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Certificate of Incorporation

OF

HENRY DENNY & SONS, LIMITED

I muREBY CERTIVY, That HENRY DENNY & SONS, LIMI®ED

ig this day Incorporated under the Companies Aects, 1862 to 1890

and. that the Compeny is Limited.

Given under my hand at London, bhis Sixth day of March One

Thousand Right Hundred and Ninety One,

Fees and Deed Stamps £45.
Stamp i)uty on Capital £400.

(Signed) J. 8. PURCELL,
Registrar of Joint Stock Companies.
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The Companies Act, 1948

TR

COMPARY LIMITEDR BY SHARES

wTwT——

Snerial Regolution

OF

HENRY DENNY & SONS, LIMITED

Passed 2nd October, 1964

AT 2n EXTRAORDINARY GENBRAL MurrING of the above Company,
duly convened, and held on the 2nd day of October, 1964, the under-

mentioned REsSOLUTION was duly passed a8 a SPECIAL RESOLUTION i—

' SPECIAL RESOLUTION.
That clause 3 of the Memorandum of Association of the
Company be altered by deletmg sub-clauses (4) to (x) thereof

and substituting ‘therefor sub-clauses (A) to (v) of the said clause 3
as the same appears in the printed dqcument produced to this

meeting and subseribed by the Chairman of the meeting for

identification.

EDWARD DENNY,
Chairman.
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The Companies Acts, 1862 to 1248

COMPANY LIMITED BY SHARES

Memorvandum of Association

or

HENRY DENNY & SONS, LIMITED

(As altered by Special Resolution passed on 2nd Oclober, 1964)

: 1.
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The objects for which the Company is established are—
(4) To carry on the business of an investment trust company

i all its branches with power “foTtheParposes aforesaid
to acquire by purchase, exuviange, subscription or other-
wise howsoever, and hold for the purposes of investment,
real and personal property of any description or tenure
and for any esfate or interest, and in particular (but
without prejudice to the generality of the foregoing)
shares, stocks, debentures, debeunture stock or obligations,

"and other interests of or in any corporations, companies,

associations or firms, and from time to time as shall be
deemed necessary or expedient to vary or realise all or
any of the assets of the Company, provided that any
surpluses arising on or from any such variation or
realisation shall be dealt with as capital surpluses.

(B) To carry on any other trade or business whatsoever

which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or the

general business of the Company.

; The name of the Company is * HoNry DENNY & SoNsé—
§ ErvireEp.”

The Registered Office of the Company will be situate inV.,
England.
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“(#) To mortgage and charge the undertaking and all or pny.

I

vk

(¢) "o purchase, take on lease OF in exelange, hire or olber-
wise aequire and hold for any estate or Interest any
1ands, buildings, easemenis, rights, privilages, conces-
gions, patents, patent rights, licences, secret progesaes,
machinery, plant, stock-ip-frade, and any realor personyl
property of any kind necessary or eonvenient for the
purposes of or in conneetion with the Company’s husiness
or any braneh or departinent thercof, A4

(0§ "o ereet, cunstruct, lay down, enlarge, alfer and maintain
any roads, railways, tramways, sidings, bridges, roser.
voirs, shops, stores, factorics, buildings, works, plant and
machinery necessary or convenient for thoe Couipany’s
business, and to contribute fo or subsidise the orsetipn;
construction and maintenance of any of the above,

gy v

(&) To borrow oy raise or secure the payment of money for ‘ ‘”'
the purposes of or in connection with the Company’s. .~
business, and for the purposes of or in connection with~ .
‘the Borrowing or raiging of monoy by the Company to e
‘hacome 4 member of any building society. ‘ ‘

of the real and personal property and assets, present or

future, and all or any of the uncalled capital for the time

:1-.\_.}-‘ Al

heing of the Company, and to issue at par or at a promium: E
or discount, and for such consideration and with and
+"gubject to such rights, powers, privileges and conditions e
as_may be thought i, deboentures or debenture stock, . % .

-either permanent or redeomable or repayable, and
collaterally or further to secure any securities of the ./ |/
Uompany by a trust deed or other assurance, ' /
(¢) To issue and deposit any securities which the Company . f
' has power fo 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 confracts ” o
or obligations of the Company or of its customers or -
other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the

Oozapany is interested, whether dii'ectly or indirectly.

() To receive money or deposit, or loan upou such terms L
as the Company may approve, and to guarantee the 7
obligations and contracts of customers and others. S

() To ; make advances ‘to customers and others with or .
without secwrity, and :.pun such terms as che Company e

nay approve, and generally to act as bankers for
customers and otheys,

2
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(5) Fo grant; pensions, allowances, grataities and bonuses

to officers, ex-efficers, employeps ov ex-employess of
the Company or ifs preleeessors in busivess or the
dependents or conneetinns of such persons, to establish
and maintain or conenr in establishing and maiptaining
trusts, funds or schemes (whether contributory or uon-
confributory) with a view fo providing pensions op
ather henelits for any such porsons as aforesaid, theiy
dependents »r conneetions, and fo support or subseribe
to any chariiuble funds or institutions, the suppenrt of
which may, in the opinion of the Divectors, be caleulated
direetly or indivectly to benefit the Company or its
omployees, and to insiitute and mainfain any club or
other ostablishment or profit-sharing seheme caleulated
to advance the mterests of the Oompany or ifs officers
or omployeos.

(x) To draw, make, dgccepl, endorse, negotiabe, discount and
execute promissory notes, bills of exchange and other
~negotiable instruments.

(L) o invest and desl with the m“oneys of tho Company
not 1mmed1a,te]y roquired for the purposes of its business

in, or upon such investments or securities and in such .

manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the
‘Company, either in cash or fully or partly paid-up
shares, with or without preforred. or deferred or special
rights or restrictions.in respect of dividend, repayment
of capital, voting or otherwise, or by any securities which
.the Compdny has power to issue, or partly in one mode
and partly in another, and gengrally on such terms as
the Company may determine.

(N) To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporaticn,
with or without deferred or preferred or special rights
or vestrictions in respecs of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or parfly in
one mode and partly in another, and generally on such
terms as the Company may determine, and {o hold,
disposc of or otherwise deal with any shares, stock or
seonrities so asquired.
75445
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chip o joint-prrse arvangemen

(0y ‘Fo enter into 48¥ parines 3
) or arrangement for sharing profits, noion of Mterests er

co-operation with auy eoiIpany, firm oy POISOn Carnying
on or propesing fo earxy o AUy business within the
abjects of this Company, and to acquim anﬁ hold, s,
deal with or dispose of shares, stock or securities of any
guch company, and 0 gaaranteo ”t;h.o contracts or
Habilisios of, or the payment of the dividends, inforesp
or capital of any shares, stoek or secm'ities\\\gf and to
gubsidise or otherwise assist any such companyi.

Sy

(p) To establish or promote or coneuar i establishing or
prometing any other company whose objeets shall
includ: the acquisition and taking over of all er any

of the assets and liabilities cf this Company or the °

promotion of which shall be:in any manner caloulatod to " 8
- advance divectly or indirectly the objects or infercsts e
of this Company, and to acquire and hold or dispeso.of ¥
shaves, sbock or securities of and guarantee tho payment
of the dividends, intexost or capital of any shares, stook 8
or seewrities issued by or any other obligations of any %

" such company,

(Q) "To purchase or otherwise acquire and undertale all or any’ e
part of the business, proporty, assets, liabilities and
transactions of any person, firm or company carrying on s

any Tusiness which this Company is authorised to carry %

on.

{m) -\':'-"j\ sell, improve, manage, develop, turn fio account;.
exchange, leb on rent, royalty, share of profits or other--

)

wise, grant licences, casoments and other rights in or

over, and in any other manner deal with or dispose of::

as the Company may think fit.

(8) To amalgamato with any other company whose objeels
arc or include objects similax to those of this Company, L

e

the undertaking and all or any of the property and assets »23g
for the time being of the Company for such consideration - 8

whether by sale or purchase (for fully or partly paid-up 3

shares or otherwise) of the undertaking. subject to the’
liabilities of this or any such other company as aforesaid, -
with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or & *
controlling inturest in the shaves or stock of thie or
any such other company as aforesaid, or by paxtnership;

or any arrangement of the nature of partnership, or in- =,

any other manner.

A\“:'A . ¥ P
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(1 To disizibute among {he members in specie any property
o the Company, or any proeeeds of sake or disposal of
sny property of the Corapany, but so that ne distribu-
tion amounting to a reduetion of capifal be made
except with the sanetion (if any) for the time being
veguired by law,

(U) Lo do all or any of the above things in any part of
the world, and either as yprizcipals, agents, trusiees,
contractors or otherwise, and either alone or in econ-
junetion with others, and either by or through agents,
trustees, sub-contractors or otherwise, :

{(v) To do all such othor things as aro incidental or conducive
to the above objects or any of them.

4. The liability of tho Mombers s limited. 5"

{

5. The Oapital of the Company is £400,000, divided into 40,000
shares of £10 oach, with power to increase and with power from time to
time to issne any shaves of the original or new Oapital with any preference
or priority in the payment of dividends, or the distribution ol assets,
or otherwige, over any other shares, whether Ordinary or Preferonce,
and whether issued or not, and to vary the regulations of the Company
as far as necessary to give effeet to any sueh preference or priority, and
upon the subdivision of a share to apportion the right to participate in
profits in any manner as between the shares resulting from such
subdivision, )

1. Nore.—The Capital of the-Company was increased on the 13th May,
1920, to £600,000, and on the 22nd February, 1952, to £1,000,000, and
is divided as specified in Article 5 of the New Articles of Association
(mage 2},

2. The Capital of the Company was incireased on the 25th September

1972 to £1,800,000 by thé creation of a further 800,000 Ordinary

Shares. /
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W3, the peverat persons wWhose Zames and adresses are subsoribed, sy
destrous of being formed inte & Company in pursusnee ef fhs -y
Memorandum of Assoeiation, and we respectively agree to take g+
number of shaves in the vapital of the Company set opposite ey &

rin, - L

e -

e e

respective names. .
oo 'ﬁw‘""i
| Nwmbar oy
NAMTS, ADDRESSES AND DESCRIPTIONS OF BUBSCRIBERS Hkeg Ty,
Bubsoriver’, =

e e T e

TDWARD M, DENNY, Hibernia Chambers, London Ong
Bridge, 8.1, Merchant,

ABRAFAM DENNY, Ballybrado, Cahir, Qo. Tipperary, One
Merchant, by his Attorney, 0. B, Denny.

0. i, DENNY, May Park, Wdterford, Merchant. (Onp\ “\

. H. M. DENNY, Ifibernia Chambers, London One . ‘H
Bridge, 8.1., Merchant. » 1

FREDERICK A. DENNY; Hibernia Chambers, | One
London Bridge, 8.1, Merchant, -

R. 8. BROWN, Ilibernia Chambers, London Bridge, One
8.E., Merchant. ‘ _ o

R. H. TYRER, 9, Trafalgar Road, Old Kent Road, One -

S.B., Accountant.

