g‘t&mberof} ('UULUQ/ { REG[STF_[#&.[? Y
B / 13 AUGI9Y |
i

R pparzrsss =~ TR AT TR

e THE COMPANIES ACTS 1948 to 1967

%) k - DECLARATION of Oompliance with the requirements of the
Companies Act 1948 on application for registraticn of a Company.

Pursuant to Section 15 (2) of the Companies At 1948

Insert the

Name of the 2
ompany. CONURA ‘SERVICES COMPANY. " = _
mmn
&
Presnted by Presentor’s Reference_DLy/IWE

LINELATERS & PAINES

Barrington House, 53/67 Greshan Street,

IONDON E.C.2.

Form. No. 41
(¥o filing fee payablo)
‘i’he Solicitors’ Law Stationery Soclety, Limited
191-192 Fleet Street, E.C4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.CL1; 6 Victorla Stroet, S.W.1;
18 Hanover Street, W,1; 55-59 Newhall Streat, Birmingbam, 3; 31 Charles Styveet, Cordilt OFi 4EA:
19 & 21 North John Street, Liverpool,2; 28-30 John Daltou Streot, Manichester, 2; and 14-22 Renfrew Court,
Glasgow, C.2,
PRINTERS AND RUBLISHERS OF COMP'ANIES’ BOOKS AND FORMS
F1716+.0-1.60 Compandes Gc [E.1,0.

i




Hero insort:
A Solicitor of the
‘Supremo  Court »
{or in Scolland “ g
Holioitor *)* engaged
“in tho formaiion”
or
“A porson named
“in the Articles of
“ Assooiation as o
“Dirpotor or

“ Sooretary ™.

of _Barrington House, %9/67 Greshem Street, London, B.(.2.

Do solemnly and sincerely declare that I am (*p_solicitor of the

Supreme Court engaged in the formation

of ___CONTRA.SERVICES. COMPANY. ’/

LHHEed,

And that all the requirements of the Companies Act 1948 in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I malke this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act 1835.

Declared at ‘5‘7/&? Ao b

Mﬁ%m{mh

M I\ —_ [

the_ 5

day of. O‘/wgwﬂ' /

one thousand nine hundred and St

A

Before me,

} #

ﬁv}‘"

ﬁ@‘?@»@ Y

A Gommissioner for Qaths [3,Notary Public or

Note.—Thif “margin is reserved for binding and must not be writter‘}xcross.




qui) | S F =)

l“i “g P The Companies Acts 1948 to 1067
T
UNLIMITED COMPANY HAVING A SHARE
968163
emorandum of FSsacintion =
M REGISTERED
or
13 AUG1969
CONTRA SERVICES COMPANY |~ _ |

1. The name of the Company (which shall not be changed
without the consent of the Council of The Stoclk lxchange, London)
is “ CONTRA SERVIOES COMPANTY.”

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established is to provide
Read, Hurst-Brown & Co. or its successors in title (hereinaffer called
“the Firm ”) earrying on. the business of Stock and Share Brolers
upon The Stock Exchange, London, on. such terms as may be mutually
agreed with all such services (ineluding the provision and equipment
of office premises) as may be necessary for the efficient conduct of
the Firm’s business and as ancillary to the foregoing object to do all
or any of the things and matters following, namely :—

(A) Subject as hereinafter provided to purchase or otherwise
aequire for any cstate or interest any properby, assets
or rights of any kind which may be neecessary or eon-
venient for the business of the Company, and to sell,
develop, leuse, let on hire, licence, turn to account and i
otherwise deal with the same in such manner as may be
thought expedient ;

(B) To engage and to remunorate such staff as the Tirm
may require for the carrying on of its business and to
hire oxr otherwise make available to the Firm the serviceg
of such staff ; ,
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(¢) To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by
mortgages and charges upon the undertaking and all
or any of the property and assets (present and future)
of the Company, or by the creation and issue on sugh
terms as may be thought expedient of debentures,
debenture stock or other securities of any deseription ;

