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Drcrararioxs of Compliance with the requivements of the Companies
Act, made pursnant to S. 17 (2) of the Companies (Consolidation)
Act, 1908 (8 Edw. 7 Ch, 69) on behalf of a Company proposed to be
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r Limited, and That all the requirements of the Companies (Consolidation)

'{ Act, 1908, in respect of matters precedent o the registration of the said

v

Company and incidental thereto havo been complied with. And T make

¢his solemn Declavation conscientiously believing the same to he true and

Ay
by virtue of the provisions of the « Statutory Declarations Act, 1885.”
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STATEMENT of the Nominal Capital made pursuant to s, 112 of the Stamp
Act, 1891, as amended by s. 7, Finance Act, 1899, (Nore—The Stamp Duty on the

Nominal Capital is Five Shillings for every £100 or fraction of £100.)

This Statement is to be filed with the Memorandum of Association or other

Document, when the Company is registered.
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"This Statement shouid be signed by an Ofticer of the Company.
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COMPANY  LIMITED BY SHARES.
|11 2R 1920

R. J. Richardson e%xid Sons Limited.

1. The
LD,

2.7 The
fngland.

3. The
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name of the Company is * R. J. Ricrarvson
reeistered oftice of the Company will be situate in

ohjecls for swhich the Company is established are:---

Te carry on in the Uniled Kingdom or elsewhere the
trade ov business of nu,c,hamcal electrical and general
engineers, '()nblﬂlll"l"' engineers, manufacturers of
nmohmon and lools, iron and brass founders, iron and
steel converlers, meotal workers, machinisls, smiths,
woodworkers, melalluvgists, machinery agents, dealers
and moerchants, general mill furnishers, sandblasters,
carriers and merchants,

To buy, sell, exchange, manufacture, aller, 1epair and
deal in gas, oil amd sleam engines, clectrieal machinery
and appliances, dynamos, lamps, cycles and eyele
aecessories, mofor ears, carriages, wood working
nigchinery, iudia rubber machinery, power hammers,
sleam hammers, bwtlon making machinery, grvind-
slones,  air  compressors, air  receivers,  blowing
machinery, hoisting machinery, machine tools, shafting,
shafi fllings, friction clutehes, pumping wachinery.
pulleys, nmu]clinf_ymnvhinvry and sand Masl machinery
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(©)

(d)

()

(f)

anel other arbicles used ov manufactured in any sueh
busintess as aloresaid and also apparatis, machinery,
ivon, steel, melal, implements, lools, ufensils and
arlicles of all kinds which shall be papable of being
ased tor the purposes of any pusiness  hereinbetore
mentioned and any other conunodities which may be
required by any person dealing with  the Company
oither by wholesale or retail.

"o earry on any other husiness of any kind and whether
manutacluring or otherwise which may or can he
convenjently carried on by the Company in conneelion
with the above businesses or any of them or the car1ying
on of which may seem Lo the Company capable ol beinyg
conveniently carried on in connection with the alove
or caleulated directly or indirectly to enhance the value
or render profitable any of the Company's uassels
property or rights.

To acguire and undertake the whole or any pari of the
business properly and liabilities of any person oOr
company carrying on any business which this Company
is authorised Lo carry on Or possessed of property suifl-
able for the purposes of this Company.

To enber into partnership or into any ar angenment for
sharing profits, union of interest, joint adventure,
reciprocal concessions, or co-operations with any person
or company carrying on or engaged or aboul to carry
oir or he engaged in any business o¥ transaciion capablo
of being conducled so as divectly or indirectly {o benefil
this Company.

To apply for purchase or otherwise acquire any patenls,
hrevels d’invention, licenses, concessions and the like
conferring any cxclusive or non-exclusive or lmited
right to use ov any seerel or other information as to any
invention which may seem capable of being used for
any of the purpoeses of (he Company or fhe acguisition
of which may seam caleulated direeily or indirectly lo
henefil (he Company and lo use exercise develop or
grani licenses in respect of or otherwise turn {o account
(he property. rights or information so aequired.

Mo (ake or otherwise acquire and hold shaves or stock
in or seeurilies of and to subsidise or otherwise assisl
any otber company having objeets attogether or in part
similar to those of (his Company or earrying on any
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(i)
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business capable of being condueted so as directly or
indirectly {o benefit this Company and o sell hold
re-igsue with or without guaraniee or otherwise deal
with s1eh shares, stock and securities.

To acquire from lime lo tme all such stock-in-lrade,
gouds, chatlels and effects as may be hecessary or
convenient for any business for the Hme being carried
on or ahout to he carried on by the Company.

To enter into any arrangements with any governments
or authorities, supreme, munieipal, local or otherwise
that may secmr conducive to the Gompan'y’s objects or
any of them, and {o oblain from any such government
or authority any rights, privileges and concessions
which the Company may {hink il desivable to obtain,
and (o earry oul, exercise, and comply with any such
arrangements, rights, privileges, and concessions,

To purchase, lake on lease, or in exchange or olherwise
acquire any real and personal property and any righls
or privileges which the Company may think necessary
or convenient for {he purposes of ifs business and to
constriet, maintain and aller any buildings or works
necessary  or convenienl for the purposes of the
Company.

To horrow or raise money on mortgages, debhentures or
dehenture stock or in such other manner as the
Company shall (hink fit and to charge all or any of the
Company’s proporly or assels, present and future,
ineluding its unealled capital and collaterally or further
1o secure any sceirities of the Company by a trust deed
or other assurance.

To draw, make, accept, indorse, discount, execule and
issue promisgsory noles, hills of exchange, bills of lading
warranfs, debenlun  and other negotinble or transfer-
ahle ing(ruments.

Te remuneraie any person or company for services
rendered or (o be rendered in placing or assisling o
place or gnarantecing the placing of any of the shares of
{he Company’s capifal or any debentures or other
securitios of the Company or in or about the formation
registrvation, promaotion or getting up of (he Company
or he conduel of ils husiness.
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i) To vemunerate the Diveelors of the Company or suy or
either of them or any otlier person, firm ol compaty ior
any speeial or other services rewdered oi (o be rendered
to this Company cither by cash payient of a fixed sum
or of the usual professional fees or by pereentage or
aliguot part of profirs or otherwise as may be agreed or
by lhe allotment to them or him of shaves or securities
of the Company erediled as paid up in full or in parl
or otherwise and to repay or indemnify (hem or him in
respeet of any expense or labilily incurred or to be
inewrred on the Company's hehalf and such remunera-
{ion may be by a combinalion of twe or more of (hese
modes and either wholly or partly in addition 1o ¢r in
substitution for their or his remuneration otherwise
provided for,

(0} Tolend money on any terms thal may be thought fit and
particularly to customers or otlwer persons having deal -
ings with the Company.

(p) To sell or dispose of the underlaking of the Cowmpany
or any part thereof in such manner and for such
consideration as the Company may think &t and in
particular for shaves (fully or parily paid up) delen-
tures or seeurities of any other Company and to improve.
manage, develo), exchange, lease, dispose of, (1 to
account or otherwise deal with all or any part of the
property and rights of the Company.

() To distribute any of the Company's properly among {lhe
Members in specic.

(r) To appoint any Diveclors or Auditors lo any olher
office or place of profit under the Company.

(s) To do all sueh other {hings as are incidental or as the
Company may (hink condueive to {he at{ainment of (he
ahove ohjeels or any of then.

4, The Hability of the Members is limited,

5. The capital of the Company is £10,000 divided inte 10,000
shares ol £1 cach with power fo inerease o veduee ifs capiial with
such preferences, prioritics, rights or privileges or subject to suelr
restricfions or with rights postponed or deferre:l in suell manner
as (he Company jo Ceeneral Meeling may delermine

\\‘I\
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Wi the several persons whase naties and addrosses ane sulw ribedd

e . are desirous of heing formed info a Company in pursuance of
. ' 3 this Memorandun o Association and we respeelively agree o
fake Lhe number of shares in the eapital of the Company s>t
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COUPANY LIMITED BY SILARES.

Articles of Associafion

— OF -—

(¥ R. J. Richardson afd Sons Limited.

!,.

1. The regulations conlained in the Table marked * A™ in lhe

Tirst Schedule to the Companies (Consolidation) Act 1908, shall -

apply to this Company and shall e deemed lo he the Articles ol
Association of the Company oxcepl so far as the sanie are conira-

dictory lo excluded by ov inconsistent with the Companics Acts

1908 to 1917, or the following additional articles.

2. The number of Direclors shall be not less than 1wo nor more

ihan fve. The first Direclors shall he Rees Joseph Richardson,
Joseph James Richardson, Rees TRichard Richardson and John
Tindal Richardson, of whom the first named shall be the first
Chairman of Divectors and shall (subjecl lo the regulations as to ‘

vacation of the office ov disqualification of Directors) be entitled to
hold office during his life or until by notice in writing he resign his
office. A resolution in wriling signed by both or all or a majority
of {he Tireclors for the fime Peing shall be as valid and effeetual as
iU had been passed at a meeting of Direclors duly called and
eonglituted.

3 The office of Director shall he va ated: -~
(n) If he is found Tunalice or heconies of unsound mind.
(b) Tfheis eriminally proseented and convieted.
(¢) Tf he heeomes bBankrupt.

() T by notice in wriling he resigns his ollice.
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() AL he ceases 1o e a Direclor by virtue of Seelion 75 of
the Companies (Consolidation) Acl 190,

e ¥ . . a
Fhe office of & Direetor shall not be vacated by reason of his holding
any other oflice or place of profii under the Company.

4. No Director shall he disqualified by his office from conlract-
ing with the Company cillier as vendor, purchaser orv ofhaiwise
neither shall such contract or any contracls or arrangements cntered
into by or on behalf of the Company in which any Direclor is
inlerested be avoided nor shall such Direclor be liable {o account
lo the Company for profit arising thereunder bub e nature of such
Direeior's interest must he disclosed by him at the meeling of
Directors al which the contract or arrangement is determined on if
liis inferest then exist or in any other case at the firsl meeting of the
Directors aftor the sequisition of his interest.

5. The quorum mentioned in Clause 51 of Table “ A ™ shall be
{wwo Members ugggnally present in liew of three such Members as
mentioned in Has, Clavse.

6. The poll mentioned in Clanse 56 of Table “A” may bo
demanded by atl least (wo Members in licu of al least three Members
as sef forth in that clause.

7. The Dircelors may desline o rogister any {ransfer ot shares i

without assigning any reason therefor.

Directors shall refuse lo register all transfers which would make
the {olal number of Members (exclusive as aforesaid} exeee.d fifty.

' The right of any Sharcholder {o tronsfer his shares shall be aceord-

ingly resiricted to the infenl that 1he Company may be a * Private
Clompany " within the meaning o' the Companies Acls 1905 Lo 1917,
and the regisiration of any fransfer f gharea swhich may make the

. numbor of Members in excess of such {otal number if eficeled shall

Che void.

9. No invilalion shall be made by the Company {o the public
ln subscribe for any shares or debentures of {he Tompany and any
sueh invitation to the publie to subseribe for any shares or debentures
of the Clompany is hereby proliibiled in accordance with Seelion 121
(1) (0) of the Companies (Consolidalion) Act 1908.

10. The Company may pay lo any person or persons firm or
company whelher incorporated ornot a commission for nnderwriling

L
*

eabont wrfo, 3. The number of Members of the Company (exclusive of
Lancn hedly ix e "l L i tvid et ncra. ot lionnnct
IDOFSONS i thee empl‘(’)ynwlﬂ' o (e Uompan_ 7 TS any Lme d‘&{f_‘_

H-taect
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oxeeerd 50 (joinl holders being recognised ds one Member) and the Wc&’h.?_.},
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subseribing or pracuring sobseriptions for the shices of the Company

ot exceeding 10 per eent.

11 Mretieles 85,0 86, 37, 3w, 39, 10, 77 and 108 of the aforesuaid

Table .\ " shall not apply (o (his Company.
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do solemnly and sincerely declare that T am a Solicitor of the Supreme

- ¢} ’*./) - 3 {‘:‘“\}
Lo Court cngzaged in the formation of ,(\ Ll Ao L\\ el 00%/%

i 3 'f}
¢ et g wn

Limited, and That the Compuny is not formed for the purpose or with
the jntention of acquiring the whole or any pert of the undertaking of
a Person, Firm or Company, the hooks and documents of which are
Hable to inspection under Suiysection (2) of Section two of the Trading
with the Enemy Aect, 1044, And I make this solemn Declaration
conscientiously belioving the same to be true and hy virtue of the

provisions of the Statutory Declarations Act, 1835,
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(Pursuant to Section 62 of the Companies (Consolidation) Aet, 1908.)

Manager, Seerotary, or other authorised Oficer of the Company, nnd

This Ne*ico must be signed by a Director,
impressed with a s, feo stnmp before Registration.

Notice of any Chenge in the Situation of the Tegisternd Office must be Registerad,
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COMPANY LIMITED BY SHARIES. _l/ h

Spectal Resolution

(Pursuant to Section 117)

OF

R. J. RICHARDSON & SONS LIMITED.

Pagsed the 22nd day of December, 1917,

At an DLxnewormsars Geseran Mearive of the Members of
R. Jd. RICHARDSON & SONS LIMITED duly convened and held at the
tegistered Office of the Company, Comraercial Street, Birmingham 1, on
AMonday, the 2%nd day of December, [947, the subjoined Resolution was duly

passed as a Special Resolution -~ e w

oty b . Ik

RE - ¢
(N P
20N R0 ;

|

i

RESCLUTION.

" That the regulations contained in the printed document submitted
te the meeting and for the purpose of identification subseribed by
the Chairman thercof he approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion

of all the existing Articles thereof.”

e a B Xﬁ:o&,

Chatrman of the Meeting., .-



THE COMPANIES ACT, 1929
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COMPANY LIMITED BY SHARES.

Articles of Aggociation

OF

R. J. RICHERDSON & SONS
LIMITED

Incorporated on the 11th day of March, 1920.

FOSTER PETTITT & SIMCOX,
Solicitors :

11/12, BENNETTS HILL,
BIRMINGHAM, 2
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THE COMPANIES ACT, 1929

Articles of Association

R. ]J. Richardson & Sons

LIMITED

B V.

PRELIMINARY.

».  Subject as hereinafter provided, the regulations contained
in Table A in the First Schedule to the Companies Act, 1929 {herein-
after referred to as ** Table A ™) shall apply to the Company.

2. Clauses 7, 19, 35, 45, 47, 48, 50, 64, 66, 69, the words
following sub-clause (¢) of Clause 70, Clauses 72, 82, 101 and 104
of Table A shall not apply to the Company, but the Articles herein-
after contained and the remaining Clauses of Table A, subject to
the modifications hercinafter expressed, shall constifute the
regulations of the Company.

8. The Dircectors may pay out of capital, or any other moneys
of the Company for the time beinf in its hands, all expenses incurred
in or about the formation and establishment of the Company,
including the expenses of rei{istmtion. The Directors may also
pay all or any expenses that have been incurred as authorised by
the Memorandum of Association.