Dated the 6th day of Maxrch, 1891, |

Witness to the above Signatures—
THOS. WINTER, -l
Olerk to Messrs, AsHURST, Morris, Orisp & Co.,
Solicitiors,
17, Throgmorton Avenue,
London, E.O,

(CIERTIRY

Ar on
Compa
Excha
1952,

for th
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30th
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SEREIRICATE N0, 33824

The Compandes Act, 1948

Special Vesolution

oF

HENRY DENNY & SONS, LIMITED

Lassed 30th June, 195

Ar an EXTRAORDINARY GENERAL MERTING of the above-named
Company, duly convened, and held ab The London Provision
Exchange, London Bridge, 8.E.1, on Monday, the 30th day of June,
1952, the following RESOLUTION was duly passed in the manner required

for the passing of a SPECIAL RESOLUTION ;—

RESOLUTION

Resolved that the regulations eontained in the printed,
document submitted to this meeting and signed for identification
by the Chairman of the Company be and they are hereby adopted
as the Articles of Association of the Company in substitution
for and to the entire exclusion of the existing Articles of

Association.

V. J. HEATHER,
Chairman.

Begistered Office :
HBERNIA CHAMBERS,
LoNpoN BrIDGE,
Lonpon, S.E.1.

30tk June, 1952,
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THE COMPANIES ACT, 1942,

—

COMPANY LIMITED BY SHARES

A

Articles of @Agsociation

OF

HENRY DENNY & SONS, LIMITED.

(Adopted by Special Resolution passed on 30th June, 1952) -~ -

TABLE “A”
1. The Regulations in Table “A™ i"n" the Tirst Schedule to the

Companies Act, 1948, shall not apply to the Company except so far as the
same are repeated or contained-‘in these Arficles.

INTERPRETATION.
2, In fhese Articles: ‘
“the Act” means the Companies Ac'f;, 1948,

“ the Statutes ” mean the Coinpanies Act, 1948, and every other Act
for the time heing in force concerning joint stock companies and affecting
the Company.

“the Seal ” means the Common Seal of the Company.

“ these Articles” mean the Articles of Association and the regula-
tions of the Company for the time being in force.

“ Qeerefary ! 'means any person appointed to perform the duties of
the Secretary of the Company.

“ the United Kingdom ” means Great Britain and Northern Ireland
and “ Treland ” means the Republic of Ireland excluding Northern Ireland.

Toxpressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
photography, and other modes of representing or reproducing words in a
vigible form.

Table A"
oxcluded

Intorpretation
Claugo

ot o




Unless the context otherwise requires, words or expressions goatained

ag in 4 !

in thase Articles shall bear the saine Meaung as in the Act o any L

;Yzag:fg;yénqg]'iﬂemjml. thereof in foree 4t the date at which these Articley . )

hecome hinding on the Corpaiiy. ) ]

: ;

. Iz ,s

SHARE CAPITAL ANP VARIATION OF RIGHTS, . /7 £
BUSINESS,

Prolizanary . o Company was formed for the purpose (amongst other %

BEroeTant %hiné?} 3“? e,ﬁer;,‘?g into and carrying into effcet and it did imme. ﬁh s
diately after it¢ incorperation enter into and has carvied into effect & Lo
an agreement with Abraharp Oenny, Edward Maynard Temny, . x ihs hold
Charles Edward Denny ant Edward Henry Marland Denny, then =~ " Compri
carrying on buginess in partnership under the style of Henvy Denny ¥ights o)
& Sons being the Agreement referred to in Clause 3 (a) of the o .c,a}n%g
Cornpany’s Memopandum of Association. 4 Resolu

. A

Gommanco: (b) Any branch or kind of business wlich by the Memorandum ° 8

eebuntion of of Association of the Company or these Articles, is cither expressly or *. 4" Shares )

part thereof by implication authorised to be undertaken by the Company may but' . 9§ torms 1
need not be undertaken by the Directors at such time or times ng -~ “AM.' redeeme
they shall think fit, and fuirther, may be suffored hy them to be in issue of
abeyance, whether such hranch or kind of business may have heen power 1
actually commenced or not, so long as the Dirvectors may deem it than th
expedient not to commenée or continue with such branch or kind of - price sh
huginess. , . _ A

N K \.L 4 ~ 9'

Registored, 4. The Registered Office shall be at such piace s the Directors shall ~  F the rigl

Company from time to timé appoint. : A ; Torming

[ \ notwith

. ;o \ E 5 may (¢

e 5. The Share Capital of the Company. ut the date of the adoption - ¥Ry the cla
of these Articles is £1,000,000 divided into 600,000 Ordinary Shares of with th

£1 each and 400,000 6% Cumulative Preference Shares of £1 each. ghares

passed

Rights " 6. 'Th o dinap : : : separal

e ... 6. The Preference and Ordinary Shaves have the following rights (inelud

to Ehares i respect’ of - participation in profits and assets attached thereto - proxies

respectively :— S for 2 |
K quoruy
(a) AS TO PROFITS: The profits of the Company available for third
distribution which (having regard to the provisions hevein- every
after 53011t511ned as ‘go reserve fund and carry forward) it shall Proxy
bt?_ determined to dlstrﬂgute in' any year shall (subject to any
priorities that may be given upon the issue of any new shares)
be apphe:d first in payment of cumulative preferential dividends . 1
on the Capital for the time being paid up on all the Preference - - issued
Shaves for the time being issued at the rate or rates which W provid
such Preference Shares are declaved to carry, and the residue ' be va:
of such profits determined for 'distribution shall be divided theres
Elmoz‘]gst the holders of the Ordinary Shares in proportion to
te amounts for the time being paid up thereon respectively. 1
‘ ' . confe:
{b) ﬁ;%e;l\;? CAPITAL: If the Company shall be wound up or amou
Ise on a return of capital, the surplus assets after 3

S
i

e L
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payment of all the Company’s liabilities including any arrears
of preferential dividend under Article 6 (a) and the expenses
of winding up, shall be applied, firstly, in payment to the
holdexs of Preference Shaves of the amount paid up thereon
and, gecondly, in payment to the holders of the Ordinary Shaves
of the amount paid up thereon and, thirdly, in payment 1o theo
holders of the Preference Shares of a premium of 2/- (itwo

shillings) a share and, fourthly, the vesidue shall be divided =

amongst the holders of the Ordinavy Shares in proportion to
the amounts paid up thereon,

7. Without prejudice to any special rights previously conferred on
the holders of any existing shaves or class of shares any share in the
Company may be issued with such preferved, deferved or other specinl
rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise as the Company may from time to time by Ordinary
Resolution determine.

8. Subject {o the provisions of Section 58 of the Act, any Preference
Shaves may, with the sanction of a Special Resolution, be issued on the
terms that they are, or al the opfion of the Company are liable, to be
redeemed on such texms and in such manner as the Company hefore the
issue of the shares may by Special Resolution determine, provided that, if
power be veserved to the Company to purchase such shares otherwise
than through a recognised Stock Exchange, the amount of such purchase
price shall not exceed 22/6 (One pound two shillings and sixpence).

9. Subject to the provisions of Section 72 of the Act, all or any of
the rights or privileges for the time being attached to any class of shares
forming part of the capital for the time being of the Company (and
netwithstanding that the Company may be or be about to be in liquidation)
may {unless otherwise provided by the terms of issue of the shares of
the class) be varied, modified, abrogated or dealt with in any manner
with'the consent in writing of the holders of three-fourths of the issued
shares of the class, or with the sanction of an Extracrdinary Resolution
passed al a separale meeting of the members of that class. To any such
separate meeting all the provisions of these Articles as to General Meetings
(including the obligation to notify members as to their right to appoint
proxies) shall mutatis mutandis apply, but so that the necessary quorum
for a separate meeting (not being a meeting adjouwrned for lack of a
quorum) shall be members of the class in person or by proxy holding one-
third of the capifal paid up on the issued shares of the class, and so that
every holder of shares of the class in question present in person or by
proxy may demand a poll,

10. The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari passu
therewith,

11. The Company may exercise the powers of paying commissions
conferred by Section 53 of the Act, provided that the rate per cent. or the

amount of the commission paid or agreed to be paid shall he disclosed in

Apeclal
Righta

Redeemnblo
Preforence
Bhares

Modiflention of
Shareholders’
Rights

Rights not
varied by
fasua of
additional
Shores

- Payment of

Commission

R
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1

Payment of
faterant out
o} capital in
certin coxen

Trusts
affecting
Sharea

Yhares at
dlsposal of
Directors

Membeors
entitied

to Share
Certificntes

Loss, ote.,
of 8hare
Certlflentes

4

, . the said section and the rate of the commission
the manper vesguired by the . ot the price at which the shares

d the rate of 10 per .
?3?25?;%25}%&%? the spwe 5 paid are issued or an amaunt equal to 10

’ t. of such price (as the ease may he). Such commission may he
e o 0 e B e
shares or partly in one way and partly in tha other. The Company’ may
also on any issue of shares pay such brokerage as may he tawful,

12, Where any shares ave issued for the purposes of ralsing money
to defray the expenses of the constraction of any works oy buildings or
the provision of any plant which cannot be made profitable for a lengthened
period, the Company may pay interest on 30 .much of such share capital
as is for the time being paid up for the peried and subject fo the con-
ditions and restrictions imposed by Section 65 of the Act_, and may charge
the sauic to capital as part of the cost of the construction of the works,

buildings or plant.

13. 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, contingent, future or partial interest in any
share or any; interest in any fractional part of a share or (exceept only a8
by these Articles or by law otherwise provided) any other rights in
respect of any share except an absolute right fo the entirety thereof in the
registered holder. ‘

14. Subject to Article 56, the shares shall be at the disposal of the
Directors and they may allot, grant options over, or otherwise deal with
or dispose of them to such persons at such times and generally on such

terms and conditions as they think proper, but so that no shaves shall .

?&e tissued at a discount, except in accordance with the provisions of the
ct.

15, Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to receive within
two months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) a certificate under the Seal
and bearing the autographic signatures of one Director and the Secretary
specifying the number of shares allotted or transferred to him, their class
and the amount paid up thereon, provided that in respect of a share or
shares held jointly by several persons the Company shall not be bound
to issue more than one certificate and delivery of such certificate for a
share to any one of them shall be sufficient delivery to all such holders;
provided further that a Member who has sold part of the shares com-
g}l}‘l;ﬁdb;nels:tisé]lzéeﬂ)oldmg: in 1'etslpect of which he holds a single certificate,

Lo receive with : ot ; !
tho shares retaind by i out charge a certificate for the balance of

-

16. If a share certificate shall be worn ; 5 or
dqstroyed, it may I_Je renewed on such. evidence g:it’lgd;fggfl%:edlzsst ﬂg;
Dn:ectors may require, and in the case of weavring out or defacement on
delivery up of the old certificate, and in the case of destruction or loss
on execution of such indemnity (if any),*and in either case, on payment
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of such sum, not exceeding ove shilling, A5 the Dirgrtors may from {ime
to time vequire. In the cage of Joss oF destruction the Member fo whom
such renewad certificate is given shall also bear and pay te the Company
all expenses incidental fo the investigation by the Company of the
evidence of such destruction or loss and to gnch indemnity,

17. The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of gecurity or other-
wise, any financial assistance for the purpose of or in connection with a
purchase o subseription made or to be made by any person of ox for any
shares in the Company or in its holding eompany (if any) nor shall the
Company make a loan for any purpose whatsoever on the security of its
shares or those of its holding company (if any) but nothing ip this
Avticle shall prohibit transactions mentioned in the proviso to Seetion
54 (1) of the Act,

18, If two or more Nersons are registered as joint holders of any
share, any one of such persons may give effectual receipts for any dividend
or other moneys payable in respect of such share.

LIEN.