(p) To draw, make, accept, endorse, discount, negotiate,
execute and igsuc bills of exchange, promissory notes
and other negotiable and transferable instroments ;

() To invest the moneys of the Company not immediately
required for use in carrying on the business of the
Company in such investments as may be thought
expedient ;

(F) To lend money to the Firm or to any employee of the
Firm or of the Company or to any clearing bhank ;

(@) To subscribe or guarantee money for any national, local,
charitable, benevolent, public, general or useful object ;

(2) To grant pensions or gratuities to any members or
employees or ex-members or ex-employecs and to officers
and ex-officers (including Directors and ex-Directors)
of the Company or of the Firm. or iis predecessors in
business, or the relations, connections or dependants
of any such persons, and to establish or support associa-
tions, inetitutions, clubs, funds and trusts which may be
considered caleulated to benefit any such persons ;

(1) To distribute among the members of the Company in
specie any property of the Company ;

(3) To purchase ox otherwise acquire the shaves or interests
in the Company of any member of the Company,

Provided always (i) that the Company is prohibited from carrying
on business as stock or share brokers or jobbers either upon The Stock
Tixehange, London, or elsewhere, and from purchasing or otherwise
acquiring any share or loan capital of any corporate members of
The Stock Ixchange, London, but notwithstanding the foregoing
the Company shall be entitled to advance money on loan to the Firm
on such terms as to interest and repayment as it may think fit and
(i) that the Company shall at all times comply with the rules and
regulations of the Counecil of The Stock Tixchange, London, for the
time being in force in regard to service companies.
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4. Membership of the Company shall be restricted o the Firm
or to the Partners or Members of the Firm who shall themselves be
members of The Stocl Iixchange, London, and who shall have given to
the Couneil of The Stock Tixchange, London, joint and several under-
takings that they will be answerable for all the fransactions of the
Company in the same manner and to the same extent as if its tran-
sactions had been. their own transactions, and any Ppurported admission
of any other person to membership of the Company shall be void.
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WE, the several persous whoge names and addresses are subscribet.l,
are desirous of being formed into 2 Company, in pursuance of this
Memorandwm. of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Sharos
taken by each
Subseriber

490+

A2 Hors - Brown

Noawey Corder a
RAsHiNg v
N* Godpmivg, "

SuRREY .
Shldy .
| /"z/’/mmcé ‘
gjzlma[/{ Lov /47//

Bosaron Mawd
Woor—o RAASS Fri

ol Wiets
44 d-;n) <A Total of Shares taken ..

Dated this S* day of (% qesY 1060,

Witness to the above Signatures—
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UNLIMITED COMPANY HAVINCG A SHARE CAPITAL

Articles of Asgorintion

OF

v
CONTRA SERVICES COMPANY

PRELIMINARY.

1. The regulations contained in Table A of the Tirst Schedule
to the Companies Act, 1948, shall not apply to this Company, but 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 context ineonsistent therewith :—

(a) Words denoting the singular number only shall include
the plural number also, and vice versa.

() Words denoting the magculine gender only shall include
the feminine gender also.

(¢) Words denoting persons only shall include corporations.
(D) *“Month ”” shall mean a ealendar month.

(z) * The Firm ’ shall mean the firm of Read, ITurst-Brown
& Co. or its successors in title carrying on the business of
Stock and Share Brokers upon The Stock Lxehange,
London.

() “ The Board » shall mean the Directors of the Company.
(G) * Seal” shall mean the common seal of the Company.

" () “TheStatutes’shall mean theCompanies Acts 1948 t01967
and every other Act for the time being in forco concerning
joint stock companies and affecting the Company.
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The expression - Partner of the Firm " slaall i ar{rﬂ whenever the
Firm skall be a eorporate momber of The Stock Exchiange, Lopdon,
mean 2 mmember of such eompany being Timsell a mermber of The
Sioek Exchanze, Londgn,

Poblect as aforessfd amy wonls or expressions defined in any
Stacuie ;e!zﬁng 17 the Company shall, i not incondgstent with the
subjeet or mﬁ_téxt? bear the saine meaning in these presents.