PRIVATE COMPANY.

4, The Company is a * Private Company " within the meaning
of Section 26 of the Companies Act, 1929, and accordingly (1) no
invitation shall be issued to the public to subscribe for any shares,
debentures or debenture stock of the Company; (2) the number
of the members of the Company (exclusive of persons in the employ-
ment of the Company, and of persons who, having been formerly
in the employment of the Company, were, while in such employment,
and have continued after the determination of such employment,
to be members of the Company), shall be limited to fifty, provided
that for the purposes of this provision, where two or more persons
hold one or more shares in the Company joinfly, they shall be
treated as a single member ; and (3) the right to transfer the shares
of the Company is restricted in manner and to the extent hereinafter
appearing.

- e -
R A O
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SHARES,
5. In tlause 2 of Table A the words " Ordinary Resolution
shall be substituted for the words * Specind Resolution . where
these words first occur.

g. The shares shall be at the disposal of the Directors, and
they may allot or otherwise dispose of them to such persons at
such times and generally on such terms and conditions as they
think proper, subject always to Article 4 above, and provided
that no shares shall be issued at a discount except as provided
by the Companies Act, 1929, Section 47. The Directors shall have
power to give to any person the call of any shares either at par or
at a premium and for such time as the Directors think fit.

7. The Company may by Specizl Resolution issne Preference
Shares which are, or at the option of the Company are lizble, to be
redeemed subject to and in accordance with the piovisions of
section 46 of the Companies Act, 1929, The Special Resolution
sanctioning any such issue shall also specify by way of an additional
article the terms on which and the manner in which any such
Preference Shares shall be redeemed and shall define the special
rights, prefersnces, conditions, restrictions or qualifications as
regards dividends, capital, voting or otherwise to be attached o
such redeemable Preference Shares.

8. Thv Company may pay & commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing to procure subscriptions whether absolute
or conditionally, for any shares in the Company, provided that the
commission does not exceed [0 per cent. of the price at which such
shares are issued, or an amount equivalent thereto, and such com-
mission may be paid in whole or part, in cash or fully or partly
paid shares of ihe Company, s may be arranged. The statement
required by Section 43 of the Companies Act, 1929, to be filed shall
be duly filed before the payment of an such commission and the
amount of any such commission shall be stated in_the balance

sheets and annual returns of the Company 2s required by Sections
44 and 108 of the same Act.

9. 7The Company shall not recognize any person as holding
any share upon any {rust, and shall not be bound by or recognize
any equitable, or other interest whatsoever in or claim to any
share or part of a share.

LIEN.

10. The Company shall have a first and paramount licn and
charge on all shares (whether fully paid up or not) registered in
he name of a member (whether solely or jointly with others) for
all moneys due to the Company from such member or his estate,
either alone or jointly with any other person, whether a member
or not, The registration of a fransfer of shares shall operate as a
waiver of the Company’s lien (il any) on such shares, The Com-
pany’s lien (if any) on a share shall extend to all dividends or other
moneys payable in respect thereol.
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TRANSFER OF SITARES,

1. No transfor of any share in the capital of the Company
Sl',“;” be made or registered without the previous sanction of the
Directors, whe Inay, without assigning anv reason, decline to give
any such sanction, and slail so decline in the case of any transfer
the registration of which would involve a contravention of Article 4
hereof. The Directors may also suspend the registration of transfers
cluring the fourteen days immediately preceding the Ordinary
General Meeting in each vear, “The Directors may decline to re-
tognize any instrument of transfer unless i:\) sueh fee, not exceeding
two sln_lhng,:‘. and sixpence, as the Directors may from time to time
determing, is paid to the Compuny in respect thereof, and {3} the
mstrument of transfor is accompanied by the certificate of the shares
to which it relates, and such other evidence as the Directors may
reasonably require to show the right of the transferor to make
the transter. If the Directors refuse to register a transfer of any
shares they shall within two months after the date on which the
transfer was lodged with the Company send 1o the transferce notice
of the refusal pursuant to the Companies Act, 1929, Section 66.

12. (@) If any member shall die or if any member being a
Director of the Company shall die or for any other reason
cease to be a director of the Company the Compauy may at
any time within two calendar months after becoming
aware of such death or cesser serve upon such member or
s personal representatives as e case may be (such
member or his personal representatives being hereinafter
referred to as a “ selling member ") a notice in writing
{hereinafter referred to as a ** transfer notjce ) requiring
the selling member to sell the whole or any part of his
shares in the Compan{ and such transfer notice shall he
deemed to constitute the Company the agent of the selling
member for the sale of the shares specified in such transfer
notice at the fair value as hereinafter defined.

() If any member or the personal representatives of any
deceased member shall desire to sell or dispose of any of the
shares of such member in the Company, he or they shall
forthwith give notice in writing thereof to the Com any
specifying the number of shares which he or they desire
to seij{ or dispose of. Such notice shall constitute the
Company the agent of the said member or personal repre-
sentatives for the sale of the shares specified in such notice
at the fair value ag hereinaiter defined and with regard to
sitch shares the said member or his personal representatives
shall be deemed to be a selling member as if he or they
had received a transfer motice from the Company in
accordance with sub-clause () of this Article and the
notice so g'ven by such member or his personal representa-
tives shall be deemed to be a transfer notice given to him
or them by the Company in accordance with the same
sub-clause.

(¢) No transfer notice shall be revocable without the consent
in writing of the parties giving and receiving the same.

d) Any shares specified in a_transfer notice shall be offered
) byythe Comlgany in the first instance to the Directors of
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the Company as nearly s may be in proportion to the
existing shares held by them respectively Provided that
if the Directors so agree cuch shares or any of them may
be purchased by and transterred to such person or persons
as the Directors may sclect and nominate for the purpose,
{subject to sub-clause (j) of this Article) no shares comprised
in any transfer notice shall be transferred to any other
person $0 long as the Ditectors or some or on¢ of them or
any person Or persons selected or nominated by the
Directors are or i» willing to purchase the said shares
at the fair value as hereinafter defined.

() The fair value of any share in the Company shail be such
value as may be agreed between the Directors and the
gelling n.ember or failing such agreement as shall be

certified as bring the fair and proper value thereof by the
Auditors for the time Leing of the Company.

{fj Within one month after the date of any transfer notice
the Company shall give notice tocach Director of the number
of shares comprised in cuch transfer notice and of the
proportionate number available for purchase by him. Such
notice shall be deemed to be an offer to sell to the Director
his proportionate number of shares at the fair value a5
hereinbefore defined and unless such offer shall be accepted
in writing withip one month of the service of such notice
it shall be deemed to be declined. Such notice shall
also indicate that any Director who is willing to purchase
chares in excess of his proportionate number shall in his
replf state how many excess shares he desives to buy and
if all the Directors donot claim their proportionate numbers
of shares the unclaimed shares shall be used for satisfying
the claims in excess,  Ifany shares shall not be capable
without fractions of being offered to the Directors in
proportion t0 their existing holdings the same shall be
offered to the Directors or some of them in such pro-
portions or in such manner as may be determined by lots
to be drawn under the direction of the Directors.

{g) 1f the Directors or some or onc of them or some person
or persons selected or nominated by them shall within the
space of two months after the date of the notice given by

the Company under the provisions of sub-clause (/) of
this Article be willing to purchase at the fair value as here-
inbefore defined all or any of the shares comprised in the
transfer notice, the Company shall give notice thereof to
the selling member specifying the number of shares which
the Directors or some or oné of them or such person Or
persons as aforesaid are willing so to purchase and the
selling member shail be bound, upon payment of the fair
value within one month thereafter, fo transfer those
shares to the Directors or Director or person or persons {48
aforesaid willing to puschase the same.

(%) If in any case the selling member after having become
bound as aforesaid makes default in transferring any share

or shares as aforesaid the Company may receive the pur-
chase money and shall thereupon cause the name or names
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of the Directors or Director or person or persons selected
by the Directors who have or las agreed t¢ purchase such
share or shares to he entered in the Register «.s the Holders
or Holder of such share or shares and shall hoid the purchase
money in trust for the selling member.

(f) The receipt of the Company for the purchase money shall
be a good discharge to the Directors or Director or person
or persons as 2foresaid and after their names have or his
his name has been entered on the Register in purported
exercise of the aforesaid power the validity of the pro-
ceedings shall not by questioned or open to question by
any person,

() The Company shall within a period of five months after
the date of any transfer notice give notice in writing to
the selling member of the number of shares comprised in
stieh transfer notice which the Directors or some or one of
them or some person or persons selected or nominated by
the Directors have to prirchase at the fair value as
hereinbefore defined and upon receipt of such notice or
upon the expimtion of the said period (whichever date shall
be the earlier) the selling member shall be at fiberty to sell
any shares not so agreed to be purchased or {if no notice
is given by the Company within the period aforesaid) the
whole of the shares comprised in such transfer notice
to anKBother person or persons bul so that any such sale
shall be subject to the provisions of Article 11 hereof.

13. ** Subject to Articles 11 and 12 hereof ™" shall be inserted
in Article 22 of Table A before the words “ a person becoming
entitled.”

PROCEEDINGS AT GENERAL MEETINGS.

14. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business, Save as herein otherwise provided, two
members personally present shall be a quorum,

15, The Chairman of the Board of Directors shall preside as
Chairman at every General Meeting of the Company, but if at any
meeting he is not present within fifteen minutes alter the time
appointed for holding the same, or is unwilling to act as Chairman,
tﬁe Directors present may choose a Chairman and in c]efault of
their so doing the members present shall choose one of their number
or one of the Directors to be Chairman of the meeting.

18, At any General Meeting, a resolution put to the vote qf
the meeting shall he decided on a show of hands, unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or by at least two members entitled
to vote at the meeting or by the'holders present in person or by
proxy of not less than one twentieth part of the share capital of
the Company then issued, and unless a poll is so demanded a declara-
tion ])y the Chairman that a resolution has on a show pf hands been
carried, or carried unanimously, or by a particular majority, or lost,
or not carricd by a particular majority, and an entry to that etfect
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in the minute book of the Company shall be conclusive evidence
thereof without proof of the number or proportion of the votes
recorded in favour of or against that resolution.

VOTES OF MEMBERS.

17. - . act or event revoking an instrument appointing a
proxy, or under which a proxv is appointed, shall affect the validity
of any vote given in pursuance thereof prior to written notice o
such act or event having been received by thie Company.

18, Until otherwise determined by the Company in General
Meeting the number of the Directors shall not be more than seven
nor less than two,

19. A Director shall not be required to hold any of the shares
in the Company.

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

9f. The remuneration payable to the Lirectors shall be
determined from time to time by the Uompan in General Meeting
and unless indicated to the contrary by the reso ution such remuncra-
tion shall be apportioned between the Directors in such proportions
a; they shall determine or failing agreements cqua.l}y etween
them.

ALTERNATE DIRECTORS.

92, ‘The Directors may at the request of a Director appoint a
person mutually approved by them and by such Director to be an
alternate Director to represent such Director and such appointment
¢hall have effect, and such appointee while he holds oflice as an
alternate Director shall be entitled to notice of Meetings of Directors,
and in the absence of the Director whom he represents to attend
and vote thereat accordingly, but he shall not require any qualifica-
tion and he shall iso faclo vacate office if and when the Director
whom he represents vacates office or the alternate Director is removed
from office at the request of the Director whom he represents and
any appointment or removal under this clause shall be effected by
the Directors upon the request in writing to the Company under the
hand of the Director whom the alternate Director is to represent
or represents, Every person acting as an alternate Director shall
be an Officer of the Company and he shail not be deemed to Le the
agent of the Director w]hom he represents. The remuneration of
any alternate Director shall be payable out of the remuneration
payable to the Director whom he represents and shall consist of suck
portion of the last mentioned remuncration as shaill be agreed
hetween the alternate Director and the Director whom he represents.

POWERS AND DUTIES OF DIRECTORS.
93 The Directors may from time to time nppoint one or more

of their number to the office of Governing or Managing Director
or Manager or any other office or place of profit {other than that of
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*’\}1‘11';01”) under the Company for such term, and at such remunera-

tion {whether by way of salury, or commission, or participation

}:Il 'Pfjfji‘tts’ or partly in one way and partly in another) as they may
rink fit.

24, The Directors from time to time and at any time, may
delegate to any Governing or Managing Director, Manager, Attorney
or Agent any of the powers, authorities and discretions for the
time being vested in the Directors, and any such appointment or
delegation may be made on such terms, and subject to such con-
ditions, including power to sub-delegate, as the Directors may think
fit, and the Directurs may at any time remove any person so
appointed, and may annul or vigv any such delepation.

25, The Directors from tinw to time, und at any time, may
provide through Local Boards, Attorneys or Agencies for the manage-
ment of the affuirs of the Company abroad. and may appoint any
persons to be members of such local boirds or as attorneys or agents,
and may remove any persons so appointed and appoint others in
their place, and may fix their remuneration,  The Company may
exercise the powers conferricd by Sections 32 and 103 of the Com-
sanies Act, 1929, and those powers shall accordingly be exercisable
v the Directors,

268. The Directors shall be paid such reasonable travelling,
hotel and other expenses as they may incur in attending meetings
of the Board or of Committees of the Board or General Meetings
or wlich they may otherwise incur in or about the business of the

Company.,

DIRECTORS' BORROWING POWERS,

27. The Directors may from {ime to time at their discrefion
horrow or raise any sum or sums of money upon such terns as to
interest or otherwise as they may deem fit, and for the purpose
of securing the same and interest, or for any other purpose, create
and issue any perpetual or redecmable debenlures or debenture
stock, or any mortgage or charge on the undert .king or the whole
or any part of the pmpert{, wesent or future, or uncalled capital
of the Company, and any Debentures, Debenture Stock, and other
securities may be made assignable free from any equities between
the Company and the person to whom the same may be issued ;
and any Debentures, Debenture Stock and other securities may
be issued at a discount, premium or otherwise, a.nd with any special
privileges as to redemption, surrender, dm_wungs, ﬂllotxpents of
shares, attending and voting at General Meetings of the Company,
appointment of Directors and otherwisc.

DISQUALIFICATION OF DIRECTORS.
28, The office of a Director shall be vacated--
(1} If by notice in writing to the Company he resigns
the office of Director,

(2) If he absents himsell from the meetings of the Direclors
during a continuous period of six months without
special leave of absence {from the other Directors, and
they pass a resolution that he has by reason of such
absence vacated office.

(3) If he becomes bankrupt or insolvent or enters into any
arrangement with his creditors,
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(45 If he becomes prohithited from being a Director by
reason of any order made under the Companies Act,
1920, Section 217 or 273,

(5) It he is found lunatic or becomes of nnsound mind.