19. The Company shall have a first and paramount lien and charge
on all shares not fully paid-up vegistered in the name of a Member
(whether solely or jointly with others) for all moneys (whether presently
payable or not) due to the Company*from. him or his estate, either alone
or jointly with any other person, whether a Member or not. The
Directors may however at any time declare any share to be wholly or in
part exempt from the provisions of this Avticle, The Company’s len
(if any) on a share {not being a fully-paid share) shall extend to all
dividends payable thereon.

20. For the purpose of enforeing such lien the Company may sell,
in such manner as the Directors think fit, all or any of the shares on
which the Company has 2 lien, but no sale shall be made unless a sum
in respeet of which the lien exists is presently payable, nor until the
expiration of fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, and giving notice of intention to all

in default, has been given to the registered holder for the time being of

the share, or the person entitled by transmission.

21. To give effect to any guch sale the Dirvectors may anthorise
some person to transfer the shares sold to the purghaser thereof.- Suc:.h
purchaser chall be registered as the holder of the shares comprigsed in
any such transfer and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares pe affected by any
irregularity or invalidity in the proceedings in reference to the sale, and
after his name has been enterved in the Register of Members the validity
of the sale shall not be impeached by any person and the remedy of any
person aggrieved by the sale shall be in damages only and against the

Company exclusively.
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be gmployed
in purehage
of Eheres

.Racelpty of

Joln
hpidoers of
Bhares

company 1o
have lien
on Bharca

PoworA of
salg

Transfer on
snlo under
Men

e

et s



e

e B . B . :

e S

L R Rt £ e B e e

e e A b e P— e T T

3

, of proceeds of any such sgle shall he received Ty fhy . o
o et Ca 2§ﬁy gﬁﬁ axileligﬁ ?flem‘ towards satisfaction of such nart of the smogy L
oriaie " CATEY PoF shich the lien exists as js presently payable, and the resigun
lgf any) shall (subject fo a like Jien for sums not presently payable ag
existed upon the shares hefore the sale) be paid {o tha person entjtleg

to the shares at the date of the sale.

CALLS ON SHARES.

catls 93, The Directors may from time to time make calls upon the
Members in regpect of any moneys unpaid on their shares (whether on
account of the amount of the shares or by way of: premium) provided that
(except as otherwise fixed by the conditions of applieation or allotmont;
no eall on any sharve shall exceed one-fourth of the nominal ameunt of ;
the share or be payable at less than fourteen days from the date fxed s
Tor the payment of the last preceding call, and each Member shall (subject; b
to being given ab least fourteen days’ notice specifying _‘ghe time or timessy
and place of payment) pay te the Company: at the {ime or times apd;
- place so specified the amount called on his shares. A call may be njs;;(dg
payable by instalments. A ecall may be rg¢voked or postponed as the
Directors may determine, = .

Liadlity 24. The joint holders of a share shall be jointly and severally liable

N
hotiler \\ to pay all calls in respeet thereof,

W

momstor % 26. If 2 sum called in xespect of a shave is not paid hefore or on the
day appointed for payment thereof, the person from whom the call s d
shall pay interest on such amount from the day appointed for paymen
thereof fo the time of actual payment at such rate not exceeding 10 pet
cent. per annum as the Divectors may defermine, but the Divectors shall he
at liberty to waivepayment of such interest wholly or in part.

Membor not 26. No Member shall be entitled to receive any dividend or to
vors s bresent or vote at any meeting in person or by proxy, or to exercise any
i privilege as 2 Member, until he shall have paid all calls for the time being

d“"; and payable on every share held by him, whether alone or jointly with
any other person, together with intevest and expenses, if any.

Sums Davable 27. Any sum which b . : is 1
on allotment y the terms of allotment of a share is made
decmed to payable on allotment or at any fixed date, and any instalment of a call,

shall for all purposes of these Articles b :
s be deemed to be a call duly made -
agd payable on the date fixed for payment, and in case of non-payment the
Trtture and the i a1 ey im0 Iferest nd expmcs (8
T e amn | - s L VRS-

these Articles shall apolf all other relevant provisions of ‘the Act.or of ]

? as if . : 1d
notified as hereby provided, such sum were a call duly nlqde'a:

iy

%ﬁ:‘?‘t‘m“ 28. The Directors may, on the issue of shaves, differentiate betweeﬁ"f- ‘
the holders as to the amount of calls to be paid and the times of payment.

e mr of 29. The Divectors may, if . -
advance willing to advance £ ay, i they think fit, veceive from any Member
’ ¢ the same, all or any part of the moneys uncalled ane Fj
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unpaid upon amy shares feld by him, end upon all or any of the moneys 50
advaneed the Direetors may (uniil the same would, but for such advance,
hecome payable) pay or allow intevest af sueh rate not exceeding (unless
the Company in Generat Meeting otherwise direet) 10 per cept, per annum,
as may be agreed upon hefween them end the Member paying such sum In
advance, in addition to the dividend payable upon such part of the share
in respect of which such advance has been made as is setually ealled up,
No sum paid up in advance of calls ghall entitle the holder of a share in
vespect thereof to amy porfion of a dividend subsequently declared in
respect of any period prior to the date upon whieh such sum would but

for such payment become presently payable.

TRANSFER OF SIHARES.

30. The instrument of traister of any shave shall be executed by or
on behalf of the iransferor and transferee, and the transieror shall be
deemed to remain a holder of the share until the npme of the transferee
is entered in the Register of Members in respect thereof, provided that
the Directors may dispense with. the execution of the instrument of
transfer by the transforee in any case in which they think fit"in their

discretion so to do.

51, Subject to such of the restrietions of these Articles as may be
applicable to any share {not being a fully-paid shave), any Member may
transfer all or any of his shares by an instrument in writing in any usual
or common form provided that no one instrument shall include more than
one class of share. Such instrument must be left at the Registered Office,
accompanied by the sertificate of the shares to be transferred, and such
other evidence (if any) as the Divectors may require to prove the title

of the intending transferor.

in their discretion and without assigning
any reason therefor, refuse to register the transfer of any share (not
being a fully-paid share) to any person of whom they shall not approve,
and they may also refuse to register any transfer of a shave on which the

Company has a lien.

99, The Directors may,

23, Such fee, not exceeding two shillings and sixpence, as the
Dirvectors may from time to time determine, may be charged for the
vegistration of 2 transfer or of any probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas or other document relating to or affecting the title to any shares.

34. If the Directors refuse to register a transfer of any share they
shall within two months after the date on which the transfer was lodged
with the Company gend to the transferee notice of the refusal, as required

by Section 78 of the Act.

35. The registration of transfers may he suspended and the Register
of Members closed during the fourteen days immediately preceding every
Annual General Meeting of the Company, and at such other times (if any)
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- gequence of the death or bankruptey of any Member may, upon producing

8 Pl
i
r
-

- aneh perieds ap the Digeetors may from time to time Jdetermiy .
Z’ff&vﬁ?&i"ﬁ%ﬁm that the hegister of Menibers shall pok be closed g\i N
more than thirty days i any year. &

TRANSMISSION OF BHARES,

5. Tn case of the death of 2 Member, the survivor or survivor, A
where"th.,naeceased was o joint holder, and the legal personal reproser.
fativen of the dereased where he was a _sole hol(lpr, Bhnli_ ha the orly 48K
persons recognised by the Company 23 having any title to his shares; )
nothing herein contained shall release the estate of o deceased holdey, S
whether sole or joint, from any liabitity in respect of any share, sololy /i
or jointly. « ‘

87. Any person becoming entitied fo a registered share in e

such evidence of title as may from time to time propm:ly be reguired by‘tﬁ'
Directors and subject as hereinafter provided, elect either to be regisleref
himself as holder of the shave or to Have gome person nominated by hil
registered as the transferee thereof, but the Directors shall, in either cosel
have the same right to decline or suspend registration ag they would hayy
had in the case of a transfer of the share (not being a fuily-paid sha

by that Member before his death or bankruptey, as the case may he.. ¢

38. Tf the person so becoming entitled shall elect to be ragiste
himself, he shall deliver or send to the Company a mnotice in writ
signed by him stating that he so elects, If he shall pleet to have anothérd
person registered h> shall testify his election by executing to that personi
a transfer of such share, All the limitations. restrictions and provisiongy
of these Articles relating to the right to transfer and the vegistrations of%
vransfers of shaves shall ha dpplicable to any such notice or transfer asha
aforesaid as if the death ov hunkruptey of the Member had not occurrel
and the notice of transfer ‘were a transfer signed hy that Member: -

' 89. - A peveon entitied to a share by reason of the death or bankrufﬁ
of the holder shall be entitled to any dividends and advantages to whic
e woqld be entitled as if he were the registered holder, but he shatl no
be entitled to receive notices of or to attend or vote at meetings of {h
Company, or (save ag aforesaid) to any of the rights or privileges o

1s\]ﬂ.embe1', unless and until he shall have become a Member in respect of the;
hitre. . :

Provided always that the Directors may at any time give notice®
requiring any such person to elect either to be registered himself or 10
gransfﬁf the share, and if the notice is not complied with within ninek
bﬂYS e Plrectors may thereafter withhold payment of all “dividend
onuses or other moneys payable in respect of the share untill th
requirements of the notice have been complied with. x

e

FORFEITURE OF SHARES.

befolio. thIcf sé 'E\fiember.fails to pay the whole or any part of a call oﬁ 0!
. ay appointed for the payment thereof, the Directors e
may, al any time thereafter duri :

Ing such time as the call, or any part "M
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{hereof, vemaing unpaid, serve a aotize on him requiring i to pay such
call or guch park thereof as vemains unpaid, fogether with any accrned
interest and any expenses fneurred by the Copmpany by reason of such

non-payment,

41, The notice shall name a further day {not being less fhan 14 days Ko ot
from the date of the notice) an v before which such eall or such part '
thereof as aforesatd and all such interest and expenses as aloresaid are

to be paid and shall state that in the cvent of non-payment at or befeore

the time and at the place appoinfed the shaves in respect of which guch

call was made will be liable to be ferfeited. Such notice ghall algo name

the place where payment is to be made,

42, If the requivements of any such notice as aforesaid are mob  Ffoe
complied with, any share in respect of which such notice has been given  piyment
may ab any {ime thereafter, before the payméﬁt of all calls, interest an

expenses due in respect thereof hag been made, be forfeited by a regolution

of the Directors io that effect.

43. A forfeiture of shares under the preceding Articles shall include Forfoien

all dividends declared in yespeet of the forfeited shaves and not actually dividens .
paid before forfelture. . geenia” ”

44. When any share has heen forefeited in accordance "with these }“lg“;fm{?of :
Arvticles, notice of the forfeiture shall forthwith be given to the holder of r@c’s‘mmr- of
such share, or the person entitled to such share by {ransmission 3s the case AT
may be, and an entry of such notice having bheen given, and of the

forfeiture with the date thereof, shall forthwith be made in the Register

of Members opposite to the entry of such ghare; but no forfeiture shall

be in any manner invalidated by any omission or neglect to give such

notice or make such entry as aforesaid. .

45, Notwithstanding any such forfeiture as aforesaid, the Directors R etso «

may at any fime before the Torfeited share has been otherwise disposed shares
of permit such shave to be redeemed upon the terms of payment of all

calls and interest due upon and expenses incurred in respeet of the shave,

and upon any further or other terms as they may think fit. )

Dispoanl of

46. Every share which shall be forfeited shall thereupon, become the  Dlares
property of the Company, ‘and reay be cancelled, sold, re-nllocated or Fortelted
otherwize disposed of, either to the person who was before forfeiture the

holdey thereof or entitled thereto, or to any other person, upon such terms

and conditions and in such manner as the Directors shall think fit, and

whether with or without all or any part of the amount previously paid on

the snare being credited or paid. The Directors may, if necessary, authorise
some person 1o transfer a forfeited share to any such other person as

aforesaid.