3. The shares shall be a7 the disposal of the Directors whe may,
sab¥ect to the provisions of dause ¢ of the Memorandum of Aszznciztion,
allot, gzant aptions over or etherwise dispose of thern to such DETSORS
&t smeb tiae and on such tertos as they think fr.

>
4. The Company shall be a Private Company, and aecordingdy—

{4} the Board may, without assigning any reason, decline to
register any trgnsfer of any share ;

(B} the nurher of the members of the (ompany {exclusive of
persons who are in the employInent of the Company and
of persons who having been formerly in the employment
of the Company were, while in such employment and
have continued after the determinstinn of snch eraploy-
ment, to be memtbers of the Company) is imited to fifty,
but so that for the purpose of this Article two or more
joint holders of one or more shares in the Company shati
be treated as a single member ;

(c) no invitation shall be made to the public to subseribe
for any shares, debentures or debentmre stock of Hhe
Company ;

(D} no share warrant to bearer shall be issned.

3. The number of members with which the Company proposes
to be registered is-f 2.5 3 but the Directors may from time to
time register an increase in the number of members.

CAPITAL,

6. ‘The share capital of the Company is £20,000 divided into
22,000 shares of £1 each.

INCREASE OF CAPITAL,

7. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such
amounts a< the resolution shall preseribe,
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11y In writing © she? racay writlen oy produced by any

substitute for wating o partly wsae and pardy ancther, |

The expression * Partner of the ¥ jrm ™ ghall if and whenever the
Firra shall be a corporate member of The Btock Exchange, London,
raean a member of such company being himself 4 member of 'TI;;e
Stock Bxchange, London,

fubject as aforesaid any words or expressions defined in any A

Statute relating to the Company shall, i not inconsistent with the
subject or context, bear {he same meaning in these presents.

4. The shares shall be at {he disposal of the Directors ®ho may,
subjeet to the provisions of elause 4 of the Memorandnm of Assoeiation,
allot, grant options over or otherwise dispose of therm o snch persons
at such time and on such terms as they 4link fit.

4. The Company shall be 2 Private Compeay, and accordingly—

(4) the Board may, without assigning any reason, decline to
register any transfer of any share ;

(B) the number of the members of the Company {exclusive of
persons who are in tle employment of the Company and
of persons who having heen formerly in the emjfioyment
of the Compuny were, while in such employment and
have continued after the determination of such employ-
Tpent, to be members of the Company) is limited wo filty,

but go that for the purpose of this Article two or more ;o

joint holders of one or more shares in the Company shall
be treated as a single member ;

(C) no invitation shall be made to the publi¢ to subscribe
for any shares, debentures or debenture stock of the
Company ;

(D) no share warrant to hearer shall be issued.

5. The nunber of members with which the Company proposes
to be registered is 4 2.5 4"but the Directors may from time to
time register an inerease in the number of members.

CAPITAL.

6. The share capital of the Company is £20,000 divided into
20,000 shares of £1 each.

INCREASE OF CAPITAT.

7. The Company may from time to time by Ordinary Resolution

increase its capital by such sum to be divided into shares of such
amounts as the resolution shall preseribe,
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8. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares already issued, any
share in the capital for the time being unissued (whether forming
part of the original eapital or nul) may be issued with such, preferred,
deferred or other special rights or subject to such restrictions whether
in regard to dividend, return of capital, voting or otherwise as may
from time to time be determined by Ordinary Resolution of the
Company in General Meeting.

REDUCTION OF CAPITAL.

9. The Company may reduce its capital in any manner permitted
by law,

PURCHASE OF SHARES BY THE COMPANY.

10. (A) The Directors may at any time apply any part of the
assets of the Company in purchasing any share in the capital of the
Company at the preseribed price as hereinafter defined.