99. No Director shall be disqualified by his office from con-
tracting with the Company, ecither as vendor, purchaser or otherwise,
nor shall any such contract nor any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be
in any way interested be avoided, nor shall any Director so con-
tracting or being s0 interested be lable to account to the Company
for any profit realized by any such contract or arrangement by
reason of such Director holling thitt wifice or of the fiduciary relation
thereby estabiished, and 2+ such Director shall be at liberty to
vote either at a meetime of Directors or at any General Meeting of
the Company in tespect of any contract or arrangement in which
he is so interested as aforesaid. “The nature of the interest of any
Director in any such contriact or wransaction shall be disclosed by
lllim in the manner prescribed by the "ompanies Act, 1929, Section

49,

REMOVAL OF DIRECTORS.

30. The Company may by Extraordinary Resolution remove
any Director before the expiration of his Fcriocl of office, and may
by an Ordinary Resolution a]'i:)point another person in his stead ;
any person so0 s:lpggintcd <hall be subject to retirement at the same
time as if he had become & Director on the day on which the Director

in whos2 place he is appointed was last elected # Director.

PROCEED,AGS OF DIRECTORS.

31. A resolution in writing signed by every Director shall be
as valid and cfiective as a resolution of the Board duly passed at a
meelting thereof duly convened and constituted.

49 The Directors may from time to time fix the quorum
necessary for the transaction of the business of the Directors and
unless so fixed two shall be a quorum. Fhe Chairman of the Board
of Directors shall be entitled toa second or casting vote. A Director
interested is to be counted in a quorum notwithstanding his interest,

DIVIDENDS.

23, The Directors may from time to time pay to the members
such interim dividends as appear to the Directors to be justified
by the profits of the Company as may be estimated by them.

34,  With the sanction of the Company in General Meeting, any
dividend may be paid and satisfied, either wholly, or in part, by
the distribution of specific assets, and in particular of paid-up
shares, debentures or debenture stock of the Company, or shares,
stock, debentures or debenture stock of any other company or
partly in one way or partly in the other, and where any difficulty
arises in regard to the distribution, the Directors may setile the
same as they think expedient, and in particular they may issue
fractional cerificates and may fix the value for distribution of such
specific assets or any art thereof, and may determine that cash
payments shall be made to any members upon the footing of the
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value so fixed in order to adjust the rights of all parties, and may vest
any such specific assets in trustees upon such irusts for the person
¢ntitled to the dividend as may scem expedient to the Directors.
When deemed requisite a proper contract shall be filed in accordance
with the Statutes, and the Directors may appoint any person to

sign such contract on behalf of the persons entitled to such dividend
Or specific acsets,

CAPITALISATION OF RESERVES.

35. Any General Meeting may resolve that any part of the
undivided profits of the Company standing to the credit of the
reserve fund or in the hands of tie Company and available for
dividend be capitalised and distributed amongst such of the share-
holders as would be entitled to receive the same if Jdistributed by
wav of dividend and in the same proportions on the footing that they
become entitled thereto as capital and that all or any part of such
capitalised fund be applied on behalfl of such shareholders in paying
up in full either at par o~ at such premium as the Resolution may
provide any unissued shares or Debentures or Debenture Stock of the
Company which shall be distributed accordingly in or towards pay-
ment of the uncalled liability on any issued shares or Debentures
or Debenture Stock and that such distribution or payment shall be
accepted hy such shareholders in full satisfaction of their interest in
the saud capitalised sum.

36. Tor the purpose of giving effect to any Resolution under
the last preceding Article the Directors may settle any difficulty
which may arise in regard to the distribution as they think expedient
and in particular may issue fractional certificates and n.ay fix the
value for distribution of any specific assets and may Jetermine
what cash payments shall be made to any members upon the footing
of the value go fixed or what [ractions of less value than one pound may
be disregarded in order to adjust the rights of all parties and may
vest in such case m?r specific assets 13)on such trusts for the persons
entitled to the dividend or capitalised funds as may seem expedient
to the Directors. Where requisite, a proper contract shall be
delivered to the Registrar for registration in accordance with Section
42 of tix Companies Act, 1929, and the Directors may aplnoint any
person to sign such contract on behalf of the persons entitled to the
dividend or capitalised fund and such appointment shall be effective,

NOTICES.

37, If a member has no registered address in the United
Kingdom and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, a notice ad-
dressed to him posted up in the registered office of the Company
shall be deemed to be well served on liim at the expiration of 24 hours
after the time of such posting.

SEAL OF THE COMPANY.

38 The seal of the Company shall only be affixed to any
instrument in the presence of at least two Directors and the Secretary
or Acting Secretary for the time being, and in pursuance of a

resolution of the Board.
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WIXDING UP.

39, In a winding up the Liquidators may, with the sanction
of an Extraordina-y Resolution, distribute all or any of the assets
in specie among the contributories.

The above printed document is a cupy of the regulations submitted
to an Extraordinary General Meeting of R. J. Richardson & Sons
Limited duly convened and held on the 23 ~oA day of © ecen
1944, and at such Mecting approved and adopted by Special
Resolution as the Articles of Association of the Company.

Ao 2/:;24.9_*
Ly

CHAIRMAN of the MEETING.
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,?" (5' THE COMPANIES ACT, 1948.

—

COMPANY LIMITED BY SHARES.

Sypectal Resolution
(Pursuant to Section 143)
f

R. J. RICHARDSON & SONS LIMITED

Passed 26th January 1954,

B ]

AT an Extraordinary General Mecting of the Members of R, J. RICHARDSON
& SONS LIMITED duly convened and held at the Registered Office of that
Company in Commercial Street, Birmingham |, on Tuesday, the 26th day of
January 1954, the subjoined Resolution wis duly pussed as a Special Resolution.

RESOLUTION,

“THAT the Articles of Assuciation of the Compuny be altered by inserting
after Article 27 the following new Article, namely -

“27a. Without prejudice to any other powers conferred upon the Directors by
the Articles of Association of the Company or by law, it is herchy declared
that the Directors shall have the following powers, viz:—

(1)  TO make and carry out all arrangements and schemes for the benefit
of employees, their dependants or connections, grani pensions and
allowances, and make payments towards insurance, and subscribe or
guarantee money for charitable, business or benevolent objects, trade
associations, institutions for the benefit of employces or the like, or
for any exhibition or public business or for any other object or purpose
which the Board of Directors may consider advantageous to ot in the
interests of the Company ;

(2) TO make payments or contributions on behalf of any Managing or
other full-lime Direztor or Directors under or in respect of any scheme
of insurance or pension for the ime being or from time to time in
force for the benefit of staff employees and oflicials of the Company™.”

WIS

K‘;y--:"_'""-‘ S '.% Chairman of the Meeting.
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Company Limited by Shares.

T ot e

Ordinaty Resolution

{Pursnant to Section 143}

1)

. J. RICHARDSON & SONS LIMITED

Passed 318t January, 1956,
At an Extraordinary General Meeting of the Members of R, J. RICHARDSON
SONS LIMITED, duly convened and held at the Registered Office of the
mmpany, 37, Commercial Street, Birmingham, ¥, on Tuesday, the 31st day of .- -
2@ eilieb
1 ZFEB 1856

. nuary, 1950, the sub-joined Resolution was duly pasbec

i . solution ~—

RKesolution

““That the capital of the Company be increased to {100,000 by the

creation of go,000 additional Ordinary shares of £1 each.”

A M/ |
%i’ Chatrman of ine Meeting
‘... .

i
P



[C.A. 88.]

 de - " S
M ll'.a u:L‘ftB "J
‘ JOHIP&'BYA - = oy b“;’
" -,
THE COMPANIES ACT, 1948.
Notice of Increase in Nominal Capital,
Pursuant to Section 63.
‘ ~§‘é{=¥¥&
1 Y
™ 2
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wy { e To TN BN N ex;{f.-fiiﬁ;;i:;;l)f
fco muast be sent to the Regievrsr within 18 daysfrom the date of the passing of the Ro-olu
the Inorusse hua been authorised, under . ponally for defavlt,
L

A Statoment of the incresse of the Nominal Capital must be filed pufsd A
Stamp Act, 1891, as amonded by S. 89 of the Finance Act, 1020, If ‘
15 days of the passing of the Resolution, interest on the duty at the rato QBHEIE ’
will be charged by virtue of S. 5 of tho Revenuo Act, 1908,

-

@ PUBLISKRED AXD SOLR DY

Vi ATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS, _
London Wall, London, E.C.2, Parliament Street, London, S.W.1;
77, Colmore Row, Birmingham, 33

* 12 & 14, Brown Street, Manchester, 2.
Presonted by
» Foster Pattitt & Simeox o
L 17, :lighfield noad, (_%‘:_

~d bhaston,
Birminshw:, 15,

[10]



1O THE REGISTRAR OF COMPANIES.
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i .. Limited, heroby give you notivy, pursuant o

section 68 of The Companies Act, 1948, that by (a). s urdinary.

Resolution of the Company dated the thirty first _ day of
emisl¥......... . 19856, tho nominal Capital of the Company has been

inorensed by the addition thereto of the sum of £ §0,0L3

beyond the Registercd Oapital of 8 A,

The mdditionsl Capital is divided as follows =

. ) Nominal amonunt
Numhber of Shares Clsse of Shares . of each share
90,000 Ordinary L.

The Conditions (b) subject fo which the new Shares have been or nre to be issued are
as follows =

il oonditions ern speocifled.

Bignature, .2 gt
SHESTeLUIy
(Stats whather Director or Manager or Seorsiaty)

”
Dated the_. /2% - e dny of Jebruary 19.56.

 (n) “ Ocdinery,” “Iexirsordinary,” or ‘' Special”
X ex., * Voting Rights,” “ Dividends," ofc.
{Lf any of the new Shares are Preference Shares stale whether they are redeemable or not.)

w L]
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[C.A. 30]
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wn of Uertificate Lool4® é(ﬁ' s
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Statement of Increase of Nomiunl Capitul pursunnt to s. 112 of
Let, 1891 (Nore—~The Stamp Duty on au incronse of Nominal Capit

hitlings for every £100 or {raction uf 2100 ~Section 41, Finance Act, 1988.)

This statemont ix to be tile! within 15 days after the passing of the Resolution

s. 5, Revonue Aot, 1403).
Norz.—Attention is drawn te Section 68 of the Telativo
o the filing of a Notlce of Increase and a printed copy ol the ReFolution authorising

he Incrense.

PUBLESILML AXD NORD BY
WATERLOW & SONS LIMITED,
LAW AND COMPANIHE STATIONERE AN REGISTRATION AGEN'TYS, :"}I / \\
= & o, Loxpux Warn, Loy, K23 \(,{ AN
19, .l"m}'i'm:'“ SEREED, Wenrsixaten, KW, B 77, Consork Row, Bissixouas, 33
[gﬁ}_,i@ﬁﬂmnf.mm. Lesiw, Ly 12 & L1, Browx Sruger, Maneugsegn, %
[ ]

[

#
resonted by A Whster Pattitt .. Simecox,
' ST 17, Jisufield Toad,
o Tdrbaston i
JumnniveLa, 16, 2

[26A.]



: ’;L.‘lxe NOMINAL CAPITAL of _

Y \ﬁﬂ - . U . <r -
ST I .4 e e TLITLNISUT L SO Limited

lias by & Resolution of the Company dated. . 3dst Januery 195t ...

been increased by the addition thereto of the sum of £ 90,000 , divided into
o i
90,900 sheresof 8L- ___ ench beyond the Registered Capital of

Signature.. /{ WM

State whether Director or Secretary Seeretary.
Date ?L‘fﬂ- M da,y of Jabruary 19 56.

ritten acress.

De w

L]

NOTE—This margin is reserved for Binding, and must not

g"‘e




e

é‘!

4
;
i
4
5
i
N
%
1

N

- ; The Companies Act, 1w,

Company Limited by Shares

Special Regolution

(Pursuant to Section 143)

of

R. J. RICHARDSON & SONS LIMITED

Passed 30tk Bay, 1956.

At an EXTRAORDINARY GENERAL MEETING
of the members of R. J. Richardson & Sons Limited duly
convened and held at the Registered Office of the Company,

37, Commercial Street, Birmingham 1, on Wednesday, the »o
30th day of May 1956, the sub-joined Resolution _was duly

passed as a Special Resolution. REGISTERED
TN .
4dUN 1856

b
¥
%
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Regolution

THAT a sum of £49,565 (being part of the Undistributed Profits Reserve ST
of the Company) be capitalised and that accordingly the Directors be and they
are hercby authorised and direcled to appropriate the said sum of £40,565 lo
and among the holders of Ordinary shares of the Company standing in the
Company’s Register of Sharcholders on the ‘Thirticth day of May, 1956, in
proportion to the number of Ordinary shares Leld by them respectively and to
apply the same on behall of the said holders of Ordinary shares in paying up
in full 49,565 unissued Ordinary shares of £1 cach in the capital of thé Company
such shares to be allotted and distributed credited as fully paid and hy way of
capitalisation of profits lo and amongst the said holders of Ovdinary shares
in the proportion of 23 new Ordinary shares for every one Ordinary share held
by such Tholders respectively al the date aforesaid in full salisfaction of L-_}m}_r ) 5@
jnterest in the said capitalised sum and so that the said new Ordinary sharcs so
Jistributed shall rank for dividend in respect of the Company’s financial year
ending the 31st day ol October, 1956, and in all respects pari passu witle the
existing Ordinary shares,
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The Compunics del 1948,

COMPANY LIMITED BY SHARES,

Lo mwe —

R. J. RICHARDSON & SONS LIMITEQ:

L et
Passed the "2° “dayof 9 ‘-'-Q»a 195%.

Special Resolution

o

AT an Exrraompinany Geneian Merprss of the Members of the

above-mentioned Comnpany, duly convened, and held at the Registered

Office of the Company at Commercial Street, Birnuingham 1, on the

e & day of T«
duly passed as a Sezcian Reso

SPECIAL RESOLUTTION,

1957, the following BRESOLUTION was
-

LUTION :—

I'hat the regulations contained in the printed document
submitted to the Meeting and for the purpose of identification
subseribed by the Chairman thercof be approved and adopted
as the Articles of Association of the Company in substitution

for and to the exclusion of all the existing Articles of

Assoeeiation of the Com

5.L.8.5./ B, 1804

pany.”’
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The Companies Act 1948,

= —— —

COMPANY LIMITED BY SHARES.

Articleg of Aggociation

R. J. RICHARDSON & SONS LIMITED.

PRELIMINARY.

1. Subject as hercinatter provided, the regulations contained
or incorporated in Part 11 of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as ** Table A, Part 311 7°)
shall apply to the Cowapany.

9. Clauses 2, 8, 5, 24, 52, 58, 55, 75, 77, 79, 88, 101 and 108 of
Part I of Table A in the First Schedule to the Companies Act 1948
(hereinafter referred to as *“ ‘Table 4, Part I ) shall not apply to the
Company, but the Articles hereinafter contained, and the remaining
clauses of "Tuble A, Part I, subject to the modifications hereinafter
expressed, together with Clauses 2 to 6 inclusive of 'Table A, Part IT,
shall constitute the regulations of the Company.