7. A Member whose shares have heen forfeited shail cease to be a {.':,‘?,':’f"“'
Member in respect of the forfeited shares, but shall, notwithstanding,  Forfelure
vemain liable to pay to the Company all moneys which, at the date of

forfeiture, were payable by him to the Company in respect of the shares,
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4 tnereon o the date of paxment at such rate pot excesding
'{gth ;ﬂ:gzgf ‘ierhiiﬁﬁxms ihe Direetors shall thipk Bt, in the same manyer
in gﬁ reapec’ts. a5 If the shares had nof been forfeited, and $0 satisfy Al
(it any) the claims and demands which the Company might have enforceq
in regpect of such shares at the time of forfeiture without any deductio

i ¢ the shares at the time of forfeiture; but his

: or the value 0
or l;llli;agﬁ i_f i if and when the Company shall have acoepled
payment n full of al such moneys in respect of the shares,

e shall involve the extinction ab the
and all claims and demands agalst - v
all other rights and ]iabilitleg

48. The forfeiture gf a shar
time of forfeiture of all interest in )
L& Company in respect of such share and
ineigental to such

and the Company,
by these Articles expressly saved, or as ar

imposed in the case of past Members.

gxcept only such of those rights and liabilities as ave ¢
e by the Statutes given or %’?
W f

49, A statutoxy declavation in writing that the declavant is a WL
Director or the Secretary of the Company, and that a_share in the >
Company has been duly forfeited in pursuance of these Articles on ¢ date * <gioi,
stated in the declaration shall, as against all- persons claiming to be “fe
entitled to such share, be conclusive evidence of the facts therein stated, 8
and such declaration, together with a cortificate of proprietorship of such y 4
share under the Seal delivered to the purchaser or allottee thereof, shall, } k%
subject to the execution of any necesgary transfer, constitute a good title G 8
to guch share, and the ow helger <hereof shall be discharged from all "+e8
calls made prior to sueh purchase “w gllotment; and shall not be bound o 8

see to the applieation of the purchase money (if any) nor shall his title. b

to such share be affected by any oniission, irregularity or invalidity in or". &g,
relating to or connected with the proceedings in veference to the forfeiture, %
sale, re-allotment.or disposal of such share. o

50, The provisions of these Articles as to forfeiture shall apply in i

the case of non-payment of any sum which, by the terms of issue of & Ui o

share, becomes payable at a fixed time, whether on account of the nominal | T

value of the share or by way of premium, as if the same had been payable - *4.

by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

51. 'The Company may by Oxdinary Resolution convert any paid-up

shares into stock, and rec A | :
A onvert an : R . an
depomination, y stock into paid-up shares of any

52. The holders of stock may transfer the same, or any part thereof, . i

in the same manner, and subj -
_ g , ject to the same regulations, as and subject -
to which the shares from which the stock arose might previously to .

conversion 1 i anafar: RN
1ave been transferred, or as near thereto as civeumstances « l-w\l\ :.”

admit; and the Director ; ' i : i "
minimum amount of gé:clr;] %y from time to time, if they think fit, fix the.

ot i
ob exceed the nominal amount of the shares from which the stock aresé

R

shave as between the Member whose shave is forfejted 77,

‘-.\)j‘&‘;,‘ I
s

.-4‘

ransferable, but so that such minimum shal = .

L]

e TR



11

and direct that fractions of 4 pound sterling shall not be dealt with, bu
:;g%cgmuga;evertheless, as they think fit tv waive such rules in any

58, The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company and other matiers as
if they held the shares from which the stock arose, hut no such privilege
or advantage\'(except participation in the dividends and profils of the
Company anc! in the assets on windjng up) shall be conferred by an amount
of stock which would not, if existing in shares, have conferred that
privilege or advantage,

b4, Such of the Articles of the Company as are applicable to paid-up
share§ shall z}pply to stock and the words “share” and “sharaholder”
therein shall include “ stock ” and “ stockholder.”

INCREASE, REDUCTION AND ALTERATION OF CAPITAL,

‘--_55. The Company may from time to time, in General Meeting, by
Ordinary Resolution, whether all the shares for the ti* ¢ being authorised
shall have been isgued, or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by the creation
of new shares, such aggregate increase to be of such amount and to be
divided into shares of such respective amounts as the General Meating
resolving upon such creation thereof shail direct. Subject and without
prejudice to any rights for the time being attached to the shares of any
special class, any shares in such increased eapital may have attached
thereto such special rights or privileges as the Compary in General
Meeting shall direct, or if no direction be given, as the Directors
shall determine, and in particular any such shares may he issued
with a preferential, deferrved or qualified right to dividends or in the
distribution of assets and with a special or. without any right of voting
and, with the sanction of a Special Resolution, any Preference Share may”
be issued on the terms that it is or at the option of the Company is liable
to be redeemed, provided that no shares shall be issued with any preference
or priority over or ranking equally with the Preference Shares mentioned
in Article 5 hereof unless with the consent of an Extraordinary
Resolution of the holders of the said Preference Shares passed in

accordance with Article 9 hereof.

56. The Company in General Meeting may direct that any new shares
shall be offered to the existing Members in proportion as nearly as the
circumstances admit to the number of existing shares of any particular
clags or classes. Such offer shall be made by motice specifying the number
of shares offered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and after the expivation of such
time, or on the receipt of an intimation from the Member to whom such
notice is given that he declines to accept the shares off.ered, the Directors
may dispose of the same in such manner as they think most beneficial
to the Company; and further, if owing to the proportion which the number
of the new shares bears to the number of shares held by Members entitled
4o stch offer ag aforesaid, or from any other cause, any difficulty shall arise
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. ) - in the manner aforesaid,
in apportioning the new shares ox any of then in the whic]
tha i')lireet ors may In like manner dispose of the shares in respect of which

the diffieulty avises.

Kasl. o 57. Subject to any directions that may be given In ascordance with
Wi the powers contained in these Articles, any eapital raised by the ereation of
G new shares shall pe subject to the same proviglons with reference fo

Pt = o

payment of ¢alls, transfer, transmission, lien, forfeiture and otIIEI'u’jse a5
if it had heen part of the present capital,

Afteration 58, (a) The Company may from time to fime in General Mecting:

of Caplta} - . .

in cqrain by Oxdinary Resolution:

(i) consolidate and divide all or any _of itg s}mre capital into
shares of larger amount than its existing shares; oy
(ii) by sub-division of its existing shaves, or any of them, divide-
_its capital, or any pert thereof, into shares of smaller
amount than is fixed by the Memorandum of Association,
and so that as between the holders of the resulting
shares one or more of such shares may by the resolution
by which the sub-division is effected be given any
preference or advantage as regards dividend, capital,
voting or otherwise over the others or any other of such
shares, subject’ to the provisions of Section 61 (i) (d) of
the Act; or ” S
(iii} cancel any shaves which, at the date of the passing of the
resolution, have not been taken or agreed to be talken bhy”
any person, )

Any altera- - (b) Anything done in pursuance of either this Article or Article

Capltad tobe - 59 heveof shall be done in any manner provided and subject to

necorinnes any _condl’clons imposed by the Statutes, so far as they shall be

Stalutes .~ applicable and so far ag they shall not be applicable, in accordance

with the terms of the resolution authorising the same, and, so far
as such resolution shall not be applicable, in such manner as the -
Directors shall deem most expedient; with power for the Divectors. -
on any consolidation of shares to deal with fractions of shares in
any manner they may think fit.

b ki) 69. The Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve fund or any shave:
premium account in any manner authorised and with, and subject to, any
incident prescribed or allowed by the Statutes, . ‘

' GENERAL MEETINGS. §

Genpral 60. A General Meating shall be held in ever al ) ,

Meetings . ry calenday year, at such

Ganaual tlﬂlf& aad atﬁgllch pPlace as the Directors shall determine, buts:’ 80 ’that not

aedinary) more than niteen months shall elapse between the holding of any two-

successive meetings, The' General Meetings here referred to shall be

called Annual General Meetings. All other y i
called Extraordinary General n%eetings. e G?neml Meetings shall be
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61, The Directots may, whenever they think fit, convene an B

Extraordinary General Meeting, and Extraordinary General Meetings shall
algo be eonvened on such requisition, or, in defauli, may be genvened by
sueh requisitionists, as provided by the Siatutes, If at soy time fhere
are not within the United Kingdom. and Treland sufficient Directors capable
of acting to fori a quorum, any Direefor or any fwe or more Members of
the Company holding not less than one-tenth of the issued share capital
may convene an Extraovdinary General Meeting in the same manner as
%qm'lsg ag possible as that in which meetings may he convened hy the
1reclors,

NOTICE OF GENERAL MEETINGS,

62. Hvery Annual General Meeting and any Meeling convened for
the passing of a Special Resolution shall be eatled by twenty-one days'
notice in writing at the least, and any Meeting of the Company other
than an Annual General Meeting or a Meeting for the passing of a Special
Resolution ghall be called by fourteen days’ notice in writing at the least.
The notice shall be exclusive of the day on which it is gerved or deemed to
‘be served and of the day for which it is given, and shall specify the place,
the day and the hour of meeting and, in the case of special husiness, the
general nature of such husiness, and shall be given, in manner hercinaf'ter
mentioned or in such other manner (if any) as may be preseribed by the
Company in General Meeting to all Members (other than those who under
the provisions of these Articles or the conditions of issue of the shares
held by them are not, entitled to receive the notice) and to the Auditors
for the time being of the Company: but the accidental omission to give
such notice to, or the non-receipt of such notice by, any Member shall not
invalidate any resolution passed or proceeding had at any such Meeting.
Every notice of an Annuat General Meeting shall deseribe the Meeting as
an Annual General Meeting and every notice of any General Meeting shall
comply with any requirements of the Statutes as regards the notifieation
to Members of their rights as to the appointment of proxies. .

Provided that any #veting of the Company shall, notwithst‘anding
that it is called by shorter notice than that specified in this Article, be
deemed to have been duly cal]edl if it is so agreed— . ‘

{(a) in the case of a Meeting called as the Annual General Meeting, by
all the Members entitled to attend and vote therest; and

(b) in-the cage of any other Meeting, by a majority in nﬁ;nber of the
Members having a right to attend and vote at the Meeting, being a
majority together lolding not less than 95 per cent. in nominal value

of the shares giving that right.

PROCEEDINGS AT GENERAL MEETINGS.

63. All business shall be deemed special that .is {ransacted at an
Extraordinary General Meeting, and also all that is transqct_ed at an
Annoal General Meeting, with the exception of declaring o dividend, the
consideration of the halance sheet and profit and loss accopnt, the group
accounts (if any) and the reports of the Directors and Auditors and other
documents required to accompany OX be annexed to the balance sheet,

the election of Divectors and other officers in the place of those vetiving

and the appointment of, and the fixing of the remuneration of the Auditors.