(B) Tivery member who ceases to be a Partner of the Firm and
every person who becomes entitled to a share in consequence of the
death or bankruptey of a member shall if so required in writing by the
Board ipso facto become bound to sell and transfer to the Company
or to . purchaser named by the Company at the preseribed price as
hereiz-after defined the shares registered in his name or in the name
of the deceased or bankrupt shareholder (as the case may be).

(c) If such member or other person aforesaid shall give to fhe
Board notice in writing that he desires to dispose of the shares
registered in his name or in the name of the deceased or bankrupt
member (48 the ease may be) he shall thereby become bound to sell
and transfer such shares to the Company at the prescribed price as
hereinafter defined and the Company shall be bound tio purchase and
pay for the same accordingly.

(D) The Board may with the sanction of a resolution of the
Company in General Meeting by writing under the hand of a Director
call upon. any member to sell and trarsfer to the Uompany or to a
purchaser named by the Company at the preseribed price as herein-
after defined the whole or part of the shares registered in his name
and he shall thereby become bound to transfer the same accordingly.

() If such member or other person as aforesaid having become
bound to sell and transfer any shares as aforesaid shall make default
in transferring the same the Boaxd may authorise any Divector to
execute on his behalf any necessary transfer and may register and
otherwise give effect to the same and the validity of the proceedings
shall not thereafter be guesticned by any person.
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(F) (1) The ¢ prescribed price ” of a ghare means the sum which
the Auditors for the timo being of the Company shall certify to be
the appropriate proportion (as hereinafter defined) of the value on
the date on which the holder of the share became bound to sell the
same under the foregoing provisions (hercinafter referred to as the
transter date) of that part of the net tangible assets which would
huve been distributable among the holders of the issued shares of
the class of which the share forms part if the net tangible assets hai
been distributed on the transier date among the members according
to their respective rights in a winding up. In calculating the prescribed
price the Auditors shall make such adjustments in respect of taxation
as in their absotute discretion they consider appropriwte.

(2) The * appropriate proportion’’ means the same proporéion

as the amount paid up on the share bears to the amount of the
capital paid up as at the transfer date on the shares of the class of
which it forms part.

(3) Tor the purpose of arriving at the value of the net tangible
assets ab the date on which the holder of the share became bound to
sell the same under the foregoing provisions the Auditors may obtain
and act on such valnations as they think necessary and may -adopb
such cstimate a they think proper of the profits earned by the

Company. .

TRANSFER AND TRANSMISSION OF SHHARES.

11. The transfer of any share in the Company shall be in
writing in the usual common form, and shall be signed by the
transferor.

12, The instrument of transfer and such evidence as the Board
may require to prove the title of the transferor, shall be lodged with
the Company, and thereupon the transferee shall (subject to the
provisions of elause 4 of the Memorandum of Association and to the
Board’s right to decline to register any transfer) be registered as 2
member in respect of such share, and the instrument of transfer shall
be retained by the Company.

13, The executors or administrators of a Jleceased member, not
being a joint holder, and in the case of death of a joint holdex, the
survivor or survivors, shall alone be recognised by the Company as
having a title to the shares registered in the name of the deceased
member, but nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held
by him jointly with any other person.
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14, Tho transfer books may be closed during such period or

Periods as the Board may think fit, not exceeding in the whole thirty
days in each year.

CONVENING OF GENERAL MEETINGS.

15. General Meetings shall be held once at least in every
calendar year after the year in which the Company is ineorporated,
at sueh fime (not being more than fifteen months after the holding
of the last preceding meebing) and at such place as may be determined
upon by the Board. Such Genecral Meetings shall be called Annual

General Meetiugs; all othor General Meetings shall be ealled
Extraordinary Generul Meetings. .