3. 'I'he share capital of the Company is £100,000, divided into /
100,000 shares of £1 each.

4. Any preference sharcs may, with the sanction of a Speeinl
Resolution, be issued in accordance with the provisions of Section 58
of the Act, upon the terms that they are or at the option of the
Company are liable to he redeemed.

5. Subject to the provisions of the preceding clause and of
regulation 4 of Table A, Part I, all shares shall be issuted upon such
terms and conditions and with such rights, priorities and privileges or
such restrictions as the resolution effecting the increase of capital
shall prescribe, but, in the absence of any such preseription, all shares
whether forming part of the existing or any increased capital, shall
be at the disposal of the Directors who may issue them, subjeet to
regulation 2 of Table A, Part IT, to such persons at such fimes
and generally on such terms and conditions and with such rights,
prioritics and privileges or such restrictions as they may think proper.
Provided that nu shares shall be issued at a discount except as
permitted by Section 57 of the Act.
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6. The Hen vonterred by Clause 11 of Table A, Part T, shall
extend to Fully paid shares and to all shares registered in the name of
any person indebted or under lability to the Company, whether he
shall be the sole registered holder thercof or shall be one of several
juint holders.

TRANSFER O} SHARES.

7. (a)  In the event of the death of any member the Compuny
shall at any time within two calendar months after becoming awure
of such death scrve upon his personal vepresentatives 4 notice in
writing (hereinafter referred to asa - transfer notice *’) requiring the
personu] representatives to sell the whole or any part of the deceased
member’s shares in the Company and such transfer notice shall be
deemed to constitute the Company the agent of the personal
representatives for the sale of the shares specified in such transfer
notice at the fair value as hereinafter defined.

(1) If any member (hereinalter rveferred to us the ** selling
member ') or the personal representatives of any decensed member
shall desire to sell or dispose of any of the shares of such member in
the Company, he or they shail forthwith give notice in writing thereof
to the Compuny specifying the number of shares which he or they
desire to sell or dispose of. Such notice shall constitute the Company
the agent of the selling member or the personal representatives for
the sale of the shares specified in such notice at the fair value as herein-
after defined and with regard to such shares the said member or the
personal representatives of any deceased member shall be treated as
it he or they had received a transfer notice from the Company in
accordnnce with Sub-clause (a) of this Article and the notice so given
by such member or his personal representatives shall be deemed to be
a transter notice given to him or them by the Company in accordance
with the same sub-clause.

(¢) No transter notice shall be revoeable without the consent
in writing of the parties giving and receiving the same.

(n) Any shares specified in a transier notice shall be offered
by the Company in the first instunce to the members of the Company
(other than the selling member) as nearly as may be in proportion to
the existing shares held by them respectively, and (subject to Sub-
clause (1) of this Article) no shares comprised in any transter notice
shall be transferred to any other person so long as the members or
some or one of them are or is willing to purchase the said shares at Lhe
fair value as hereinafter defined.

(r) The fair value of any share in the Company shall be such
value as nay be agreed between the members and the selling member
or Fuiling such agreement as shall be certified as being the fair and
proper value thereof by the Auditors for the time being ol the
Company.
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the (‘(m(l:'))ﬂ“ \‘:lllil;llz ‘t\):(\n:;::ntlt] af'ﬂ:lr Lh(: dluljc'- of any transler notice
tember) of .tll(,‘ b ti (').uu. 1 e er (other than t?w S(‘]]l.ll;.!,“
and of the ham i shares (‘(.)lllpl'l.%'f.‘d m such transter notice

_ ‘¢ proportionate number mailable for purchase by himy, Such
notice ::'h.-zll he deenied to be an offer to scll to the member his
proportionate number of shares at the fuir value as hereinbelore defined
ard unlc:ss such offer shall be aceepted in writing within one month of
thv_scr\'lc'c of such notice it shafl he deemed to be declined.  Such
notice :qhall also indicate that any member who is willing to purchase
shares in excesss of his proportionate mumber shall in his reply state
hm.\' many excess shares he desires to buy and if all the members do nok
chiim their proportionate numbers of shares the undaimed shares shall
be used for satisfying the claims in excess.  I# any shares shall not be
capable without fractions of being offered to the members in
broportion to their existing holdings the same shall be offered to the
members or some of them in such proportions or in such manner as
mny be determined by lots to be drawn under the direction of the
Directors. /

(G) Tt the members ¢r some or one of them shall within the
space of two months after the date of the notice given by the Company
under the provisions of Sub-clause (F) of this Article be willing to
purchase at the fair value as hereinhefore defined all or any of the
shares comprised in the transfer notice, the Company shall give notice
thereof to the selling member specifying the number of shares which
the members or some or one of them or such person or persons as
aforesaid are willing so to purchase and the selling member shall be
bound, upon payment of the fair value within one month thereafter,
to transfer those shares to the members or member willing to purchase
the same.

(1) Tt in any case the selling member after having become
bound as aforesaid makes default in transferring any share or shares
as aforesaid the Company may receive the purehase money and shall
thercupon cause the name or nanies of the members or member who
have or has agreed to purchase such share or shares to he entered in
the Register as the holders or holder of such share or shares and shall
hold the purchase money in trust for the selling member.

(1) The receipt of the Company lor the purchase money shall
be a good discharge to the members or member as aforesaid ar}r} a[-l;sgr
their names have or his name bas heen entered on the Register in
purported exercise of the afovesaid power the validity ol the
provecdings shall not be questioned or onen to question by any person.

lings shall = ,

(1) The Company shall \‘:'ithin 2 pc{'iod n'i" _ﬁn- months alitcr
the date of apy transfer notice give nnLI.uc m writing lo t!w selh_n,g;
member of the number of shares ('(I).npr:scd i such Lransfer notice
which the members or some or one of them Eave ngrc-:cd t(? pm'(!hasc‘at
the Fair value as hereinhefore d(fimcd fm:l upon receipt of sueh nolice
or upon the expiration of the said ]lt‘]‘l(f(] (whichever dule shall be the

all be at liberly to sell anyv shares not so
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within the period aloresaid) the whole of the shures comprised in such
geansler notice to any olher person or persons hut so that any such sule
shall be subject to the provisions of regulation 8 of Table A, Part T1,

NOTICE OF GENERAL MERTINGS.
8. The words and Hgures ** regulation 184 of these regulations ™
shall be substituted for the words ™ the regulations of the Company ”
in Clause 50 of Table A, Part L

PROCEEDINGS AT GENERAL MEWIINGS.

g, Al business shall be deemed special that is transaeted at an
Ixtraordinary Meeting and also all business that is transacted at an
Armual General Meeting with the exception of sanctioning divi‘ends,
the consideration of the accounts and bulance sheets and the reports
of the Directors and Auditors, and any other document accompanying
or annexed to the balance sheets, the election of Directors and
Auditors and other officers in the place of those retiring by rotation
or obherwise and the fixing of the remuncration of the Directors and
Auditors.

10. 'I'he Chairmun, if any, of the Board of Directors, or in his
absence the Deputy Chairman, if any, of the Board of Directors,
shall preside as Chairman at every General Meeting of the Company
or, if there is no such Chairman or Deputy Chairman, or if neither of
them shall be present within fifteen minutes after the time appointed
for the holding of the meeting or if, being present, neither of them is
willing to act, the Directors present shall elect one of their number
to be Chairman of the meeting.

11. "The words * or not carried by a particular majority * shall
be inserted after the words *‘ or lost’” in regulation 58 of Table A,
Part 1.

DIRECTORS.
12. Unless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less than
two.

18. A Director shall not be required to hold any share
gualification.

14. “The words ** in Gieneral Meeting ” shall be inserted after
the words * unless the Company ”’ in regulation 78 of Table A,
Puart T.

BORROWING POWLERS.

15. 'The Directors may excercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
properky and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities whether outright or
as security for any debt, liability or obligation of the Company or of
any third party.
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DISQUALIFICATION O DIRECTORS.
15, "Tlhie oflice of o Director shall be vacated—

(1) 1 by notice in writing to the Company he resigns the
office of Director, not being precluded from sc doing
by any contract between him and the Company.

(2) II" he beconies bankrupt or enters into any grrangement
with his ereditors.

(8) If he is prohibited trom being & Director by an order
made under any of the provisions of Section 188 of the
Act.

(4) If he becomes of unsound mind.

(8) If he be convicted of an indictable offence (not being an
otfence which, in the opinion of the Board of Directors,
does not affect his character or position as a Director
of the Company such as an offence under the Road
Traffic Acts 1980 to 1987 or any statutory provisions in
licu or in modification thereof).

(6} It he absents himsell from the meetings of Directors for
a peried ol six ealendar months without special leave
of absence from the other Direclors and the Directors
resolve that his office be vacated.

(7) If he is removed from office under Seelion 184 of the
Ael.

ROTATION OF DIRKECTORS.

17. The words **if willing Lo continue in offiee” shall be
subsiitnted for the words il offering himsel! for re-election ” i
Clause 92 of "L'able A, Part 1.

POWLERS AND DUTTES OF DIRECIORS.

18. .\ Direclor may vote in respect of any contract or
acrangement in which he is interested and be counted in the querum
present at any meeting at which any sach contract or arrangement is
proposed or considered, and it he shall so vote his vole shall be
counted.  This Axrticle shall heve effeet in substitution for
paragraphs (2) and (4) of regulation 84 of Table A, Part I, which
paragraphs shall nob apply to the Company.

19, i any Director heing willing shall he called upon to perform
extra services, or to make any special exertions in going or residing
abroad or otherwise for any of the purposes of the (Company, the
Company may remunerate such Director so doing ecither by a fixed
sum and/or by a percentage of profits or otherwise as may he
determined by the Diveetors, and such remuncration may be cither
in addition to or in substitution for the remuneration provided by
these Avticles.

20, Without prejudice to any other powers conferred upon the
Dircetors by the Articles of Association of the Company or by law,
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the Direcetors shall have power to make and cary out all arrangements
and schemes for the henelit of employees, their dependants or
conneetions, grant pensions, gratuities and allowances, and make
payments towards insurance, and subseribe or gnarantee moncy for
charitable. business or hencvolent objects, trade associations,
institutions for the benefit of employees or the like, or for any
exhibition or public business or for any other object or purpose which
the Dircetors may consider advantageous to or in the interests of the

Cowpany.

21. For the purpose of any scheine instituted by the Company
for providing pensions, life assurance or other benefits for its
employees, the Managing Dircctors and Directors holding salaried
appointmients shall be deemed employees of the Company, and may
accordingly (it otherwise qualified under the provisions of the scheme)
become memboers thereof and receive and retain all benefits to which
they may become entitled thereunder. The Directors may pay out
of the Company’s monies any premiums or contributions becoming
payable by the Company under the provisions of any such schemes in
respect of Directors who are members thereof, and any Director may
vote at Board Mectings upon any resolution or matter relating to
any such scheme (including resolutions for payment by the Comipany
of contributions thereunder) notwithstanding that he is personally
interested in such resolution or matter.

99, A Managing Director or a Director holding a salaried
appointment shall reccive such remuneration (whether by way of
salary, commission or participation in profits, or of any other
description, or partly in ore way and partly in another) as the
Directors may determine. Such remuneration may include the
payment to such Managing Direetor or salaried Director, as the case
may be, or his widow, children or dependents of a pension or other
benefits on or after retiring from his office as Managing or salaried
Director apart from or in addition to the benefits provided by any
such pension fund or scheme as is mentioned in the last preceding
Article, and such pension or other benefits may be paid
notwithstanding that on retirement from such office the Managing or
saloried Director remains a Divector.

PROCEEDINGS OF DIRECTORS.

23. 'Fhe Dircetors may elect a Chairman and Deputy Chairman
of their mectings and determine the period for which they are
respeclively to hold office, but if no such Chairman or Deputy
Chaiviman is clected, or if at any mecling neither is present within
five minutes after the time appointed for holding the same, the
Directors present may choose one of their number to be Chairman of
the meeting,

24, The words of regulation 86 of Table A, Part I, following
Sub-paragraph (¢) shall not apply to the Company.
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2B Phe Chairman of the Compuny shall not be entitled to a
vasling vole cither at Cieneral Meetings of the Company or at
mcctlng.s of the Directors of the Company, and regulations 60 and 98
Iy sty » L ] . .
respeetively of Table A, Part T, shall be modified accordingly.

ALTERNATE DIRECTORS.

26, Any Diveetor may at any time appoint any person approved
by the Board to be an alternate Director of the Company, and may
at any time remove any alternate Director appointed by him from
office.  Any alternate Dircetor so appointed shall not be entitled to
reccive any remuncration from the Company nor be required to hold
any qualification, but shall otherwise be subject to the provisions of
these presents with regard to Directors. An alternate Director shall
(subject to his giving to the Company an address within the (Inited
Kingdom at which notices may be served upon him) be entitled to
reeeive notices of all meetings of the Board and to attend and vote as
a Director at any such meeting at which the Director appointing him
is not personally present, and (in the absence of his appointor from
England) generally to perform all the functions of such appointor as
a Director. An alternate Director shall ipso facto cease to be an
alternate Director if his appointor ceases for any reason to be 2
Director, provided that if any Director retires by rotation but is
re-elected by the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force
immediately prior to Lis retirenient, shall continue to operate after
his re-clection as if he had noi so retired. Al appointments and
removals of alternate Directors shall be effected by writing under the
hand of the Director making or revoking such appointment left at
the registered office of the Company.

LOCAL BOARDS.

27, The Directors may from time to time provide for the
management and transaction of the uffairs of the Company in any
specified locality, whether at home or abroad, in such manner as they
think fit, and, without prejudice to the general powers conferred by
this Article, may from time to time and at any time establish any
local board or agency ot consultative committee for managing or
advising on any of the affairs of the Company in any such specified
locality, and may appoint any person including Directors of the
Company) or company to be members of such local board or
committee or managers or sgents and may fix their remuneration.
And the Dircctors [rom time to time and at any time muay delegate to
any person or company so appointed any of: the powers, authorities
and diserctions for the timne being vested in %:he Directors, other than
their power to make calls, and may uuthorlse.thc members for the
time being of any such local bourd or any of them to fll up any
vacancies thercin and to act notwithstanding vacancies and any s_uch
appointment or delegation may be n!ude on such terms and subject
to such conditions as the Directors tll}nk fit and the Directors may at
any time remove any persons so appointed and may annul or vary any

such delegation.
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SUBSIDIARY COMPANIES.

28. 'The Dircctors may urrange that any branch of the business
curvied on by the Company or uny other business in which the
Company may be intcrested shall ne carried on as or through one or
more subsidiary companies, and they may, on Lehslf of the Company,
make such arrangements as they think advisable for taking the profits
or bearing the losses of any branch or business s¢ carried on or {or
financing, assisting or subsidising any such subsidiary company or
guaranteeing its contracts, obligations or liabilities, and they may
appoint, remove and re-appoint any persons (whether members of
their own body or not) to act as Directors, Managing Directors or
Managers of any such company or any other company in which the
Company may be interested, and may determine the remuneration
(whether by way of salary, commission on profits or otherwise) of any
persons so appointed, and any Directors of this Company may retain
any remuncration so payable to them.