Genaral
Meostinss

Notice of
Mogting

gpeciol
Business

e EE L n

e e A R e e T



el et e e e ot et e 4 o i i e

kol

oy

Cuorum pot
vresent;
moetlng
adjouraed oF
digsclved

Chajrman of
Qeneral
Mpoting

Allinucnment

How resolu-
tion declded

14 A

-

 Wp business shall be transacted at any Geperal Meetiog unless ™ b

a qugfum of Memhers is present. 'Three persons present in pason and -
enfitlod to vote ghall be a querum for all pRIpses. -

g5, If within half an hour from the time appeinted for the holding”
of & General Meeting & quovim is not present, the Mecting, if convensd
upon the requisitivn of Members, shall be dissolved, In any other case it -
ghall stand adjourned to the same day In the next week (unless such day -
shall be a public holiday, when it shall o adjourned to the next working
day following) at the game time and place or to such other day and at
such other time and place as the Divectors may _determine, and if at the
adjourned meeting a quorum is not present within half an hour from the
time appointed for the Meeting, the persons present and entitied to vote
ghall be a quorum. . ) :

§6. The Chairman (if any) of the Boavd of Directors shall preside ng
Chairman at every General Meeting of the Company, or il there is no
siich Chairman, or if he shall not he present within fifteen minutes after
the time appointed for the holding of the Meeting or is unwilling to act
as Chairman, the persons present and entitled to vote shall elect a Director,
or, if no Director be present or if all the Divectors pwesent deciine to
act as Chairman, one of their number to be Chairman of the Meeting, -

67. The Chairman may, with the consent of any Meeting at which
a quorum is present, adjourn the Meeting from time to time and from
vlace to place as the Meeting shall determine. No business shall be
{ransacted at any adjourned Meeting other than the business which might
have been transacted at the Meeting from which the adjournment took
place. .Whenever a Meeting is adjourned for thirty days or more, notice of
the adjourned Meeting shall be given in the same manner as for an
original Meeting. Save as aforesaid the Members shall not be entitled to

any notice of an adjournment or of the business to be fransacted at an
adjourned Meeting, .

68. At any Geperal Meeting a resolution put to the vote of the_':-‘
Meetmg_ shall be decided on a show of hands unless, before or upon the .
declaration of the result of the show of hands a poll is demanded:— '

(a) by the Chairman; or

(b} by at least three persons present in per . .
: : . S01 X for the, 7.5
time being entitled to vote at the Meelging; :,ror by proxy N

(c) by any person or persons representing one-tenth or more of the -

total voting vights of all . ; . R
at the Meeting. o all the Members having the right to vote

{(d) by a person or persons holdin : TI
N . g or representing shares in the

waﬁﬁﬁ ?:lnfem'ng a right to vote at the Meetﬁg heing shares

aggregate sum has been paid up equal to not less

than one-tenth of th ; : i\
4wl conferr]ilng that right, ¢ total sum paid up on all the shares I <
and unless a poll be o0 demanded 2 declavati i
ing 1 vesalutt aration by ti . f the
Meeting that a resolution on a show of hands hgs bl:er? ll?xglfir:a{:i? :1. has

heen .
& Jos
entry
evide:
recoy
may ]

4
said
yesul
whic
sion
sueh

oY 0
take
or e
Men

Cha
polt
Tk
{the
not
den



gt i T
e T T

oy e e

P

M Sy Sl e e ey

py
=

Lieen earcied unanimousiy, or has been ¢arried by a parficular majority,
or Jost or not earrfed by a partieylar majority shail be cenglusive, and an
entry to that effeet in the Minute Book of the Company shall he conclusive
evidence thereof without proof ¢f the number oy proportion of the votes
recorded in favour of or against such resolution, The demand for a poll
may be withdrawn, '

69, TExcept ag provided in Article 71, il 4 poll is demanded as afore-
gaid it shall be taken in such manner as the Chairman divects, and the
resplt of the poll shall be deerded fo be the vesolution of the Mesting at
which the poll was demanded. In the case of a dispute as to the admis-
sion or rejection of a vote, the Chairman shall determine the same, and
such determination made in good faith shail be conclusive.

70, In the ¢ase of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the Meeting at which the show of hands
takes place or at whish the poll is demanded, shall be entitled to a further
g&- cagting vote in addition to any votes to which he may be entitled as a

embpel’,

71. A poll demanded in the manner, aforesaid on the election of a
Chairman or on a question of adjournment, shall be taken forthwith, A
poll demanded in the manner aforesaid on any other question shall be
talzen at such time (within fourteen days) and place as the Chairman of
the Meeting shall divect, and Members shall not be entitled to any further
notice thereof. Any business other than that upon which a poll has been
demanded shall be proceeded with pending the taking of the poll.

VOTES OF -MEMBERS. h
Ee,‘ [‘

72, Subject to any special rights, restrictions or . prohibitions as
regards voting for the time being attached to any special class or classes
of shaves in the capital of the Company, on & show of hands every Member
present in person and every Derson, not being a Member, present as a
proxy for a Member or Members or as a representative of a corporate
Member appointed under Section 189 of the Act or under Article 78 hereof,
shall have one vote only and on a poll every Member, present personally
or by proxy, shall have one vote for each shave of which he is the holder.

The holders of the Preference Shares shall not have any vote in
vespect of such shares unless and until the dividend on such shaves shall
be in arrear for six calendar months (for which purpose the dividend shall
be deemed to be payable on the thirty-first day of Mareh and the thirtieth
day of September in every. year), except at any Meeting conv_ened for the
purpose of considering a resolution directly affecting the rights of i.:he
Preference Shareholders as a separate class or of winding up or reducing
the capital of the Company. In any such case and for so long as any such
dividend shall so remain in arreat, the holders of the Preference Sl_lares
shall have similar rights of voting as those of the holders of the Ordinary

Shares.

78, 1If two or more persons are jointly entitled to a share, then, i
yoting upon any question, the vote of the senior who tenders a vote,
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; Vpersonal]y or by proxy. A proxy need not be a Member of the Company.”

6

e
Sy

_ . son or by prosy, shall be accepted fa the exclusion of the
:;?tﬁihg} iﬁ,ﬁgfgr mgiit&ea holders of the share, and for this puvpesy
oty shall be determined by the prder in which the names stand infhy 42

2z

Register of Members. L

¢ of unsound mind, or Nop cOMPOs MENtis, 1Ay vols, o
whet%xtr fﬁeﬁiﬁ’v 3f hands-or on @ poll, by his comp}i_ttec, racelver, il
eurator bonig, ov other pexgon i the nature of a gommiitee, recalver o
curator bonis, properly appointed, and any such commities, recgivey “
eurator bonis or other person may, on 4 poll, vote by proxy,

i

6. Save as herein expressly defined, no person other than a Member' .
duly vegistered, and who ghall have paid eyerytlung for the time b@h}g-
due from him and payable to the Company in pespech (_af his shaves, shali
be entitled to be present or io vote on any question either personally or
by proxy at any General Meeting. , o

76. - No objection shall be raised to the qualification of any volg
except at the Meeting or adjourned Meecting at which the vole objected
to is given or tendered, and every vote not disullowed at such_meetlngg
shall be valid for all purposes, Any such objection made in due timo shall
be referved to the Chairman of the Meeting, whose decision shall be fingl
and conclusive.

77. Votes may be given on a show of hands or on a poll either

78. Any corporation ‘which is a Member of this Company may, by
a resolution of its Directors or other governing body, authorise any person
to act as its representative at any meeting of this Company or of any
class of Members thereof and such representative shall be entitled to’
excreise the same powers on behalf of the corporation which he represents i3
as if he had been an individual shareholder, including power, when 3
pprsonally pre_sent, to vote on a show of hands. A copy of such resolu-
tion of authority certified by the Secretary of the said corporation, shall be

conclusive evidence of the authority of the representative to act on behalf
of such -coxrporation, ‘

Al

79. The inst‘run}ent appointing a proxy shall be in writing under ‘.
gllw ilémsqd f;f the _aptpg;'n:tor or of his attorney duly authorised in wriling, .7t
'y uchh appointor: is a corporation, either under ses - under the 1%y

hand of an officer or attorney duly aui’:horised. nder: seal, or an

80. The instrument appointing a . . o
g s authasite (4 a prexy and the power of attorney #
or otheli.! authority (if any) under which it is signed or aI;lotaria'lly ol )
%of{gy 0f s;;ch power or authority shall be deposited at the Registered
ice 0. t':ﬁe Company or at such other place within the United Kingdom -
Tocs thim 48 louts betore. tox Gie e Tobice convening the Meeting, 16t *3
ss the 101 ¢ the time for holding the Meeting or adjourned £
gﬁeeigrﬁea:a;gu%h the person named in the instrument ll;ll-%polses %o vote,
for the taking (:)f ?,IF: 1};0{1191;.1333 t'_han 24 hgurs before the time appointed *
be treated as valid. efault the instrument of proxy shall ]?Ot.
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8L, An inztyument appoinfing 1 Proxy shatl he in any commen, forim
or in such other form as may be approved by ihe Direclors.

7. An instrument appoiniing a proxy shall cease to be valid on
the expiration of twelve months from its date, except for an adjowrned
Meeting or & poll demanded at a Mecting or adjourned Meeting where the
Meeting was commenced within twelve months after the date of such

instrument.

83. The'instrument appointing a proxy ghall he deemed to‘confcr
authority to demand or join in demanding a poll,

84, A vote given in aceordance with the terms of an instrument of
proxy suall be valid notwithstanding the previous death or insanity of the
nrincipal or yevoeation of the proxy or of the authority under which the
proxy was executed, or the tyansfer of the share in vespect of which the
proxy is given, provided that no intimation in writing of such death,
insanity, revocation ovr iranster shall have been received at the Registered
Offies: of the Company not léss than one hour before the time fixed for the
holding of the Meeting ov adjourned Meeting at which the proxy is to

be vsed.
DIRECTORS.

85. TUntil otherwise determined by a General Meeting, the number
of Directors shall not be less than thiee or more than twelve.

86. The remuneration of the Directors shall he at the rate of £760
a year for the Chairman and £800 a year 2or each of the other Directors

or such other sum as shall e determined by the Company in General

Meeting, Such remuneration shall be deemed to accrue from day to day.

The Directors shall also be entitled to such further sums (if any).as shall
from time to time be voted to them by the Company in General Meeting,
and any such further sums shall be divided amongst the Directors as they -
shall agree, or failing agreement, equally. ."The Directors shall also be
repaid 2ll {ravelling, hotel and other expenses properly sneurred by them
in atcending and retwrning from Meetings of the Directors or any Com-

mittee of the Directors or CGeneral Meetings of the Company or in con-
nexion with the business of the Company.

grant special remuneration to any

chall be willing to render any special
or extra services to the Company, 0¥ g0 to or reside abroad in connexion
with the conduct of any of the affairs of the Company. Such special
reruneration may be made payablé to such Director in addikion to or in
substitution for his ordinary yemuneration as Divector, and may he made
payable by a jump sum or by way of salary, or by a percentage of profits,

or by any or all of these modes.

g7. The Directors may
Divector who, being called upon,

88. The \qualiﬁcation of a Director s!mll e the ho‘lding‘L alone, and
not jointly with. any other person, of reg1§tered shares or stock of the
Company of & nominal value of £500. A Director may act _before acquir-
ing his qualification hut he must acquire guch holding within two months
after his appointment or election, ‘
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POWERS AND DUTIES OF DIRECTORS,

89, 'The husiness of the Company shall be managed by the Directors,
who may exercise all such powers of the Company (including the powers
expressly mentioned in Clause 8 of the Memorandum of Association of

the Company), and do on behalf of the Company all such acts as may

be exercised and done by the Company and as are not by the Act or by
these Articles required fo ke exercised ov done by the Company in General
Meeting, subject, neverthe'ess, to any of the regulations of these Articles

to the provisions of the Act and to such regulations being not inconsistent .

with the aforesaid Articles or provisions, as may be prescribed by the
Company in General Meeting; but no reguiation made by the Company
in General Meeting shall invalidate any prior act of the Directors which
would: have been valid if that regulation had not been made,

90. The Directors may from time to time and at any {ime by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the Directors, to be the

‘attorney or attorneys of the Company for such purposes and with such

poweyrs, authorities and discretions (not exceeding those vested in or
exercisable by the Divectors under these Articles) and for such period andl
subject to such conditions as they may think fit, and any such powers
of attorney may contain such provisions for the protection and con-
venience of persons denling with any such attorney as the Directors may
think fit and may alto authorise -any such attorney to delegate all or
any of the powers, authorities and discretions vested in him.