16. An Extraordinary General Meeting may be convened at
any time by the Board, and shall be convened by them as required
by the Statutes on requisition in accordance with the Statutes,

17.  Subject to the provisions of the Statules relating to Annual
General Meetings and meetings convened for the purpose of passing
Speeial Resolutions fourteen, days’ notice of any General Meeting
(exclusive both of the day on which the notice is served or deemed to
be served and of the day of the meeting), specifying the day, hour
aud place of the meeting, shall be given to the members in manmner
hereinafter mentioned, or in such mapner as may from time to time
be preseribed by the Company in General Meeting ; but the accidental
omission to give any such notice to any member or the non-receipt
of such notice by any member shall not invalidate the proceedings at
any General Meeting. With such consents as are gpecified in the
Statutes, Annual General Meetings and Extraordinary General Meetings

may be ~onvened by shorter notices and in such manner as the members
think fit.

18. The notice convening an Annual Genersl Meeting shall state
the general nature of any business intended to bo transacted thereat,
other than declaring dividends, electing Directore and Auditors and
voting their remuneration, and considering the accounts presented by
the Board and the reports of the Board and the Auditors. The notice
convening an Extraordinary General Meeting shall state the general
nature of the business intended to be transacted thereat.

PROCEEDINGS AT GENERAL MERTINGS.

19. Two members personally present shall be a quorum of a
General Meeting.

46416
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20. If within half an hour from the time appointed for the
meeting a quorum be not present, the meeting shall stand adjourned
to such time and to such place as may be appointed by the Chairman,
and it at the adjourned meeting a quorum is not present the meeting
shall be dissolved.

21. The members present at a General Meeting whether a
quorurn or not shall choose one of their number to act as Chairman,

22. The Chairman may, with the consent of the mecting, adjonrn
any General Meeting from time to titae, and from place to place;
but no business shall be fransacted at any adjourned meeting other
than the business left unfinished at the meeting from -which the
adjournment took place.

23. IEvery question submitted (o a General Meeting shall be
decided, in the first instance, by a show of hands. The Chairman
shall not be entitled to any casting vole in addition to the vote or
votes to which he niay be entitled as a member.

24. At any General Meeting, unless a poll is demanded, a
declaration by the Chairman that a resolution has been passed, or losjf—;’f
and an entry to that effect in the minute book of the Company, Sh‘fﬁ]. ‘
be sufficient evidence of the fact, and in the case of a resolution
requiring any particular majority, that it was passed by the majority -
required, without proof of the number or proportion of the votes
recorded in favour of c¢r against such resolution.

25. A poll may be demanded in writing upon any question (other
than the election of a Chairman of a meeting) by a.y member present
in person or by proxy, and entitled to vote, and shall be taken in such
manner, at such place, and either immediately or at such other time,
within twenty-one days thereafter, as the Chairman shall before the
conclusion of the meeting direet, and the result of such poll shall be

deemed to be the resolution of the Company in General Meeting as at
the date of taking the poll.

26. The d>mand of a poll shall not prevent the continuance of 3 ‘
meeting for the transaction of any husiness other than the question
on which a poll has been Gemanded.

VOTES AT GENBRAL MEETINGS.

27. Subject te any speeial terms as to voling upon which any
share may for the time being be held, eveey member shall upon a

show of hands, have one vote and upon a poll have one vobe in respeet
of cach share held by him.
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28. Votes may bo given either personally or by Proxy.

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

30. If two or more persons be jointly entitled to a share any one
of snch persons may vote at any meeting, either personally or by proxy,
u 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 Dersons so present whose name stands
first in the Register of Members in respect of such shara shall alone
be entitled to vote in respect thereof.

3L, The s wment appointing a proxy shall be in writing under
the hand of the ap.ointor or his attorney in such form as the Board
may frora time to time approve,

82, A proxy need not be 2 member of the Company.

33. A vote given in aceordance with the terms of an instrument
appointing a proxy shall be valid, notwithsfanding the previous death
of the principal, or revocation of the proxy or transfer of the shares
in respect of which it is given, unless previous intimation in writing
of the death, revocation or transfer shall have been received at the
Registered Office of the Company.

CLASS MELTINGS.