ASSISTANT SECRY “ARY.
29. The Dircetors may from time to time by resolution appoint
mi assistant or deputy Secretary who shall be deemed to be the
Secretary if the office of Seerctary shall become vacant or there is
for any other reason no Secretary capable of acting and any assistant
Secrctary or deputy Sceretary so appointed may be removed by the
Dirvectors.

DISTRIBUTION OFF CAPITAL PROKTTS.

30. Subject to the speeial rights conferred on any shares or
clase of shares, the Company by Oranary Resolulion migy from time
to time and at any time resolve that any surplus moneys in the hands
of the Company representing Lhe capital profits received or recovered
in respeet of or arising Iroms the realisation of any capital assets of the
Company or any invesiments representing the same instead of being
applied in the purchase of other capital assets or for other capital
purposes he distributed anmongst the holders of the ordinary shares on
the footing that they reeeive the same as eapital and in the shares
and proportions in which they would have been entitled to receive the
same if it had been distributed by way of dividend.  IFor the purpose
of this provision, surplus moneys or investments means moneys or
investments in the hands ol the Company over and above a sufficiency
of other assets to answer in full the whole of the iabilities and paid-up
share capital of the Compuny for the time heing and any capital
redemption reserve fund.,

INTEREST OUT OF CAPITALL.

31,  The Directors may, with the sanction of the Board of Trade
and for such period as may be determined by the Board of Trade and
subject Lo the other reguirements ol Section 65 of the Companies Act
1948, pay interest ab such rate, not exceeding 5 per cent, per annum,
as the Iirectors shall determine or at such lower rate as may for the
time being he preseribed by Owvder in Council on the amount of
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captlal for the Lime being paid up in respeet of any shaves issued for
t 1€ purpose of rising money Lo defray the expenses of construction
ol any works or buildings or the provision of any plant whieh cannot
-bc made profituble for 4 lengthened period, and may charge the
mberest so paid 1o capital as part of the cost of construction of the
works or building or the cogt: of the plant.

NOTTCES.
82, In Clause 131 of Table A, Part I, the words ““ in the case

of & nolice .01: a mecting ” and all the words after the words * the
letter containing the same s posted * shall be omitted therefrom.

WINDING .

83.  In Clause 185 of Table A, Part I, the words *° with the
like sanction ” shall be inserled  immediately before the words
*“ determine how such division,” and the word ** members ** shall be
substituted for the word ** contributories ™.

INDEMNTITY.

8+ Subject to the provisions of Section 205 of the Act, every
Dircetor or other officer of the Company shall be entitled to be
indemmified out of the assets of the Company against all losses or
liabilitics which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether eivil
or eriminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 448 of
the Act in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto.
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THE COMPANIES ACT, 1948
(11 & 12 GRO. 6, OH, 33)

TABLE A

PART 1

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION,
1. In these regulations ;—
‘““ the Act ” means the Companies Act, 1048,
““ the seal » means the common seal of the company.

“ secretary ” means any person appointe to perform the duties
of the secretary of the company.

“the United Kingdom ” means Great Britain and N orthern
Treland.

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

Unless the context otherwise requires, words or expressions contained
in these regulations shall bear ‘he same meaning as in the Act or any
statutory modification thereof in force at the date at which these regulations
become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

2. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, any share in the
company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise as the ecompany may from time to time by ordinary

regolution determine.

j he provisions of section 58 of the Act, any preference
sha,re?;' mfsmgb%?r(i}ghtzh% ;alr)lcm‘on of an ordinary resolution, be issued on the
ferms th:zt ’they are, or at the option of the company are liable, to be
redeemed on such terms and in such mannor as the company before the

issue of the shares may by speeial resolution determine.

_ ; i ho share capital is divided intc different classes
of Shi' in}fg r?glftst;nt%;%cgled to any class (unless otherwise provided by the
h aref ) of the shares of that class) may, whether or not the company
terms of issue 1 be varied with the consent in writing of the holders
I3 being Wmmﬁ %IE’ the issued shares of that class, or with the sanction
of three-fom'ﬁdii ry rosolution passed ab a separate general meoting of the
of an extraor hgrb s of the class. To every such soparate general meeting
holders of the ® F these regulations relating to general meetings shall apply,
ﬁg% ggogﬁ?:éj I;;e;) neceéswrf guorum shall be two persons at least holding or
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representing by proxy one-third of the issued shares of the elass and that
any holder of shares of the clags present in person or by proxy may demand

a poll.

5. The rights conferred upon the bolders of the shares of any class
iggued with preferred ox 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.

6. The company may exercise the powers of paying commissions
conferred by section 53 of the Aet, provided that th~ rate per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed in
the manner required by the said section and the rate of the commission
shall not excead the rate of 10 per cent. of the price at which the shares in
respect whereof the same is paid are issued or an amount equal to 10 per
cent, of such price (as the cose may be). Such commission may be satisfied
by the payment of cash or the alloinent of fully or partly paid shares or
partly in one way and partly in the other. The company may also on any
issue of shares pay such brokerage as may boe lawiul.

7. Txcept as required by law, no person shall be recognised by tle
eompany as holding any share upon any trust, and the company snall
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 (except only as by
these regulations or by law otherwise provided) any other rights in respect
of any share except un absolute right to the entirety thereof in the registered
holder.

8. THvery 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 igsue shall provide) one certificate for all his shares or several
cortificates each for one or more of his shares upon payment of 2¢. 6d. for
every certificatie affer the first or such less sum as the directors shall from
time to time determine. Ivery certificate shall be under the seal and shall
specify the shares to which it relates 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 a certificate for & share to one of several joint holders shall be
sufficient delivery to all such ho'ders,

9. If a share certificate be dofaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such terms
(if any) as fo evidence and indemnity and the payment of out-of-pocket
expenses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether directly or indivectly, and
whether by means of a loan, gnarantee, the provision of security or other-
wise, any financial assistance for the purpose of or in connection with a
purchase or subseription made or to be made by any person of or for any
shares in the company or in its holding company nor shall the company
make a loan for any purpose whatsoover on the security of its shares
or those of its holding company, but nothing in this regulation shall prohibit
transactions mentioned in the proviso to section 54 (1) of the Act.

LIEN,

11. The company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that shave,
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and the vorpany shall also have a first and paramount lien on il shares
(other t;m‘n fully paid shares) standing registored in the nama oF X singzlé
p@rgofx or all Moneys presently Payable by him or his estatoe to the
company ;. but the directorg may at any time declare any skare to be
wholly or in part exemps from the provisions of thig regulation. The

company’s lien, if any, on shave shall . .
thereon., ' ‘ extend to all dividends payable

12. The company may sell, in such manner as the directors think
fit, any shares on which the Lompany has a lien, but no sale shall be made
unless & sum i respect of which the Lien exists is Presently payable, nor until
the exp;ratmn 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, has been given to the registered holder

for the fime being of the share, or the perse titled ther
of his death or bankruptey, pexson entitled theroto by reason

13.  To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof, The purchaser
shall be registered as the holder of the shares comprised 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 be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in regpect of which the lien
exists as is presently payable, and the residue, if any, shall (subject to a
like lien for sums not presently payable as existed upon the shares before
the salej be paid to the person entitled to the shares at the date of the
sale,

CALLS ON SHARES.

15. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the
gshare or be payable at less than one month from the date fixed for the
payment of the last preceding call, and each member shall (subject to
receiving at least fourteen days’ notice specifying the time or times and
place of payment) pay to the company at the time or times and place so
specified the amount called on his shares. A call may be revoked or

postponed as the directors may determine.

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was passed and may be

required to be paid by instalments.

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

18. Tf a sum called in respect of a share is not paid before or on the

i ment thereof, the person from whom the sum is
gﬁg :ﬁ:ﬁi)mg;diggrgq&tyon the sum from the day appointed for payment
thereof topthe time of actual payment at such rate not exceeding 5 per
cegt er annum as the directors may determine, but the directors shall be
ab lii)grby to waive payment of such interest wholly or in part.

s the terms of issue of a gshare becomes payable
on a}}%}ﬁmﬁfg 3;1 Igthﬁ;hf?xyed date, whether on account of the nominal

eminm, shall for the purposes of these
fj’g}ﬁfmﬁiﬂﬁf %ghﬁ:ngdbt% gg 3; %faﬁ}rduly m;xde and payable on the dats on

o2
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the oliers ne to the wmount of calls 1o be puid and the times of payment,
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ws TrLe directors may, if they think fit, receive froul any member
willizgr ter advance the same, all or any part of the moneys uncalled and
urnpaid upon any shares held by himn, and upon all or any of the moneys so
advaneed oy (until the same would, but for such advance, hecome
pavable, pax Interest at such rate not exceeding (unless the compuny in
general nuecting shall otherwise direet) 5 per cent. per annum, as may he
agrerd upon between the directors and the mermber paying such sum

in advance,

TRANSFER OF SHARES.

o9, The fustrument of transfer of any share shall be executed by or
ou behalf of the transferor and transferee, and, ¢xcept as provided by
sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act,
the transferor ghall be deemed to remain a holder of the share until the
pame of the transferee is entered in the register of members in respect
thereof.

23. Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by instrument
in writing in auy usual or common form or any other form vhich the
directors muay approve.

24, The directors may decline to register the transfer of a share (not
being a folly paid share) to a person of whom they shall not approve, and
they may also decline to register the transfer of a share on which the
company has a lien,

25. The directors may also decline to recognise any instrument of
transfer nnless—

{a) a fee of 2s. 6d. or such lesser sum as the directors may from
time to time require is paid to the company in respech
thereof ;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence
as the Directors may reasonably require to show the right
of the transferor to make the transfer; and

{ei th}r; instrument of transfer is in respect of only one class of
ghare.

26. If the directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal.

27. The registration of transfers may be suspended at such tixpes
and for such periods as the directors may from time to time determine,

provided always that such registration shall not e suspended for more
than thirty days in any year, “

28. The company shall be entitled to charge a fee not exceeding
28. 6d. on the registration of every probate, letlers of adininistration,

certificate of death or marriage, power of attorney, notice in lieu of

distringas, or other instrument.

-
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:,.).1 )In\ ease ‘oft the death of a member the SUrvivor or survivors
where the deeeased was a joing holder, and the legal personal reprosentatives
of the deceased where he wag o sole holder, shall be the oniy persons
recognised by the company as having any title fo his interest in the shares ;
but nothing herein contained shall release the estate of a deceased jor'ni’:

holder from any liability in respect , iy y 19
held by him with other persons.P of any share which had been jointly

30. Any person becoming entitled to a share in consequence of the
death or bankruptey of a member may, upon such evidence bging produced
as may from time to time properly be required by the directors and subject;
a8 heveinafter provided, elect cither to be rogistered himself as holder of the
share or to have S0mé person nominated by him registered as the transfores
thereof, but the dlreci_:ors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of a

transfer of the share by that member before his death or bankruptey, as
the case may be.

. 81. If the person s0 becoming entitled shall elect to be registered
himself, he shall deliver or send to the company a notice in writing signed
by him stating that he so eleets. If he shall elect to have another person
registered he shall testify his election by executing to that person a transfer
of the share. Al the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruptcy of the member had not occurred and the notice
or transfer were a transfer signed by that member.

32. A person becoming entitled to a share by reason of the death
or bankrupicy of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
member in respeect of the share, be entitled in respecti of it to exercise any
right conferred by membership in relation to meetings of the company :

Provided always that the directors may at any time give mnotice
requiring any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within ninety
days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

TFORFEITURE OF SHARES.

i ingt ' 11 on the
33. If a member fails to pay any call or instalment of a ca :
day appointed for payment thereof, the directors may, at any time there-
after during such time as any part of the call or instalment remains unpaid,
serve g notice on him reguiring payment of so much of the ca,ll.or instalment
a8 i8 unpaid, together with any interest which may have accrued.

me a further day (not earlier than the
m the date of service of the notice) on or
ed by the notice is to be made, and shall
ment at or before the time appointed
1 was made will be liable to be

34. The potice shall pa
expiration of fourteen days Irol
bafore which the payment requir
state that in the event of non-pay
the shures in respect of whick the ca
forfeited.
irements of any such notice as aforesaid are_uot;
com Sﬁ?éd glt%l ea;;qgg;g in respect of which the ‘nom.c‘e dh%s b'?fn 1:%1‘;;?:1;
mg; Pa,t’ nv time thereafler, before the payment roquied by i 0 not
hasybeena;nz(le be forfeited, by a resolution of the directors to il .

o8
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36. A forfeited share may be sold or f.)tlm:v_nrm dirposed of_(»n fneh
terms and in such manner ay the dircetors think it, and at any tae hefore
a sale or disposition the forfeiture may be cancelled on such tevms ag {he

directors think fit.

37. A person whose shares have been [orfeited shall cease to be g
memberin respeet of the forfeited shares, but s.hatll, notwithstanding, remgain
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 s}}a,res, but hig
liability shall cease if and when the company shall have received payment
in full of all such moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is a director
or the secretary of the company, and that a share In the company has bheen
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to he
entitled to the share. The company may rceeive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
& transfer of the share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registiered as the holder of the share,
and shall not be bound to see to the application of the purchase monay,
if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the ghare,

39. The provisions of these regulations as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

40. The company may by ordinary resolation convers any paid-up
shares into stock, and reconvert any stock into paid-up shares of any
denomination.

41. The holders of stock may transtor the samo, or any part thereof,
in the same manner, and subject to the same regulations, as and subject
to which the shares from which the stock arose might previously o
conversion have been transferred, or as near thereto as circumstances
admit; and the directors may from time to time fix the minimum amount
of stock transferable but so that such mimimum shall not exceed the
nominal amount of the shares from which. the stock arose,

42. 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 matters as if they
held the shares from which the stoclk arose, but no such privilege or
advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount of stock

which would not, if existing in shares, have conferred that privilege or
advantage.

. 43. Such of the regulations of the company as are applicable to
paid-up shares shall apply to stock, and the words share” and
* shareholder » thersin shall include * stock ”” and * stockholder.”

ALTERATION OF CAPIPAL,

44, The Company may from time to time by ordinary resolution
ncrease the share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescribo.
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The company may by ordinary resolution—-

(@} consolidate and divide all or anv of i ital i
ol : y ol its share capital into
shares of larger amount than its existing shares H P

(6) sub-divide its existing shares. op & ' i
Lb-dlivi 3 o, SNAres, or any of them, into shares of
‘t’f&igﬁﬁ) ;L:g;)unt th;xin is ﬁxed’by the memorandum of associa-
; *y nevertheless, to t ision: ion 6
oF tha Blex ;, » to the provisions of section 61 (1) (d)

45'

(e) cancel any shares which, at the date of the passing of the

resolution, have not beap taken or agy
person, ’ greed to bo taken by any

46. The company may by apeecial resolution reduce its share capital,
any capital redemption reserve fund or any shure premium account in any

manner, and with, and subject to, any incident authorised, and consent
required, by law.