91. The Directors may delegate from time to time by resolution any
or all of the powers conferred on them by the Statutes and these Articles
to any Committee or Committees consisting of not less than two Members
of their body as they think fit, and may from.time to time revoke such
delegation. Any Committee so formed shall, in the exercise of the nowers
so delegated, conform to any regulations or restrictions that may from
time to time be imposed upon it by the Directors. The meetings and
proceedings of -any such Committee shall be governed by the provisions
contained in these Articles for the regulation of the meetings and proceed-
ings of the Directors, so far as the same ave applicable thereto, and are
not sluperseded by any regulations made by the Directors under this
Article,

82. The Directors may make such arrangements as they may think
£t for the management of the Company’s affairs in the United Kingdom
or elsewhere and may from time to time for this purpose (without pre-
judice to the generality of their powers) appoint any person or persons
to be Departmental Divectors or Local Directors or atlorneys or agents
and fix their remuneration and delegate to them such powers as mzy' be
deemed requisite or expedient, and shall require such qualification only
as the Directors may determine, Any person or persons so appointed shall
not be entiided to attend meelings of the Board of Directors or to share
in the remuneration of the Directors above provided, and shall have no
further powers than shall be delegated to him or them by the Dircetors.
The Directors may al any time remove any person so appointed and may
annul or vary any such detegation.
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93, 'The Directors may from fi i

- el  time to time delegate to any one persv
e o L R e S A
and diseretions for the time heing veste e Divectors niher thay

their power fo make ¢alls and to bgrrow, 4 §n the Directers alher than

S

R

94, 'The Compa :
’ ny may exercise all the power
' ers confery Exorsiss nf
Company i— P nferved upon the 3-nv.ieru‘u'ndor
' S, 85 & 130
10 123 of
thy Act

ia) by Section 85 of the Act, and the official seal for use |

s > ! abroad shall :

pe affixed by the authority and in the presence of, ands t?ie ‘5'

lnstéﬁam%r}ts tsealed} tllxlerewith shall be signed by, guch persons i
as the Directors shall from time to time i jti , B
Common Seal direct; and ¢ fu writing undet th

(b) by Sections 119 to 123 (both inclusive) of the Act with regard
fo the keeping of & Dominion Hegister, and the Directors may Lo
(subject to the provisions of thos: sections) make and vary such L
regulations as they may think fit respecting the keeping of any
such Dominion Register.

95, The Directors may exercise all the powers of the Company to  Rorrowing
borrow or raise from fime to time for the purposes of the Company or rowerp
secure the payment of such sums as they think fit, and may secure the
repayment or payment of any such sums by mortgage or charge upon
all or any of the property or assets of the Company, including its uncalled
or unpaid capital, or by the issue of debentures (whether at par or at &
discount or premium) or otherwise as they think fit:

g, oy e ST T S
A T WD 2

Provided that the amount for the time being remaining undischarged
of moneys boxrowed or secured by the Directors as aforesaid, together
with any moneys raised, Yorrowed or geeured by any subsidiary com-
panies of the Company (but excluding inter-company 1eans) and for j:he
time being outstanding, shall not exceed in the whole twice the nominal
amount of the issted and paid up share capital for the time being of the Y
o Company but no lender or other person dealing with the Company shail : -
) be concerned to see O inquire whether this limit is observed. No debt ‘
C incurred or security given in excess of such limit shail be invalid or

ineffectual except in the case of express notice to the lender or the
yecipient of the security at the time when the debt was incurred or
ad been or was thereby

ity gl the limit hereby imposed I
Sesuty ST et the limit hersdy | n such. terms and conditions and

e exceeded. Debentures may be issued upon su N
| may confer upon the holders thereof sueh lawful rights and privileges

as the Directors shall think fit, and may be secured by a deed of trust or
other security,

et s e R T Y T
Tt L RLE - =
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96. (a) A Director who is in any way, whether divectly or indirectly, Diroctors to
intereslced in a contract or propo:Sed contract with the Company shall  interest

irectors in
declare the natur f the Directo

e of his jpterest at a meeting 0
accordance with gection 199 of the Act. _

s a Director in vespeet of any  Diecen Wit

i i tevested, and if he shall the Company
'ac y ment 11 which he ghall be interested, & : :
fi?)n;;alfx’?sojog lsﬁ;%fnot be counted, 10X ghall he be {:opr}ted n} tﬁeaqgclnu?;

present at the meeting, but neither of these prohibitions sha pply

(b) A PDirector ghall not yote a
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any ayrangement for giving a Dizector seourity for meRer O Propariy
?Elnyt ‘tff ﬁhg Company ffr by way of indecsmity or 46 any g}eignqat Ao o
any eontract o arrangement for the i}pwlemt:ii&g or sybseription by a
Divectoy of chares or seeurities to the Company;, or of any olher company
which the Company may promate er be interested in, or to vy msifer
afiecting any scheme of life assurance, retitement henefit, superaruuation
or annuity, or to ady contract or dealing with a c@rgmaﬁmg or gusraiten
of any liability of & corporation where the sole interest of a Director is
that he is a direetor, member or creater of such corporation. These
prohibitions may at any time be suspended or relaxed fo any extent, angd
either generally or in respest of any partieslar coniract, anvangement or
transaction, by tie Company In General Meeling,

(¢) A Diveetor may hold any other office or place of profil, under
the Company (other than the office of anditor) in conjunclion with his
office uf Divector aa the Directorz may approve, and no Director or inlends
ing Director shall be disqualificd by his office from coniracting with the
Company eifhior with regard to his tepure of any such other ofifce or
place of profit or g vendor, purchaser or otherwise, nor shall any sueh

confract, or any contract or arvangement enteved into by or on hehslf of
the Company in which any Director is In any way intervested, ho Hablo o

be avoided, nor shall any Diveetor so contracting or heing so intoresied
be liable to account to the Company for any profit realised by any such
conbract or arrangement by renson of such Diveetor holding that ofilee or
of the fiduciary relution thereiy ostablished, :

(d) A Director, notwithstanding his interest, may be counbed
in the quorum present at any meeting whereat he or any other Direclor

is appointed fo hold any such office ov place of profit under the Company -

or whereat the terms of any such appointment are srranged, and he may

vote on any snch appointment or arrangement other thay. his own appoini- -

ment or the arrangement of the fefms thoreof,

. (e} Any Director or Officer of the Company may act by himself"
or his firm in a profestional capacity for the Company, and he or his firm
shall be entitled to remuneration for professional services as i he were
not a Director; provided that nothing hetein contained shall authorise a.

Director or his firm to act as auditor to the Company.
. o

97. A Director or Officer of the Company may be or hecome a

director or other officer of, or otherwise interested in, any other company

in which the Com_pany iz o sharcholder or is othorwise interested in, and
shall not (unless it is otherwise agreed) he liable to account to the Cofe
pany for any remuneration or other henefits receivable by hin as a dirvee-
tor or officer of or from his interest in such other company. The Directors
may exercise the voting powey. conferred by the shares in any other
company l}eld or owned by the Company in such a manner in all yespects
as thley‘thmk fit, including the exercise thereof in fayour of any resolution
appointing them or any of their number divectors oy officers of such other
company or vot'mg or providing for the payment of remuneration to the
directors or officers of such other company. A Director may vote in
favoqr of thp exercise of such voting rights in the manner aforesaid,
notwithstanding thut he may be or he about to become a director ov
officer of such other company and ag such or in any other manner is or

may be interested in the exercige of su " . -
s o ; S ch ol k- !
aforesaid, voting rights in the manner
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58, Fhe Diveetows on b

wension or allowance on retireme - ;
. v ? nt s oy Direstor rovge W
has held any salaxied office or place of prafit witm ?pmﬁ%?ﬁ ;éi%g
hesn ’?‘E?f‘???geewé‘;ﬁ“.m 4 mubsiliary eoupany of the Company or has
26 edeeessor in husiness or te bis widow or depend: q s
make eonfributions to. any fund or contributor or dependants and may
 or contributory pension scheme and
premiums fov the purchase or provision y fe ana pay
y F provision of any such grainit
or allowance, 41 TaY pay the premiuma in espect of iy é’g}gﬁa@pﬁsﬁmfﬁ

or aeceident Insurance in vezpect of s 3
neneht of thelr widows or dcz;xendafztzf(:h persons for theiy boncflt er the

DISQUALIFICATION OF DIRECTORS,
99, 'The~ office of Director shall be vacated if the Directorim-

{a} ceases to hold thle number of shares requived to
h ualify him fop
office o doeg not acquire same within two month% a(tg' gloution
or appointment; or e ‘
{5} becomes bankrupt or suffers a recoiving order to“he made
agalnst him or makes any arrangement o composition with his
creditors; or O , ‘ '

(¢} becomes prohibited ‘frdm being \a Director b:;r reason of ani ordor
made gnder Section 188 of the Act; or ‘

-
(dy becomes of unsound mind; ox v

W

(e) resigns his office by notice in writing to the Company; or

(f) shall during a continuous period of six months have been absent
without permission of-the Direetors and, during such period,
his alternate Director (if any) shall not have attended in his
place, and-the Board ghall pass a resolution that he has by
veason of such absence vacated office,

ROTATION OF DIRECTORS,

100. At the Annual General Meeting in every year of the Company
dne-third of the Directors (other than Managing Directors for the time
being) or, if their number is not three or a {nultiple of three, then the
number neavest one-third shall vetive from office. .

101, The Directors to retire at the Annual General Meeti_ng in
every year shall be those who have been longegst in office since their last
election. As between persons who became Divectors on the same day
those to retire shall (unless they ofherwige agree among themselves) 'be
determined by lot. A retiring Director shall be eligible for re-glechkion
and shall act as a Director at the Meeting at which he retives.

ing at which irector retives in
102. The Company at the Meeting at which any Dnecto‘l retires 1
manngr aforesaid mpay i1l the vacated office by el.ﬁ,c‘:tmg' a-person thereto
by resolution passed in accordance with the provisions of Section 188 of

the Act. Tn default the retiving Director shall if he be willing to act be

ehaif ol the Company may pay a gratuity op  Rewios

£DHiice of
Diroeior
vapited In
oertiin gieth

¥

coovihlrd of
Directors to
retiro ot
Annun}
doneral
Meettng -

genlor
Dircetors Lo
retiro

Re-election
of Retirlng
Divector
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Goemed bo have been ve-elected, uiless at pich Meeting it i expressly
vesolved not to fill suck vac ted office of upless @ resolytion 1or fhe
yorelection of such. Direstor shial! hgve been rejected.

wHimhLy 102, No person ofher than 2 Dirgetor reliving at the Meeting shadl,
Rement for ynless ;'ecommgnded by the Diregtors, be eligible for eleciion to {he office
acetion of Director sk any Genoral Mreting unless nok less than seven por imore

than forty-eight days kefore the date appointed for the Meeling there
chall have been left at the Registered Oflice of the Company notice in
writing, signed by some Member duly qualified to attend and vote at ihe
Mesting For which such notice is given, of his intention 1o proposa such
persen for election, and alzo notice in writing signed ky the person 1o he

propoged of his willingness to he eleeted.