34. If and whenever the capital of the Company shall comprise
shares of different classes a separate General Meeting of the holders
of the shares of any clags in the capital of the Company may at any
time be convened by the Board and shall be convened on the
requisition of any two members holding ghares of that class, and the
provisions hereinbefore contained with regard to the requisitioning of
meetings shall apply to any class meeting 8o requisitioned. To every
such separate General Jleeting all the provisions of these presents
relating to General Meetings or the proccedings thereat shall mutalis
mutandis apply but so that the necessary quorum. shall be two persons
present in person holding or representing by proxy not less than
one-half of the issued shares of the class and holders of shares of the
class shall on a poll have one vote in respect of cach share of the
class held by them respectively, The special rights attached to any
class of shares may be varied, modified or abrogated to any extent
with the sanction of an Extraordinary Resolution passed ab a separate
General Meeting of the holders of the shares of such class and this
whether the Company is in liquidation or is in contemplation of
liguidation or not.
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DIRECTORS,

35. The number of Directors shall be not less than two and no
person shall be apointed a Director who is nof 2 Partner of the Firm.

36. 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 o the subseribers to the Memorandum of Association,

37. The holders of a majority of the shaves of the Company for
the time being issued, by writing under their hands, shall have power
at any time and from time to time o remove any Director and to
appoint any other Partner of the Firm a8 a Director in his place.

REMUNERATION OF DIRECTORS.

38. The Directors shall be entitled o receive by ‘way of remunera-

tion each year such a sum as the Company in General Meeting may
from time to time determine.

39. In addition to the remuneration mentioned in the last
preceding Article, the Directors shall bhe repaid such reasonable
travelling, hotel and other oxpenses as they may ineur in attending
meetings of the Board or of committees of the Boanrd, or General
Meetings, or which they may otherwise incur in or about the business
of the Company.

POWERS OF DIRECTORS.

40. Tle business of the Company shall be managed b7 the Board,
who may pay all expenses of or incidental to the formation and
registration of the Company,

41. The Board may exercise all the powers of the Company,
subject, nevertheless, to the provisions of the Sntutes and of
these Axticles, and to such further regulations (heing not inconsistent
with any such provisions) as may be prescribed by the Company in
Goneral Meeting, but no regulations made by the Company in General
Meoting shall invalidate any prior act of the Board which would have
been valid if such regulations had not been made,

42.  Without restricting the generality of the foregoing powers,
the Board may do the following things :—

(a) Appoint, in order to executo any instrument or trangact
any buosiness abroad, any person or persons the Attorney
or Attorneys of the Bourd or the Company with such
powers as they deem fit;, including power to appear before
all proper authorities and make all necessary declarations

80 as to enable the Company’s operations to be validly
carvied on abroad.
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(B) Borrow or raige any sam or sums of money upon guch
terms as to interesi o otherwise as they may doem fit.

(¢) Make, draw, accept, endorse and negotiate respectively
promissory notes, bills, chequos or “other negotiable
Instruments, provided that every promissory note, bili,
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.

(D) Place on deposit with any clearing bank, lend or otherwise
utilise the funds of the Oompany not required for
- immediate use in such manner ag they may deem fit,
but subjeet to the proviso to Olause 3 of the Momo-
randum of Association: Provided thas the Company -
= shall not lend money othor than to clearing banks, theo
Firm, Partners of the Tirm, or employees of the Tirm
or of the Company, but this provision shall not reqiire
the Company to call in any loan if the person {o whom
it has been made ceases to be a Person o whom loans

can properly be made as aforesaid.

(e) Grant to any Divector required to go abroad or to render
any other extraordinary service such spevial remuneration
for the services rendered as they think proper.

(F) Pay and agree to pay pensions or other retirement,
superannuation, death or disability benefits to or to any
person in respect of any Director or ex-Director and for
the purpose of providing any such pensions or other
benefits to contribute to any scheme or fund or to P2y
premiums,

(@) Zell, let, exchange or otherwise dispose of, absolutely or
conditionally, all or any parfi of the property, privileges,
and undertaking of the Company, upon such terms and

‘ “e-dnditions, and for such consideration as they muy
think fit,

() Affix the Common Seal to any document, prov:‘de_d 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.