GENERAL MEETINGS.

47. The company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it; and not
more than fifteen months shall elapse between the date of one annual
general meoting of the company and that of the next. Provided that so
long as the company holds its first annual general meeting within eighteen
months of its incorporation, it need not hold it in the year of its incorpora-
tion or in the following year. The annual general meeting shall be held
at such time and place as the directors shall appoint.

48. All general mestings other than annual gonoral meetings shall
be called extraordinary general meetings.

49. The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general moetings shall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by scetion 132 of the Act. If ab any time there
are not within the United Kingdom sufficient directors capablo of acting to
form a quorum, any director or any two members of the company may
convene an extraordinary general meefing in the same manner as nearly
a8 possible as that in which meetings may be convened by the directors.

NOTIOE OF GENERAL MEETINGS.

. nnual general meoting and a meeting called for the passing
of a E]?eciﬁli'ezolutiof shall be called by twenty-one days’ notice in writing
at the least, and a meeting of the company otgher tha,n._a,n annual general
meebing or 2 meebing for the passing of a special resolution shall be called
by fourteen days’ notice in writing at the least. The notice shall be
exclusive of the day on which if is sorved or deemed to be servec‘l and of tt;lﬁe
day for which it i1s given, and rhall specify the place, the dc.my a,ndfh 0
hour of meeting and, in case of special business, the general nature of that
business, and shall be given, in maaner hereinafter mentioned or in such
other manner, if any, a8 may be preseribed by the company in general
meeting, to such persons as are, under the regu!a,tlons of the company,
entitled to receive such notices from the company :

i ing of the company shall, notwithstanding that
it is %ﬁgge(t];; hszi;ﬁo?t;lrl mriglﬁfe than that specified in this regulation, be
d(wme?i o have heen duly called if it is so agreed—

1 tha eas o meeeting called as the annual general meeting,
(#) 1%;1;(131 (t:;;s: 1(1)11;;172;1"3 en%itled to attend and vote thereat; and

c2
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(b) in the case of any other meoeting, by a majority in number
of the members having a right to attend and vote ai the
meeting, being a majority fogoether holding not less than
95 per cent. in nominal value of the shares giving that right.

51, The accidental omission to give notice of a mepbing to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROOBEDINGS AT GENERAL MEETINGS.

59. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all thatis transacted at an anuual
general meeting, with the exception of declaring a dividend, the con-
gideration of the accounts, balance sheets, and the reports of the directors
and auditors, the election of directors in the place of those refiring and
the appointment of, and the fixing of the remuneration of, the auditors.

53. No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds (o
business; save as herein otherwise provided, three members present in
person shall he a quorum.

54. If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisition
of members, shall be dissolved ; in any other case it shall stand adjourned
tr the same day in the next iveck, al the same time and place or to such
other day and at such other time and place as the directors may determino,
and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members present shall be a
quorum.

35. The chairman, if any, of the board of directors shall preside es
chairman at every general meeting of the company, or if there is no such
chairman, or if he shall not be present within filteen minutes aftor the time
appointed for the holding of the meeting or is unwilling to act the directors
present shall elect one of their number to be chairman of the meeting.

56, If at any meeting no director is willing to act as chairman or
if no director is present within fifteen minutes aftor the time appointod
for holding the meeting, the members present shall choose one of their
number to bo chairman of the meeting,

57. The chairman may, with the consent of any meeting at wkich
4 quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meetipg shall be given as in the case of an original meeting.
Saye as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meebing.

68. At any general meeting a resolution put to the vote of the meeting
shall bo decided on a show of hands unless a poll ig (before or on the
declaration of the result of the show of hands) demanded—

{a) by the chairman ; or
(b) Dy atb least three members prosent in person or by proxy; or

(¢) by any member or moembers present in person or by proxy
and representing not less than one-tenth of the total vobing
rights of all the n.embers having the right to vote ab the
meeting : or )
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. 1::")1111';01111'}(;11;1]).m- fohe mbors holding shates m ghe company
whieh « N "; 1.1g11t;_ t vote ut the meoting being shares on
AN ageregate sum Jag bean paid up eqaal o not less

than one-tenth of e fof : A o
conferring thag right, fotal sum paid wp on gl the shares

Wtiless & poll ba so demanded g declaration by the chairman that g
resolution has on a Show of hands heen carried or carried unanimously
or by & pa-}'t-;culm' majority, or logt and an entry to that effect in tlie;
book containing the minules of the Proceedings of fhe company shall
be conclusive evidence of the fact without proot of the number or
proportion of the votes recorded in favour of Or against such resolution,

The demand for a poll may he withdrawn,

_B9. Except a8 provided in regulation 61, if & poll is duly demanded
it shall be taken in such manner as the chairman directs, and the result

of the poll shall be deemeg to be the resolution of the meeting at which
the poll was demanded.

60. 1In the case of an equality of votes, whether on g show of hands
or on 2 poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded. shall b entitled o a second or
casting vote,

61. A poll demanded on the election of chairman or on a question
of adjournment shall be taken forthwith, A poll demanded on any
other question shall be taken af such time as the chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceoded with ponding the taking of the poll.

VOTES OF MEMBERS.

62. Subjoct to any rights or restrictions for the time being aftached
to any class or classos of shares, on a show of hands evory member prosent
in person shall have one vote, and on a poll » . membor shall have one
vote for each share of which he is the holder,

63. In the case of joint holders the vote of the senior who tonders
& vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and for this purpose seniority shall
be determined by the order in which the names stand in the register of

members.

64. A member of unsound mind, or in respect of whom an order hag
been made by any court having jm'isc_liction in lunaey, may vote, Whe’oh_er
on o show of hands or on a poll, by his committee, receiver, curatpr bomgi,
or other person in the nature of a committee, roceiver or curator Eon}s
appointed by that court, and any such committee, receiver, curator bonis

or other person may, on a poli, vote by proxy.
i ! i less
5, N mber shall be entitled to vote at any general meeh}lg un
all osﬁl)s orhoot}]:ag sums presently payable by him in respeet of shares in the
company have bheen paid.
i / i i ter
¥ jection shall be raised to the qualification of any vo
oxce 61? .atigeoxtgggsiﬁg or adjourned moetm_g at which the vote .ngected
to islé,riven or tendered, and every vote not disallowed at such meeting shall

jecti in due time shall be
1 poses. Any such objection made in
ll')e(}eiﬁclalc? tfc(u)l;ﬂ?él c%g.lifglsan of the meeting, whose decision shall be final and

conclugive,
67. On a poll votes may be given either personally or by proxy.

c2
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6R.  The instrument. appointing a proxy ghall be il.l m’i}ing under the
hand of the sppointor or of hig atiorney duly authorised in writing, or,
if the wppoiutor is o corporation, either under seal, or under the hand of
an officer or atiormey duly authorised. A proxy need not be a member
ol the compauy.

69. The instrument appoiuting & proxy and the power of attorney
or other guthority, if any, under which it is slgl}ed or a uotm'l_ally certified
vopy of that power or authority shall he (}ep_omted at: the registered office
of tho company or at such other place within the United Kingdom as i
specified for that purpose in the notice convening the neeting, not less
than 48 hours before the time for holding the meeting or adjourned
meeting, at which the person named in the instrument proposes to vote,
or, in the cage of a poll, not less than 24 hours before the time appointed
for the taking of the poll, and in default the instrument of proxy shall not

be treated as valid.

70. An instrument appointing a proxy shall be in the following form
or o form as near thereto as circumstances admit—
e Limited
I/We .
of ,
in the connty of . , being a member/members of the
above-named company, hereby appoint
of ,
or failing him,
of ,
as my/owr proxy to vote for mofus on my /our behalf at the
[annual or extraordinary, as fhe case mmay be] general

meeting of the company to be held on the day
of 19 , and at any adjournment thereof.
Signed this day of 19 2

71. Where it is desired to afford members an opportunity of voting
for or against a resolution the instrument appointing a proxy shall be in
the following form or a form as near thereto as circumstances admit—

1T Limited

I/We )
of
in the counsy of . being a member/members
of the above-named company, hereby appoint

of ,
or failing him

of '
as myjour proxy to vote for me/us on my/our behalf at
the {anunual or extraordinary, as the case may be] general
meeting of the company, fo be held on the da

of 19 , and at any adjournment thereof.
Signed this day of 19
#3 N
This form is to be used ll—lxg—g-g%lsiﬁ—gf the resolution. Unless

otherwise instructed, the proxy will vote as he thinks fit.
* Btrike out whichever is not desired.”

72. The instrument appointing a proxy shall be deemed to confer
anthority to demand or join in demanding a poli,

73. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which the
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Pl:!:t.t_ ‘i-‘;“"“ri'::‘f\‘l‘:‘llt:‘fln“jn‘ the fransfer of the sharva in respeet of which the
oty oot o s 5 (T B, g o el S
Sy, revoe - transfer as aforesaid shall have | 0 .

WITDAnY af - WA & eun received b
the company at the oﬁu_e hefore the commencement of the meetine o};'
adjourned meeting at whicl the proxy is used e

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEBRTINGS,

v Any_ corporation whieh is g member of the company may by
resolution of its directors ov other governing body authorise sueh person
a8 it thinks fit to aet as its representative at any inee.ting of the company
or of any class of members of the company, and the person so authorised
shall be entitled to exercise the same powers on behalf of the corporation

fh‘h]'.cl.l be represents as that corporation could exercise if if, were an
individual member of the company.

DIRECTORS,

75. The number of the directors and the names of the first directors
shall be deterrmned_ i1 writing by the subscribers of the memorandum of
essociation or a majority of them.

76. The remuneration of the dircetors shall from time to time he
determined by the company in general meeting. Such remuneration shall
be deemed to acerue from day to day. The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the dircetors or any committee
of the directors or general meetings of the company or in conneetion with

the business of the cornpany.

77. The sharebolding qualification for directors may be fixed by the
company in general meeting, and unless and until so fixed no qualification

shall be required.

78. A director of the company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be interested as shareholder or
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefits received by him as a director or officer
of, or from his interest in, such other company unless the company

othorwise divect.
BORROWING POWERS.

h irec may exercise all the powers of the company to
borro']»g‘ mgggy,dggéb%gs mor%rgage or charge its undertaking, 'pl'opefby an'd
uncalled capital, or any part thereof, and to issue debe{iths, fle m:;h[x;te
stock, and other mecurities whether outright or a8 secunty' or any debt,
liability or obligation of the company or of any third pfd.r.by : o

Provided that the amount for the time being remaining undischarged

Irce aforesaid (apart from
sured by the directors as aforesald (apart
o DO O o o from 1h any’s bankers in the ordinary

v ained from the compan; ot "
:gﬁgglglf‘ybgﬁfsss?b:haﬂ not at any time, without the plu?vmus :ané,tétﬁn
of the company in genoral meeting, exceed the po.mma,bwil;noml -131 alesg
sharo capital of th compuny for the Hip bOVE B tlt e coneumod

i . aling wi o compauny £tk be
11;1}? jonder o Oi';heelwll)l%lgﬁ?r %ﬁ;s limit is observec ~ No dobt fllclix're_fl‘_og
- See or inguir scess of such limit shall be invalid or 111'01f?0(,tua UXCED
. r,églt‘}'glve? in eess notice to the lender or the recipient of the‘secil_my‘
ELL% fh: %?gfeowl?ng rthe debt was incurred or SBGUI('IIW givon that the limit
her(;by imposed had boen or Wwas thereby exceeded.
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POWERS AND DUTIES OF DIRECTORS.

80. The business of the company shall bo managed by the directors,
who may pay wll exponses incurred in promoting and registering the
company, and may exercise all such powers of tho company as are not,
by the Act or by these regulations, required to be exoreised by the company
in general mecting, subject, nevertheless, to any of these rog.ula,tlox_ls, to
the provisions of the Act and to such gegulemtmus, being not mceonsistent
with the aforesaid regulations or provisions, as may be prescribed by the
company in general meeting; but no regulation 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.

81. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the dircctors, t.o be the attorney
or attorneys of the ecompany for such purposes and with such powers,
authorities and diseretions (not exceedintg those vested in or exercisable
by the directors under these regulations) and for such period and subject
to such conditions ag they may think fit, and any such powers of attorney
may contain such provigions for the protection and convenience of persons
dealing with any such attorney as the directors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
anthorities and discrotions vested in him.

82. The company may exercise the powers conferred by section 36
of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors.

83. The company may exercise the powers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard to
the keeping of a dominion register, and the directors may (subject to the
provisions of those sections) malke and vary such regulations as they may
think fit respecting the keeping of any such register.

) 84. (1) A divector who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall
declare the nature of his interest at a meeting of the directors in aceo u:t:ce
with section 199 of tho Act,

. {2) A dircetor shall not vote in respect of any contract or arrangement
in whieh he is interested, and if he shall do so his vote shall not be counted,
nor shall he be counted in the quorum present at the meeting, but neither
of these prohibitions shall apply to—
(a} any arrangement for giving any director any security or
Indemnity in respect of money Jent by him to or obligations
undertaken by him for tho benefit of the company ; or

(b) any arrangement for the giving by the company of any
security to a third party in respect of a debt or obligation
of the company for which the director himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security ; or

(¢) any contract by a director to subscribe for or underwrite
shares or debontures of the company ; or

(d) any contr@ct_j or arrangement with any other company in
which he is interested only as an officer of the company or as
holder of shares or other securities ;

and these prohibitions may at any time be suspended or relaxed o any
oxtent, and either generally or in respect of any particular contract,
arrangement or transaction, by the company in general meeting.
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(3) -\ director may hold any other o1 1l . ;

mmp:}ny ('nt_-;hu,\r than tho offiee }nf):flll(dlitff;il%(ﬁ}()(l!f)%;lj‘ll:;ﬁ-git)t?r\(\)-iilt;uh“l“'dm.i{“h-e
of dl'ujg"t(n for sm-h' period and on such terms (a8 to rennmer: ‘rl'm ’ ug
ot:hmmw) as the 411_1'0vtor§ may determine and no dirw’} or of- ‘;nlt? N %ﬂ
dli‘:;;‘-)i}i)lll" H({ﬁ:ilmbi: . glsquwhiiled by his office from oonﬁﬁcting wii(;llll( éﬂg
compaLy F With regard to his tenure of any such other ofiic ¢

of profit or as vendor, purchaser op otherwis y o 1»( 2 o hace
oranry contract or arrangement ontere}l li(illt?tlh;)(;" ;1)110 in?llljg]luﬁlfu(; Eﬂéi:élc((;?:: t)lft:f ;
in whieh any director is in any way interested, bo liable to be &V(lg(i(‘dy
por shall any director so contracting or being so interested be lable to
account to the company for any profit realised by any such contract or

arrangement by reuson of sueh director holding 5] {
: y . hat offi N Vi
relation thereby established, ° Miiee or of the fiduciary

(4) A director, notwithstanding his interest, may be i
15 counted in tl

quorum present at any meeting whereat he or any c’)ﬁherydirector is appo?ntt:g
to hold any such office or place of profit under the company or whereat
thghteal..ll)%so i(:ftagly tsuch appomtme%lt aﬁe arranged, and he may vote on any
such : ment or arrangement other than his own ¢ i
srrangement of the terms thereof. Vil appointment or the

(8) Any director may act by himself or his firm in a professional
capaciby for the company, and he or his firm shall be entitled to remuner-
ation for professmna.l'sernces as if he were not a director ; provided that
nothing herein contained shall authorise a director or hig firm to act as
auditor to the company.