Tnntenso o 104. The Company may from lime to time by Ordinary Resolutlon

miualon In 4 renoral Meeting increase or reduce the number of Directors, and muy

Dicvetot make the appolntments necessary. for eflecting any such inerease, and ;
also determine iy what rotation the inereased or redueed number I8 to )
go out of office, . V - 3

Romoyns of 105. The Company may by Ordinary Resolution, of which specinl

hotice hes been given in accordance with Section 142 of the Aetl, remove
any Director before the expiration of his period of office notwithatanding
anything in these Articles ov in any agreement between the Company
and such Director. -Such yemoval shall be without prejudice to any claim
guch Director may have for damapges for breach of any contract of
gervice between him and the Company. The Company may by Ordinary
Resolution appoint another person in place of Director removed' from
office under this Article and without prejudice.to the powers of the
Directors under Article 106 hereof, the Company in General Meeting may °
appoint any person {o he a Dirvector in the place of the Director so
yemoved, ‘A person appointed in place of a Director so removed 'ghall be . ‘
. subject to retirement at the same time as if he had become a Director ﬂ
on the day on which the Director in whose place he is appointed was 5
last elected a Director,

Cazual _ 106. The Directors shall have power at any time, and from time to
time, to appoint any person to be a Director, either to fill a casuul vacancy ;
or as an addition to the existing Directors, but so that the total number !
of Directors shall not at any time exceed the number fixed in accordance
with these Articles. Any Director so appointed shall hold office only
until the Annual General Meeting next following his appointment, when
he shall retive but shall then be eligible for re-clection at that Meeting.
A Director who retires under this Article shall not be taken into account
1\1{} dt(_atermmmg the Directors who are to refire by rotation at such
Meeting. . :

PROCEEDINGS OF DIRECTORS.

Mectlng of 107. The Directors or any Committ i ;
Diroctors ; ittee of the Directors may meet
together for the despatch of business. adjourn, and otherwise rﬁgulate
their meetings as they think fit and determine the quorum necessary for

the transaction of business. Until otherwise decided by the Directors
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bwe chall bie & quoram,  Questions ardsing at apy ing shal itk
by suajoiity of voies and in Sﬁ»‘i&figﬁf’ ﬁ,ﬁf g{ﬁ:ﬁ%ﬁ?ﬁéﬁﬁﬁiﬁhﬁ%@eﬁ
of the meeting shall bave a second or casting vote. A Direelor who i
alzo on alternate Direetur shall be eniftled to o separate sobo on behalt
?r’fa;l"fﬁi"}‘-”ﬁ??%ef% treme:mnfﬁ in addition to his own vete. A Director
1y, and the Seevetary on the request of 4 Director shall, st suy time
summon & meeting of the Directors b (7 ved upe fevenel
members of the Board, 1t shall not ﬁe”ﬁﬂmﬁé !g;gg %ﬁf&?iﬁ
meeting of Divectorg to any Diveetor for the time being absent from the
United Kingdom ov Ireland but due notice shall be given to any allernafe
Direetor appointed by sueh absent Director either personally or by seiuling
the same to the address (If any) wilhin the United Kingdom or Ireland
given by such alternate Dirvector to ¢the Company,

108, The continuing Divectors at any time may act notwithstandin
any vacancy in theiv number; provided alwayy thatyln ctns#u thely nu:gbeg
shall at any time he reduced below the minimum number fixed by or
pursuant to. the Articles as the neeessary quorum of Directors, the cone
tinuing Directors or Director may act for the purpose of incressing the
number of Directors to that number, o of calling a General Meeting of
tiie Company, but noet for any other purpose. ?

Y

109. The Divectors or any Committee of the Directors may elect o
Chairman of their meetings and determine the poriod for which he is
te hold office; but if no such Chairman is elected, oy if at any meeting
the Chairman be not prosent within five minutes after the time appointed

for holding the same, the Directors present may choose one of their .

number to be Chairman of such mecting, -

110, All acts bona fide done by any meeting of the Directors or of
2 Committee of Divectors or by any person acting as a Direetor shall,
notwithstanding that it be aftexwards discovered: thal 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, : ' ‘

111. Any Director may from time to time gxppoint any person
approved by the Board to attend and vote as his substitute at any meetlng‘
of the Directors or any Committee of Directors and such appointment
may be general or for any particular meeting or meetings. A subslu?ute
may vote as laid down in Article 107 hercof save that he shall not be
entitled to vote in place of his appointor at any meeting at _w!uch ‘the
Director who appointed him is present in person. Any appomtr_ne.nt 3(1);
made may be revoked at any time by thie appointor and any ap.pmntr.n'gn
or revocation under this Article shall be effected by notice in writing

delivered to the Sccretary of the Company.

i oper mi ; resorded in
12. The Directors shall cause propet minutes to be 1eco.1. 1 |
a priper manner of all appointments of oﬂ‘lcgars made by the Dlntectmsé
and of the proceedings of all meetings of Directors and Con_:mﬂ; ec}s 011
Directors, and of attendances thereat, and of the procecdings oi a
"o all business transacted, resolutions passed

meetings of the Company and all _ ]
and mgler; made at such meetings, and any such minutes of such
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eting, cAing to be sigued by the Chairman of such mpeting oF
meetini, 1 s meedfx;?maeting of the Compavy OF Directors

by the Chairman 4f 4 % , A : -
oif Commitiee, as the case may ke, shall be sufiicient evidence without any

further proof of the facts therein stated.

133, A resolution in writing, signed or approved by letter or
telegram by all the Direetors for the time heing entitled Lo receIve
notice of a meeting of the Directars, shall be 25 valid and effertual as
if it had heen passed at 2 meeting of the Directors duly convened,

copetituted and held.

fLgred
Fendutions

MANAGING DIRECTOR.

Directars may 114, ‘The Directors may from time to time appoint one or more of
Exoqutive their body to be Managing Director or Managing Directora for such period

Tnrectors

at such remuneration and on such terms (as to duties to be performed,
the powers to be exercised and il other matters) as ihey think fit hut
go that no Managing Director shall be invested with any poweis ov
entrusted with any dutles which the Directors themselves could not have
exerciged or performed. The remunecration of o Managing Director may
pe by way of salary, commigsion or partieipation in profits, or by any or
4l of these means, and it may he made a term of his appointment that

he be paid a pension of gratuity on ceasing to hold office of Managing

Director. A Director so appointed shall not, whilst holding that office,
be subject to retivement, by rotation or be taken into account in deter-
mining the rotation of retirement of Directors but he ghall be subject
to the same provisions ag.to removal as the other Directors of the Com-
pany, and if he cease to hold the office of Director he ghall cease to be
a Managing Director,. without prejudice to any claim he may have
for damages for breach of any contract of service hetween him and the

Company.

SECRETARY.

Appointment . 115. The Secietary shall be appointed by the Dircetors for such
term, at such remuneration and upon such conditions as they may think
fit and any Secretary so appointed may be removed by them. Anything -

by the Act required or authorised to be done by or to the Secretary may,
if the office is vacant or there is for any other reason 1o 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 on their
hehalf by the Directors.

nisqualifica: No person shall he appointed or hold office’ as Secretary who is—

tion of
Reeretary

(a) the sole Divector of the Company; or

(b) = corporation the sole Director of which i ir :
Ny ; o rich is the sole Director of

(c) the sole Director of a corporatio ich i :
the Company. D n which is the sole Dxrecto; of
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A provision of the Act ov these Apticles ] isi
i e b avticles requiring or amtherising
a §311111g foo h{; done by or to o Director and the Secregir;r sh;li}":ng?g%
satisfied Dy its bLeing done by or to the #ame parson acting Lolh as
Dirvector and as, ov in place o, the Becvetary,

o
o

THE SEAL,

116, The Directors shall provide for the safe custody of the Seal
which shall only be used hy the authority of the Directorsym? oi!: a Csom-:
mittee of the Directors authorised by the Directors in that Lehalf, Bvory
Ingtrument fo which the Seal shall be affixed shall be signed by a
Du'ectqr and shall be countersigned by the Sceretary or other person
uuthorised b,sf the Divectors and in favour of any purchaser or person
bona fide dealing with the Company such signatures shall be eonclusive
evidence of the fact that the Seal has been praperly affized. o

DIVIDENDS AND RESERVES,

117. Subjecet to any rights or privileges for the time heing attached
to any shares having preferential, deferred or other special rights as
to dividends, the profits of the Company which it shail from time to time
be determined to distribute by way of dividend shall be declared and
paid according {o the amounts paid or eredited as paid on the shares in
respect whereof the dividend is paid, but no amount paid or credifed as
paid oa a share in advance -of calls shall be treated for the purposes of
this Article as paid on the shave. All dividends shall be apportioned and
paid proportionately fto the amounts pald or credited as paid on the
shares during any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms providing that
it shall rank for dividend as from a patrticular date such share shall rank

for dividend accordingly.

118, The Company in General Meeting may declare from time to
time dividends, but no dividend shall exceed the amount recommended
by the Direclors nor shall any dividend be paid o}:herwxse than out of
profits, except as by the Statutes expressly anthorised, The amount of
the profits at any time declared by the Directors to ‘be available for

dividends shall he conclusive.

The Directors may from time to time pay ?o t}le Members guch
interim dividends as appear to the Directors to be justified by the profits
of the Company or pay any preferential dividends on shares issued upon
the terms that the preferential dividends shall be payable on fixed dates.

. The Directors may, before recommending any dw_1dend, set
asidel%;it of the profits of the Company stich sums as they‘ thmlg 'pg?pfﬂ-
a8 & reserve or reserves which shall, ab the discretion of the Directors,
be applicable for any purpose to which the profits of the Qompm_]y may
be properly applied, and pending such appll'catlon may, at the like dtlsti
eretion, either be employed in the business of the Company ox be xp'vei e
in such investments (other thau shaves qf the Company) as.t_he Direc .ors.
may from tirie to time think fit. The Directors may _also without pla}c}ng
the shme e roserve carry forward any profits which they may think

prudent not *o distribute.

.
w“i‘ W’
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(20, The Directors may deduct from any dividend or other moneys
payahle in respeet of any shares held by any Member either alone or
ity with any other Member all sums Of MOGY (it any) due payable
by him either alone or jointly with any other Member fo the Company
on aceount of callg or otherwise in velation to any shares of the Company,

121, Any General Meeting declaring & dividend ox honus may direct
payment of such dividend or honus wholly or parily by the distribution
of specific assets and in particular of paid up shaves, debentures or
dehenture stock of any other company or in any one Qr more of such
ways, and tne Directors shall give effect to gnch resotution, and where
any difficulty arises in regard 1o such distribulion, the Directors may
gettle the same as they think cxpedient, and in partieular may issue
fractional certificates and fix the value for distribution of such apecifie
assets or any part thereof and may determine that cash pryments shall
be made to any Members upon the footing of the value 80 fixed in order
to adjust the rights of ail parties, and may vest any such speeifie assets
in trustees as may seem expedient to the Directors. No valuation, adjust-
ment or arrangement so made by the Directors shall be questioned by

any Member,

192, Any dividend, interest or other moneys payable in respeel
of shares may be paid by cheque o warrant sent through the post directed
to the last vegistered address of the holder or, in the case of joint holders,
to the last registered address of that one of the joint holders who ig first
named on the Register of Members or to such person and to such address
as the holder or joint holders may in writing divect, Every such chegue
or warrant shall be made payable to the order of the person fo whom it
is sent and shall be sent at the risk of such person. Any one of two or
mote joint holders may give effectual receipts for any dividends, honuses
or other moneys payable in respect of the shaves held by them as j oint

holders. ~
123. No dividend ov interest shall bear interest against the Company.