PROCELDINGS OF DIRECTORS.

43. The Board may meet together for the despateh 'of business,
adjourn and otherwise regulate their meotings as f,he}.r thinl ﬁt., and
may determine the quorum necessary for the transaction of business.
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Until otherwise fixed the quorum shall bo two Directors. I shall not;
be necessary to give notico of a meeting of the Board to any Director
who is out of the United Iiingdom.

¢4,  Any Director may at any time summon a moeting of the
Board.

45. Questions arvising at any meeting shall be decided by a
majority of votes, and in the case of an equality of votes the Chairman
shall not have a second or casting vote.

46. The Board may elect a Chaivman of thoir meetings, and
determine the period for which he is to hold office, but if no such
Chairman be clected, or if the Chairman is not Present and willing to
act at the time appointed for holding a meeting, the Directors present
shall choose one of their number to be Chairman of such meeting,

47. The Board may delegate any of their powers to committees,
consisting of such member or members of their body as they think fit,
Any cormmitfee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time be
imposed on it by the Boaxd,

48. The meetings and broceudings of any such committee, when
consisting of two or more members, shall be governed by the provisions
herein econtained for regulating the meetings and proceedings 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 clause.

49, All acts done by any meeting of the Board, or of a commitiee
of the Board, or by any person acting as a Director, shall, notwith-
standing 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, be as valid as if every

such person had been duly appointed and was qualified to be a

Director,

50. The Board shall eause minutes to he made, in books
provided for the purpose, of all resolutions and Proceedings of General
Meetings and of meetings of the Board or committee of the Boaxd,
and any such minutes, if signed by any person purporting to be the
Chairman of the meeting to which they relate, or at which they were

read, shall be reccived ag prime facie evidence of the faets therein
stated,

_ B1. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall he ag effective as a resolution

e
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passed at & meeting of the Directors duly
consist of several documents in the like
more of the Directors,

convened and held, and may
form, each signed by one or

DISQUALIFICATION OF DIRECTORS,
52, The office of a Director shall be vacated :—

(A} If he becomes of unsound mind, b

' ankrupt, or compound
with his creditors.

(B) If he send in a written resignation to the Board and the
Board resolves that such resignation be accepted.

(€) I£ he cease to be a Partner of the. Firm,

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

33. No Director shall be disqualified by his office from contracting
with the Company, either ag 3 vendor, pucchaser, or otherwise, nor
shall any such contract, or any contract or arrangement entered into

» by or on behalf of a company in which any Divector shall in any way
be mterested, be avoided, nor shall any Director so contracting, or
being so interested, be liable to account to the CUompany for any profit
realised by any such contract or arrangement by reason of such
Divector holding that office, or ot the fiduciary relation thereby
established. A Director may vote in respeet of any contract or arrange-
ment in which he is intere« ed and may be counted in the gquorum at
any such meeting at: which such contract or arrangement is considered.
A Dircctor may hold any other office or Place of profit under the
Company, except the office of Auditor.

ACCOUNTS.

4. The Board shall canse accounts to be kept of the assets and
abilities, receipts and expenditure of the Company.

55. At the Annual General Meeting in every year the Board
shall submit to the members a Balance-sheet and Profit and Loss
Account, made up to ws recent o date as prarcticable, and andited as
hereinafter provided,

AUDIT.

56. Onece at leust 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 and Profit and
Loss Account ascertained hy an Auditor or Auditors.

57. The Auditor or Auditors shall be appointed and their duties
regulated in accordance with the provisions of the Statubes.
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REVENUE AND CAPITAL RESERVES.

' 58. The Board may, before recommending any dividend, set
aside out of the revenue profits of the Company -such sum as t?hey thinlk
proper as a provision for eontingenecies or .{'LS a;.R.eserve TFund, vo meet,
dopreciation or contingencies, or for spoecial dn.ndelnc.ls or bonuses, or
for equalising dividends, or for repairing or maintaining any property
of the Company, or for any other purposes as the Board may think
conducive to the objects of the Company, or any of them, and the
same may be applied accordingly fror: time {o time in such manner
as the Board shall determine ; and the Board may, withont Placing
the same to reserve, carry over any profit which they think it is not
prudent to divide.