85. All cheques, rromissory notes, drafts, bills of exchange and other
negotiable instruments, and ali receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the
case may be, in such manner as the directors shall from time to time by
resolution determine.

86. The directors shall cause minutes to be made in books provided
for the purpose—
(a) of all appointments of officers made by the directors;
(b) of the names of the directors present at each meeting of the
directors and of any commitice of the directors ;
(¢) of ull resolutions and proceedings at all meetings of the
company, and of the directors, and of committecs of directors ;

and every director present at any meeting of directors or committee
of directors shall sign his name in a book to be kept for that purpose.

87. The directors on behalf of the company may pay & gratuity or
pension or allowance on retirement o any dircctor who has ]}eld _any
other salaried office or place of profit with the company or to his widow
or dependents and may malke confributions to any fund and pay promiums
for the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIR'ECTOBS.
88. The office of director shall be vacated if the director—

(a) ceases to be a director by virtue of section 182 or 186 of the
Act; or ‘

(b) becomes bankrupt or makes any arrangement or composition
with his creditors generally ; or tisoctor b o any

rohibited from being a director oy reason ol a

) ng?ggexixs})de under section 188 of the Act; or

d) becomes of unsound mind ; or » .

Ee)) resigns his office by notice in writing to the company j or
h 1% for more than siX months have been absent }v‘ltihou.t

o szrmig;ion‘ of the directors from meetings of the divectors

held during that period.
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ROTATION OF DIRTOTORS,

g0, At the trst annual general meeting of the company all the
diveetors shall retive from office, and at the annual gencral meeting in
every subsequent year one-third of the direetots for the fime being,
or, if their number is not three or o multiple of three, then the number
nearost one-third, ~hall retire from office.

90. The divectors to retire in every yoear shall be those who have
been longest in office since their last election, but as between persons
who became directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

91. A retiring director shall be eligible for re-election.

02. The company ab the meeting ab which a director retires in
manner aforesaid may fill tho vacated office by electing & person thereto,
and in default the retiring director shall if offering himself for re-election
be deemed to have hoen re-elected, anless at such meeting it is expressly
resolved not to fill s« * » s atesl office Or anless a resolution for the re-election
of such director shust 2 hevn put to the meeting and lost.

93, No person other than a director retiving at the meeting shall
unless recommended by the directors be eligible {or election to the office
of director at any general meeting unless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall
have been left at the registered office of the company notice in writing,
signed by a member duly qualifie:d to attend and vote at the meeting
for which such notiee is given, of his intention to propose such person
for election, and also notice in writing signed by that person of his
willingness to be elected.

S The company may from time to ftime by ordinary resolution
increase or reluce fhe number of directors, and may also determine
in what rotation the increased or reduced number is to go out of office.

95. The directors shall have power at any time, and from time
to time, to appoint any person to be & director, either to fill a casual
vacaney or as an addition to the existing directors, but so that the total
pumber of directors shall not at any time exceed the number fixed in
accordance with these regulations. Any director so appointed shall
hold office only until the next following annual general meeting, and shall
then be ’ehgible for re-election bub shall not be taken into account in
determining the directors who aro to retire by rotation at such meebing.

96. The company may by ordinary resolution, of which special
notice has been given in acoordance with scction 142 of the Act, remove
any diveetor before the expiration of his period of office notwithstanding
anything in these regulations or in any agreement betiveen the company
and. such direetor. Such removal shall be without prejudice to any claim
such director may have for damages for breach of any contract of service
between him and the company. )

97. The company may by ordinary resolution appoint another
person in place of a director removed from office under the immediately
preceding regulation, and without prejudice to the powers of the directors
under regulation 95 the company in general meeting may appoint any
person to be u dlrector either to fill a casual vacancy or as an additional
director. A person appeinted in place of a director so roroved or t0 fill
such a vacancy shall be subject to refivement, at the same time a3 if he had
beeome a director on the day on which the director in whose place he i8
appointed was last clected a dirvector.

[ v I o]
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PROCEEDINGS O DIRECTORSA,

(3 M [ESTTTTT preunyy "
= )x ‘I}u. flll(‘(!! IS Ay meet {ogether for the despateh of husiness
adjourn, and otherw W regnlate their meetings, as they think fit. Questi 1
arising ot any meeting shall be decided by a majority of votes, Tn 3?122
of an equality of votes, the ehairman shall have a second or c:;,z«;tinp w.)‘te'
A direcfor may, and the secretary on the requisition of & director shall,
ab any time summon & meefing of e directors, Tt shall not be ruecn.sq-:xry:

to give notice of a meoting of direetors to any o , : A
» . 5 g any director for the time t
absent from the Tnited Kingdom. time being

.99 The quorim necessary for the transaction of the business of the
directors may be fixed by the directors, and unless o fixed shall be two.

‘ 100, The eonﬁpning directors may act nofwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to the regulations of the ~orupany as the
necessary quorum of directors, the continuing directors or director may act
for the purpose of increasing the number of directors to that number, or
of summoning a general meeting of the company, but for no other purpose.

101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office ; but if no such chairman
is olected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting,

102. The directors may delegate any of their powers to committees
consigting of such member or members of their body as they think fit;
any committee go formed shall in the excrcise of the powers so delegated
conform to any regulations that may be imposed on it by the directors.

103. A committee may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting,

104, A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority of
yotes of the members present, and in the case of an oquality of votes the
chairman shall have a second or casting vote.

105. Al acts done by any meoting of the directors or of a commifitee
of directors or by any pegsonyacting ag o director shall, nptmthstand_mg
that it be afterwards discovered that thero was some defect in the appoin-
ment of any such director or person acfing as aforesaid, or that they
or any of them were disqualified, be ag valid as if every guch person had been
duly appointed and was qualified to be & director.

ion i it i irectora for the time

106. A resolution in writing, signed by all the directors
being entitled to receive notice oJ,E a meeting of the d;rector%hshg‘lilr b% as
valid and effectual as if it had been passed at o meeting of the directors

duly convened and held.

MANAGING DIRECTOR.

om time to time appoint one or more of their

107. = The directors a7 o director for such period and on such terms

body to tho office of mana%}]eg(zt to the terms of any agreement entered

a8 they think fit, and, su intment. A direct
i : : revoke such appointment. director
;rétgpfoiﬁgdf’ﬁfﬁcffﬁ ;ﬁ?éﬁmﬁgding that office, be subjeet to rotirement
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hy retation or be taken into account in determining the rotation of retive.
ment of direetors, but his appointment shall he automatieally determined
if ho vease from any cause to be a divector.

162, A managing director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or partly in one
way and partly in another) as the directors may determine.

109. The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upon such te~ms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers and may from {ime
to time rovoke, withdraw, alter or vary all or any of such powers,

SECRETARY.

110, The secretary shall be appointed by the directors 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.

111, No person shail be sppointed or hold office as secretary who
ig—
{a) the sole director of the company ; or
{b) a corporation the sole director of which is the sole director
of the company ; or
() the sole director of a corporation which is the sole director
of the comypany.

112, A provision of the Act or these regulations requiring or
suthorising a thing to be done by or to a director and the secretary shall
not be satisfied by its being done by or to the same person acting both
as director and as, or in place of, the secretary.

THE SEAL.

113. The directors shall provide for the safe custody of the seal,
which shall only be uged by the authority of the directors or of a committee
of the directors authorised Ly the directors in that behalf, and every
instrument to which the seal shall be affixed shall he signed by a director
and shall be countersigned by the secrotary or by a second director or by
some other person appointed by the directors for the purpose.

DIVIDENDS ANT) RESERVE.

114. The company in general meoting may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

115. The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by the profits
of the company.

116. No dividend shall be paid otherwise than oub of profits.

117, The directors may, before recommending any dividend, seb
agide out of the profits of the company such sums as they think proper
88 2 reserve or reserves which shall, at the discretion of the directors,
be applicable for any purpose to which the profits of the company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the company or be invested In suck
mvestments (other than shares of the company) as the directors may from
time to time think fit. The directors may also withous placing the same to
f]qsqave carry forward any profits which they may think prudent not to

ivide,
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LIS, Bubject to the piahi ISOns. | :

special vights {13 t()o‘;(iléli (Il(;%llu h, (i)f persons, if any, entitled to shures with

. vigl nd, all dividends shall be declared and paid
auic():;ﬁ:}\%h.:‘) (ﬂ:,p; ;1?1:;11_1‘13 pa}-xd or eredited as paid on the shares i‘u 1'0%%)‘ect
whereof t dend 18 paid, but no amount aid or credited as paj
a share in advance of ‘cally ghyly bo trélaig(%) ?(i* Oihgmdﬁfe%q'éi pEJbildtl?'n
regulation ns paid on the share, Al dividends shall be ]?upgzrriongd 'ml(?
pm(} prﬂportuongu-oly to the amounis Paid or eredited ag puid on ;the qh-({res
during any partion or portions of the period in resyect of which the dix;id‘end
is paid ; but if any sharg is issued on terms providing that it shall rank for

dividend as from g particular date syeh { ivi
: ¢ 0 such share shall yan r
e s ank for dividend

9. The directors may deduct from any dividend pay
, hye ALy payable to an
member all sums of money (if any) presently payablo by himn t o}the compsmg
on account of ealls or otherwiye in relation to the shares of the company,

120. Any general meeting declaring & dividend or bonus may direct
payment of such dividend or honus wholly or partly by the distribution
of specific assets and in Darticular of paid-up shares, debentures or debenture
stock of any other company or in any one or moro of such ways, and the
directors shall give effect to such resolution, and where any difficulty
ariges in regard to such distribution, the directors may settle the same as
they think expedient, and in particular may issne fractional cortificates
and fix the valuo for distribution of such specific assets or any part thereof
and may determine that cash bayments shall be made to any members
upon the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the directors.

121. Any dividend, intervest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joink
holders, to the registered address of that one of the joint holders who is
first named on the register of members or to such person and fo such
address as the holder or joint holders may in writing direct. Every such
oheque or warrant shall he made payable fo the order of the person to
whom it is sent. Any one, two or moro joint holders may give eflectual
recoipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

122. No dividend shall bear interest against the company,

ACCOUNTS.
123. The directors shall cause proper hooks of account to be kept
R Tospect to d and ded by the company
{ money received and expended by t _
@ aélng%ﬁ]es n’?attors inyrespeet of which vhe veceipt and expenditure
takes place;
(b) all sales and purchases of goods by the company ; and
(¢) the assets and liabilities of the compiaf,nyl'. N
"opor s shall not be deemed to be kept if there are nos wep} suc
bookglo(}pgéc}g%ﬁqas are necessary to give a true and fair view of the state
of the company’s affairs and to explain its transactions.

¢ ; at the repistered office of

T ks of account shall be kept_, at § . .
bho cﬁr{f- at,nﬂmo;O Osoubject to seetion 147 (3) of the Act, at s?uc]jl1 other piljf_zee
or places‘pfxs gﬁe (ﬁrect;ors think fit, and shall always be open to the ingpection

of the directors.

. x o B ] mine whether and
195. The dircetors shall from time to time deter

i ¢ : g ronditions
af at times and places and under what con
22 ggﬁmaﬁmnghﬁgzgumg&md books of the company or any of them shall
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e oper. to the ingpection of members not: heing divectors, and no member
(not being « direetor) shall have any right of inspeeting any aceount or
book or dorument of the company exeept as conferred by statute or
authovised by the directors or by the company in general meoting.

126. The directors shall from time to time, in accordance with
sections 148, 150 and 187 of the Act, cause 1o be pl:@pal'ed and to be laid
before the company in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred to in
thoso sections.

129. A copy of every balance sheeii (including every documont
required by law to be annexed thereto) which 18 to be laid before the
company in general meeting, together with a copy of the auditors’ report,
shall not less than twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of, the company and
to every poerson registered under regulation 31. FProvided that this
regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to more than one of
the joint holders of any shares or debentures.

CAPITALISATION OTF PROIITS.

128. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the company’s
reserve accounts or to the credit of the profit and loss account or otherwise
available for distribation, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled thereto
it distributed by way of dividend and in the same proportions on condition
that the same be not paid in eash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in full unissued shares or debentures
of the company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or partly in
the one way and partly in the other, and the directors shall give effect
to suech resolution :

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied in
the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares.

129. Whenever such a resolution as aforesaid shall have been passed
the directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the directors to
make such provision by the issue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any person to
onter on behalf of all the members entitled thereto into an agreement with
the company providing for the allotment to them respectively, credited
as fully paid up, of any further shares or debentures to which they may be
entitled upon such capitialisation, or (as the case may require) for the
payment up by the company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining wnpaid on their
existing shares, and any agreoment made under such authoriby shall be
effective and binding on all such members.

AUDIN.

130. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act,
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NOTIORS,

31, A nolice may be given by the enm T _—
personadly or by sending it by pesf to him olr tl‘)\ ]11 1(; (}2}:; :Féilét{"‘fa?ffgf:
or (if be has no registered address within the United ]Eingdomi to 1ho
address, i anv, within the United Kingitom supplied by him to the
company tor the giving of notice to him.  Where a notice i sent by post
sm'v}(in.ot the nolice z:lhull he deemod 0 he effected by ﬁl'épei'ly od dfessing’
prepaying, wud posting a lotter containing the notice, and to have hoon

offecterd in the case of u notico of & meoting at the expiration of 24 hours
after tha lotter containing the same is posted,

. / v and in any other case at
tlfm tutne at which the letter would be delivered in the ordinary course
of post.

132, A notice may bo given by the company to the joint holders of
a share by giving the notice to the joint holder first named in the register
of members in respect of the sharve.

133. A notice may be given by the company to the persons entitled
to a shave in consequence of tho death or baukruptey of a member by
gending it through the post in & prepaid letter addressed to them by name,
or by the titlo of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, within the
Tuited Kingdom supplied for the purpose by the persons claiming to be
go entitled, or (until such an address has been so supplied) by giving the
notice in any manuer in which the same might have been given if the
death or bankruptey had not occurred,

134. Notice of every general meeting shall be given in any manner
hereinbefore authorised to—

(@) every momber excapt those members who (having no registered
address within the United Kingdom) have not supplied to the
company an address within the United Kingdom for the
giving of notices to them ;

(b} every person wpon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bapkruptey of a member where the member Lut
for his death or bankruptey would be ontitled to receive
notice of the meeting ; and

(0) the auditor for the time heiug of the company.
No other person shall be entitled to receive notices of general moetings.