124. No unclaimed dividend shall be forfeited il i I have
Do barred by Statute. | orfeited until it shall hav

125. A transter of a shave vegistered after the Register of Members
closes for .d1v1dend purposes but before the dividend is payable shall nob
pass the right to any dividend declared in respect of such share before the
Register of Members is closed.

CAPITALISATION OF PROFITS.

126. 'The Company in General Meeting may upon the v 1enda-
tion of the D11*ecj:ors resolve to capitalise afgxy pait c}f tht 1;;:33??& 1(:]118
time being sta'{ldmg to the credit of any of the Company’s regerve accounts
or to the eredit of the profit and loss account or otherwise available for
distribution, and accordingly that such sum be appropriated as to capital
to and amopgsj; the Members who would have been entitled thereto if it
had been distributed by way of dividend and in the same proportions on

Lo
)
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condition that the same be uat paid i

A £ » S i ?;333‘{ i:} %}1 bu %7& a . . % .
vy fgf T Gmounts Gof the tme ’bei;ng mgyﬂm}eﬁﬂag;tsﬁg&
- £ l‘ d n 17 {91 ?:33’8 yesped \-‘Ely ar T"B'Xiﬂg e i‘ﬂ fﬁu ﬁ:‘i” " A A5 )
et of the Company to he allotted and (ilistribtited, 'c?';dffegiaﬁggfﬂg;
s i, 0 wed amonis; such Members in the proportion aforesaid, or parily

in the une Wiy nand 1?&}.’11\7 in fhﬁ athep, N f )
10 such vesotution: i, and the Directors shall give effect

Provided that a share premi ’ capi }

P 2f o she um account and a capital redemption
yesgpg‘_f_tiqﬁ WAy, for the purposes of this vegulation, only be ap}pucd
in the paging up of waiswmed shaves to be fasvad 10 Maombers of the Com-
pany 53 fully pald honus shaves, o

) Whenever such o resolution as aforesaid shall have heen passed the
Divectors sl makie wil appropriations and applications of the undivided
profits x:esolvod to be capitaiised thercby, and ail allotments and issues of
fully-paid shaves o¥ debentures (if any) and generally shall do 2l acls
and things requu'eq to pive oifcet thereto, with full power to the Divectors
to maks such provision by the issue of fractional cortifieator or by pay-
ment in cash or gtherwise as they think fit or in the case of shaves o
debentures becoming digtributable in Tractions, and also 1o authovise any
person to enter on behall of all the Members entitled -thereto into an
agreement with the Company providing for the aliftment o -thew
vespectively, credited as fully paid up, of any {urther sshares or dehenntires
to which they may he entitled upon such capitatisation, or (as the case
may require) for the payment up by the Corpanys on theix behalf, by the
application thereto of their respective propoxtions of the profits vesolved
Yo be capitalised, of the awounts or any et of the amounts remuining
unpaid on their existing ghures, anfl any agreement made under such
authority shail be effective and hin’digfén w1 such Membets, -

P
v

p
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AJCOUNTS.

127. The Directors shall eause proper hooks of aeeount to be kepb
with respect to:

(a) all sums ol money wceoived and axpended by the Compaity and the

matters in respect of which the veceipt and expenditure takes

place;
1)

(b) all sales and purehases of goods by the Company3 and
(¢) the nssets and Habilities of the Compaiy:

3 : 1 be kept go as Lo give & true and faly view of the sbate
obi%w‘zllaé) %)(l)tra;:l:r?yl’shaffailrs and to explain ij;s transactions. ’rhq_boo‘k§ of
gecount shall be kepb at the Registered Oflice of {5110 Company, ol sllefact
to Section 147 (8) of the Act, ut woch other place or ‘placcg i thg‘Di_xe‘c-
tors think fit, and ghall always be open i the inspeetion of the Dircetois:

128, {(a) The Directors shall froin tme to thne determine whether .

ont and ab whab b s gt undel whak conditions
and to what extent and at what Limes and places and under Whits
or regulations the necounts and books of the Company or any of them shall

be open to the inspection of Members 1ot polig Divectors, No Moniber

Acacinis 1o
be kept

fovis Lo be
jeapl ol Lhe
TReplstéred
[a}4 01:}

Acepiinly and
Hosks Ry
Lo fipyenlod
by Meinboers

?ﬁ

).




it

o 3 S IS

Pregontption
of Ancounts
ta Genoral
Muoatings

To whoim
Actounts
shait ko
aent

Audlt

getvico of
MNotlees bY
Company

Notices 10
joint holders

2%

(not heing 2 Typectar) shatl have any vight of jnepecting any account or
book or doeyment; of the {ompany exceph a8 eonferred by Statute or by
the Company in Ceneral Meeting.

() The Register of Directors” shareholdings shall be Jept af the
1ogistered Office of the Company and -shall be open to the inspecidon of
any Member o¥ holder of debentures ol the Company or of any PLIsON
acting on hehaif of the Board of Trade hetween the hours of 10 am, ana
noon on each day during which the game is bound to be open for inspection
pursuant to the Act.

129. The Directors ghall from time to time, in accordanee With
Sections 148, 150 and 157 of the Act, cause to he prepared and to he laid
before the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as pve referred to in
those sections. - o

A copy of every balance sheel (including every document required
by law to he annexed thereto) which is to he Jaid before the Company

in General Meeting, together with a copy of the Auditors’ yeport, ghall not .

less than twenty-oné days hefore the date of the meeting be sent to every
Member of, and every holder of debentures of, the Company and to every
person registered under Article 28 hereof and to the Auditors and . (if
quotation on the London or any other recognised stock Exchange ghall be
granted for any shares or debentures of the Company) three copies of all
such. documents ghall be sent to-the gecretary of the Share and Loan
Department, The atock BExchange, London, and to such other body or
hodies. Provided that this Article ghall not require a copy of those
documents to be gent to any person of whose address the Cornpany is not
aware or to more than one of the joint holders of any shares or debentures,

AUDIT.

130. Au_ditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

NOTICES.

131. Any notice may be given by the Company to any Member

either person_ally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United Kingdom
or Ire:la.nd) to the address (if any) within the United Kingdom ot Treland
supplied by him £o the Company for the giving of notices to him, Where
any notice 18 sent by post,.service of the notice shall be deemed to be
eﬂ?ected_ by properly addressing, prepaying, and posting a letter containing
the notice, :a.nd to have been effected in the case of a notice of meeting at
the gxpn'a’cmn of 24 hours after the letter containing the same is posted,
and in any other case at the time at which the letter would he delivered
in the ordinary course of post. )

122, Any notice may be given by the Com ' jol
- ] pany to the joint holders
of o share by giving the notice to the joint holder first n]amed in the

g -

R

Regigter
ghall he e

138,
wth the
‘bankpapt
repley o
held by 2
Derson i

- shyves

ooy 30
in suel |

184,
hereinbe

§:))

(b)

(e)

' No
Meeting

13E
sent to
may be
post in
the Reg

12
volunt:
tion of
among,
of the
or not;
any m
divisio

' of Me

or any
of the

-fit, bu

other
provid



29

Repister of Members in wes : i i
1 he et peet 07 the shave and any nolice £ given
shiail be sufficient natice to ail the holders of such share,\} '

183, Any notice served upon or sent to any Member In accoroance Soqutce o8
with 'these Atticles shall, notwithstanding that 5;1@ be therj;ndeceasgd gv Bagirupt
banlrupt, and whether the Compasy have noice of W% death ov bank-
ruptey or not, be deemed to be duly served or sent in vespect of any shaves
held by hin (either along ox jointly with other Members) until some other 2
peyson 15 vegistered in his stead as the holder or joint holder of such
ahares and such service or sending shall be a sufficent serviee or gending

on or to his legal personal representatives and all other persons inteveated
in such shaves.

134. Notice ol every General Moeting shall be given i + Rectplonts of
hereinbefore auihorised toi— - given In any MATRE Hongrat
. Hoatingy
(a) every Member except those Members who (having ne yegistered
address within the United Kingrdom) have not supplied fo the
Company an address within the United Kingdom for the giving
of notices to them; ‘

(b) every persdn upon whoni the, ownership of a shave devolves by
reason of his being 2 Jlegal personal representative or 8 trustee
in bankruptey of a Member where the Membgr but for his death

or bankruptey would be entitled to receive notice of the Meeting;
and - .

(c) the auditor for the time bging of the Cpmpany.

No other person shall be entitled to yeceive notices of General
Meetings. i, '

N

[

185, Any summons, notice, order o other dqcument required to be Servlce of
sent to or gerved upon the Company, or upon any officer of_ the Company, the cowpany
may be sent or served by leaving the same oI gending it through the

post in & prepaid letter addressed to the Company, or to guch officer at

the Registered Office.

*

WINDING UP.

186, If the Company ghall be wound up the llquida‘gor (whether 3“&:21‘::"?2 :
yoluntary or official) may, with the sanction of an.Extraordmary Rego_lu- specie
t+ion of the Company and any other sanction required by the Act, divide
among the Members in gpecie oY kind the.whole or any part of the asspts .
of the Company (whether they shall consist of property of the same kind
or not) and may, for such purpose set such value as he deems fair upon
any property o he divided as aforesaid and may determine how such
division shall be carried out as between the Members or *11fferex}t classes
of Members. The liquidator may, with the like sanction, vest the whole
or any part of such assets in trustees upon SU.C].‘L trusts for the bene;ﬁt

£ th contributories as the liquidatox, with the like sanetion, shall think.
o b 1 be compelled to accept any shaves oOT

o that no Member shal ompe : _
gﬁiug'u:esgritties whereon therse is any liability. Any s_uch resolution may
provide for and sanction 2 distribution of any specific assets amongst
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Indemnity

3

different classes of Members otherwise than jn accordance with their
existing rights, but each Membex

tion were a Special Reselution passed pursvant to Section 287 of the Acl,

INDEMNITY,

137, Every Director, Managing Divector, Agent, Auditor, Secvelary
and other Officer for the time being of the Company shall be indemnified
out of the assets of the Company against all losses or linbilities (including
any such liability as mentioned in paragraph (b) of the proviso to Section
205 of the Act), which he may. sustain or inemy in v about the lawful
execution of his office or otherwise in relation thereto; or In defending
any ‘proceedings, whether civil or eriminal, in which judgment is given
in his favour or in which he is acquitted or in connexion with any appli-
cation under Section 448 of thé Act in which relief is granted to him by
the Court and no Direetor or other Officer shall be liable for any loss,
damage or misfortune which may happen to or be- incurred by the Come
pany in the execution of the duties of his office or in relation thereto.

ghatl in that event have a right of
dissent and other aneillary rights in the same manner as if sueh resolue

“‘\\:\