59. The Company may, upon the recommendation of the
Board, by Ordinary Resolution resolve thut it is desirable to
capitalise any sum standing to the credit of any o° “he Company’s
reserve accounts (including Share Premium Accou .t and Capital
Reserve Tund) or any sum standing to the eredit ~° profit and loss
account or otherwise available for distribution, provided that such

sum be not required for paying the dividends ou any shares carrying

a fixed cumulative preferential dividend, and accordingly that the
Directors be authorised and directed to appropriate the sum resolved
to be capitalised to the members in the proportions in which such sum
would have been divisible amongst them had the same been applied
or been applicable in paying dividends and to apply such sum on

their behalf, cither in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by such members respectively,
or in paying up in full unissued shares or debentures of the Company -

of a nominal amount equal to such sum, such sharves or debentures
to be allotted and distributed, credited as fully paid up, to and
amongsh such members in the proportion aforesaid, or partly in one
way and partly in the other: Provided that Share Premium Account

may only be applied hereunder in the Daying up of unissued shares to
be issued to members as fully paid.

60. Whenever such a resolution as aforesaid shall have been
passed, the Board shall make all appropriations and applications of
the sum 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 thingg required to give effect; thereto, with full power to
the Board to make such provision by the issue of fractional certificates
or by payment in eash or otherwise as they think fit for the case
of shares or debentures becoming distributable in fractions, and also

to authorise any person to enter on behalf of all the members interested:

into an agreement with the Company providing for the allotment
to them respectively,

credited as fully paid up, of any further shaxes

s
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to which they may be entitled upon such capitalisation, and any

agreement made under such authority shall be effective and binding
on all such members.

NOTIOES.

61. A notice may be served by the Company upon any member,

either personally or by posting it in a prepaid letter addressed to such
member at his registered address.

62. Any member deseribed in the Register of Members by an
address not within the United Kingdom may name an address within
the United Kingdom at which all nofices shall be served upon him,
and all notices served at such address shall be deemed to be well
served. Save as aforesaid any member described in the Register of
Members by an address not within the United Kingdom shall not be
entitled to receive any notice from the Company.

63. 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
ond posted. '

64. All notices directed to be 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 firsh in the Register of Members,
and a notice so given shall be a sufficient notice to all holders of such
share.

WINDING UP. FON

65. If the Company shall be wound up {whether the liquidation
is voluntary, under supervision or by the Court) the Liguidator may,
with the authority of an Extraordinary Resolution, divide among
the membel. in specie or kind the whole or any part of the assets of
the Company and whether or not the agsets shall consist of property
of one kind or shall consist of properties of different kinds, and may for
such purpose set such value as he deems fair upon any onc or more
class or classes of property, and may determine how such division
shall be carried out as between the members or different classes of
members. The Liquidator may, with the like aunthority, vest any
part of the assets in frustees upon such trusts.for the Lar.meﬁt of
members as the Liquidator, with the like authority, shall think fit,
and the liquidation of the Company may be cloged and the Company
dissolved, but so that no contributory shalll.l.)e compelled to accept
any shares in respect of which there is a liability.
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INDEMNITY.

G6. Subject to the provisions of the Statubes, every Director,
Auditor, Seeretaxy or other officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the exceution and discharge
of his duties or in relation thereto.

NAMES, ADDRESSES AND DXESCRIPTIONS OF SUBSCRIBERS
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CERTIFICATE OF INCORPORATION

50163

I hereby certify that

CONTRAMSERVICES COMPANY

is this day incorporated under the Companies Acts 1948 to 1967, and that the

Company is unlimited.

Given under my hand at London the ’ 4
131 Aseusy, 1969, .~

(B, L. LiYLES) :
Assistant Registrar of Companies
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