WINDING TP.

30 ‘ sany shall be wound up the liquidator may, with the
sanc‘éi:);f og: fatﬁme;%l.ﬁ%)rdgmry re.sol.ution of the company zmd any other
sanction required by the Act, divide amongst the members i?igpeelt?h or
kind the whole or any parb ot the assets of the company (whe ,fler -ﬁg
shall consist of property of the same kind or not) and may, lor suc

purpose sot such value as ho deems fair upon any property to be divided

as aforesaid and may determine how such division shall be carried out as

between the members or A
may, with the like sanction, vest

classes of members, The liquidator
difforent o whole or any part of such assetst ]1111
' the contributories as the
i trusts for the benefit of !
Erufit({’;ﬁofpf’ﬁtf t‘:‘fhe 1ik.;sanetion, ghall think fit, but so thathno meEber
Sl?&ll he r':)mpelled to accept any shares or other securities whereon. there
is any liability. INDEMNITY.
i irec ' itor, secretary
Y - ontor. managing director. agent, audl Yy _

136. Iu%ery ffjgf;tﬁglﬁime beigng of the company shall be‘L‘ugo{;nmﬁjﬁ

gﬁg gft ]}t%reous:(ﬁs of the company against any liability incuxred by
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in defending any procecdings, whet her eivil or eviminal, in whieh judgment
is given in his favour ov in which he is aequitted or in_connection with
any application under seetion 448 of the Act in which relief is granted to

him by the court.

PART I}
REGULATIONS FOP. THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulations contained in Part I of Table A (with the
exception of regulations 24 and 53) shall apply.

2. The company is a private company and accordingly—

(@) the right to transfer shares is vestricted in manner hereinafter
prescribed ;

(b) the number of members of the company (exclusive of persons
who are in the employment of the company and of persons
who having been formerly i1 the cmployment of the company
were while in such cmployment and have continued after the
determination of such employment to be members of the
company) is limited to fifty. Provided that where two or
more persons hold one or more shares in the company jointly
they shall for the purpose of this regulation be treated as a
gingle member ;

{¢) any invitation to the public to subscribe for any shares or
debentures of the company is prohibited ;

(4) the company shall not have power to issue share warrants
to bearer.

8. The directors may, in their absolute discretion and without
agsigning any reason therefor, decline to rogister any transfer of any
share, whether or not it is u fully paid share.

4, No business shall be trancacted at any general meebing unless a
quorum of members is present at the time when the meeting proceeds to
business: save as herein otherwise pruvided two members present in
person or by proxy shall be & quorum,

5. Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time boing entitled to receive notice of and to
attend and vote at general meotings (or being corporations by their duly
authorised representatives) shall bo as valid and offective as if the same
ﬁaﬁl been passed at a general meeting of the company duly convened and

old.

6. The directors may at any time requirve any person whose name is
entered in the registor of membars of the company to furnigh them with
any information, supported (if the directors so require) by a statutory
declaration, which they may consider necessary for the purpose of
determining whaether or not the company iy an exempt private company
within the meaning of subsection (4) of section 120 of the Act.

Nors—Regulations 3 and 4 of this Part ave alternative to
regulations 24 and 53 respectively of Part I.

Tie SorTemors Law Sratienagy Soeney, Liome by, Law anb Codiraxy PRINTERS,
22 Chancery Lane, W25 3 Bucklersbury, B4 s 10 Bedford Row, Wil 6 Vietorin Steet, 8.W.1;
13 1Tunover Streel, “‘.1.; aa-54 Newhall Streot, Bisndnglan, 3; 19 & 21 Nurlh Joln Strect, Liverpool, 23
240 John Dalion Strest, Manvhe, ber, 23 21 Chatles Street, Curdiff'y and 157 Hopo Streed, Glasgow, (W2
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THE COMPANIES ACT 1948

COMPANY LINMTITOD ED BY SHARES

e T R ——

d’ SPECIﬁL RESOLUTION
!
of
R, J. RICHARDSON & SONS LIMITED

ERED
Passed the 25th day of March 1 EBREG\ST "

AT an EXTRAORDINARY GENERAL MERTING of the
of the above mentioned Compeny duly convened and held
at the Registered Office of the Company at 37 Commercial
Street, Birmingham, 1, on the 2%th ¢ay of March 1958,

+ & e

the following Resolution was duly passed asg a SPECIAL
RESOLUTION ;- :

¢ SPECIAL RESOLUTION
That the following Special Article be added to the
Articles of Association of the Company and Numbered 35.
"SPECIAL ARTICLE"
ésu This Specral Article of Association shall apply
80 as t0 over-ride any other provision of these presents
® and shall remain in force for Lo long as Tilghman's

Limited (hereinaffer called "Tilghman's") orp any holding

or subsidiary company of Tilghuan's withingﬁ?e meaning

of Section 154 of the Companies Act 1928 remains the y,
e D@ REePhcial owrer, whether directly or indirectly,‘ofr , ¥4



WY sdiere a6 bhie capa bl of the Uompany -

(&)

(B)

All shires, whether forming part of the existing
Or uny ancreased op reorganised capital of the
Vonpany, shall before 1ssue be offered to the
lieinbers holding Ordinary Shares in proportion
as nearly as circumstances rermit to their
existing holdings of such share s, The offer
shall be made by notice in writing specifying
the number of shares offered, anu liniting a
t%me within which the offer, if not accepfed,
will be deemed to have been declined. If a
member declines to aceept all or any of +the
shares so offered the shares not accepted shall
be offered to the remaining members holding
Ordinary Shares, in proportion as nearly as
circunstances permit to their existing holdings
of such shares. Subject thereto the Directors
mey dispose of such shares in such manner &s
they may think mogt beneficial to the Company
but so that no shares shall be issued to any
person who is not a member of the Company so
long as the members or some or one of them are
or is willing to subscribe for the said shares.

For the purposes of Article 7 hereof the
expression “fair value" shall instead of being
defined as in paragraph (E) thereof be defined
as follows :-

"The fair value of any share in the Company shall
be the average of the following two figures,
namely, (i) the value of the net assets employed
in the business of the Company divided by the
nuuber of shares in the capital of the Company
for the time being issued; and (ii) five times
the average net profits of the Company for the
relevant period divided by the number of shares
for the time being issued".

For the purposes hereof :

(a) the value of the said net assets shall be

taken as being the umo.int of the paid up share
capital of the Company and the reserves of the
Company and its subsidiaries if any (less any

reserves for future taxation) as shown in the

Consolidated Balance Shret of the Company and

its subsidiaries;

(b) "net profits" shall mean the net profitsg
as shown in the audited accounts of the
Company for the relevant period before
charging or providing taxation but after
adding back the amounts distributed by the
Compuny to its Directors und principal
shareholders by way of bonus for the relevant
period and after deducting a sum equal to

20 per cent. of all sums paid to the Company
during such period by Tilghman's by way of
commission; and

(e) "the relevant period" shazll be the
preceding qu:inquennjum of financial years of



(C)

(D)

the Company for which wudited accounts have
been presented to the Company in general
meeting or such of those years as include any
pericd after the 31st October 1955 whichever
shall be the shorter.

Notwithstanding the provisions of Article 7
hereof or of Regulation 3 of Table A, Part II,
Tilghman's shall be entitled to transfer an-
share registered in its name to # nowminee lor it
or to any holding or subsidiary comm-nn 0.
Tilghman®s.

For the purpose of zltering the Articles of
Association of the Company the shares for the
time being held by or on behalf of Tilghmen's
and any holding or subsidiary company of
Tilghman-s shall be deemed to be a separate class
and any such alteration shall be deemed to be
an alteration of the speeial rights attached to
such shares.

e

o

W

Chajirman,
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COMPANY LIMITED BY SHARES

Sperial Regdolution

or

R. J. RICHARDSON & SONS LIMITED

Passed 20th A arch, 1961

AT an HXTRAORDINARY GENERAL MEETING of the members of the
above-named Company, duly convened, and held ab 37 Commereial
Street, Birmingham, on Monday, the 20th day of March, 1961, the

following RESOLUTION was duly passed as a SPECTAL RESOLUTION i

SPECIAL RESOLUTION

That the regulations contained in the printed dgedfiont °

submitted to this meeting and for the purpose of j ii'@‘a:i;'ﬁu
subscribed by the Chairman thercof be and the sathe .n‘é'hel;cil‘,ﬁ’
adopted as the Axticles of Association of the ompmﬁ( in
substitution for and to the exclusion of all existing Wrticles of
Asgsociation thereof.
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The Companies det, 1048

COMPANY LIMITED BY SUARES

Articles of Esgociation

or

R. J. RICHARDSON & SONS LIMITED

(Adopted by Special Resolution passed on the 20th day of Mareh, 1° )

PRELIMINARY.
1. The regulations contained in Table A in the First Schedule
to the Companies (Consolidation) Aet, 1908, shall not apply to this
Company.

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

“ The Act  shall mean the Companies Act, 1948, and every
other Act incorporated therewith, or any Act or Acts of
Parliament substituted therefor; and in ecase of any
such substitution the references in these Axrticles to the
provisions of the Act shall be read as references to the
provisions substituted therefor in the new Aet or Acts

of Parliament.

“ The Register ”’ shall mean the Register of Membors to be
kept as required by section 110 of the Act.

¢« Month * shall mean ealendar month.

 Paid up » shall include “ crodited as paid up.”

« Pnited Kingdom *’ shall mean Great Britain and Northern
TIreland.

« Qeal ? shall mean the Common Seal of the Company.

ML 1121 280
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s Ofliee * shall mean the Registeved Office for the time heing
of the Company.
* Seeretary  shall inelude any assistant or deputy Secretary
and any person appointed to perform the duties of
Socretary temporaily.
*In writing ”* shall include printed, lithographed, type-
‘ written, and visibly represented or reproduced by any
other mode.

* Words and expressions which have a special meaning assigned
to them in the Act shall have the same meaning in these Articles.

Words importing the singular number only shall ineclude the
plural, and the converse shall also apply.

Words importing males shall include females.

Words importing individuals shall include corporations.

3. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of ox in connection
with & purchase or subscription made or to be made by any person
of or for any shares in the Company or in its holding company, nor
shall the Company make any loan upon the security of its shares
or those of its holding company, but nothing in this Axticle shall
prohibit transactions mentioned in the proviso to section 54 (1) of
the Act.

4. The Company is a Private Company, and acecordingly the
following provisions shall have effect :—

(A) The Company shall not offer any of its shaves or
debentures to the public for subseription.

(8) The number of the members of the Company (not
ineluding persous who are in the employment of the
Company and persons who, having been formerly in
the employment of the Company, wore while in that
employment and have eontinned after the detormination
of that employment to be members of the Company)
shall not at any time oxeeced fifty : Provided that where
two or more persons hold one or more shares jointly
they shall for the purposes of this Axticle bo troated as a
single momber.

(¢) The right to transfer shares in the Company shall be
restrictod in the manner hereinafier provided.

-
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)

o The Diractom may at any time require any person whose
name ls ntered in the Register to turnish any information, supporied
(if” the DI_“‘"“’I"“ SO lequire) by a statufory declaration, which they
iy consider necessary for the purpose of determining whoether or
not the Company is an exempt Private Company within the meaning
of subsection (4) of seetion 1290 of the Act. ' ’

_ii. The Company may pay a commission to any person in
consideration of hig stubseribing or agreeing to subscribe, whether
absolutely or conditionally, for any shaves in the Company, or
broeuring or agreeing to procure subsecriptions, whether absolute or
conditional, for any shares in the Company at any rato not oxeeeding
10 per cent. of the prico at which the said shares ave issued. Sueh
commis:ion may be satisfied by Payment in cash or by the allotment
of fully or partly paid shares, or partly in one way and partly in the
other, The Company may also on any issue of shares pay such
brokerage as may be lawrul.

SIHARE CAPITAL.

7. The share capital of the Company at the time of the adoption
of thesc Articles is £100,000, divided into 100,000 Shares of £1 each.

SHARES AND CERTIFICATES,

8. Without prejudice to any special rights previously conferred
on the holders of existing shares in the Company, any share in the
Company may be issued with sueh preferred, deferred or other special
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.

0. Any Proference Share may, with the sanction of a Special
Resolution, e issued on the terms that it is, or at the option of the
Company is liable, to be redeomed on such terms and in such manner
as the Company before tho issue of thoe shares may by Special

Resolution determine.

10. 'The shares shall be under the control of the Directors, who
may allot and dispose of or granf oplions over the same to such
persors, on snch terms, and in such manner as they think fit.

H

11 Save as required by statute, the Company shall be entitled
to treab the person whose name appears upon the Register in respect
1 O Rk Tl [l
of uny share as the absolube owner thereof, and shall net (save as
’ H Ll »




he nmler any obligation to recoghise auy tiust or eqnity
tial interest in sueh share, whether or got,
ereol,

alovesaid)
or equitable claun to or par :
i shall have express or other notice th

12, Bvery member ghall e ontitled without payment to one
certilicate under the seal for all 1he shaves registered in his name oy,
i the ease of shaves of more than one class being registered in lis
name, to a separate cortificate for each class of shares so vegistered,
Tvery certificate shall speeify the number and class of shaves in
regpect of which it is issued and the distincetive nwmbers, if any, of
such shares and the amounts paid up thercon respectively. Rvery
such certificate shall be delivered to the member within two months
after the allotment or lodging with the Company of the transfer,
as the case may be, of {he shares comprised therein.

13. If any member shall require additional certificates he shall
pay for each additional certificate sel sum, not exeeeding 1s., as the
Directors shall determine,

14. If any certificate be defaced, worn out, lost or destroyed,
a new cerfificate may be issued on payment of 1s. or such less sum
as the Directors may prescribe, and the person requiring the now
certificate shall snrrender the defaced or worn out certificate, or give
such. evidence of the loss or destruction of the certificate and such
indemnity to the Company as the Direetors think fit.

JOINT IIOLDERS OIF SIIARES.

15. Where two or more persons are registered as the holders of
any share they shall be deemed to hold the same as joint tenants with
benefit of survivorship, subjeet to the provisions following :—-

(4) The Company shall not be bound 1o register more than
three persons as the holders of any shuve.

(8) The joint holders of any share shall be liable, severally
a8 well as jointly, in respect of all payments which oughb
to be made in respect of such share.

(C) On the death of any one of such joint holers the survivor
or survivors shall be the only person or persons recognised
by the Company as having any title to such share;
but nothing hercin contained shall release the estate of
a deceased joint holder from any liability in respect of
any share which had been jointly held by him.

(D) Any one of such joint holders may give effectual receipts

for any dividend, bonus or return of capital payable
1o such joint holders.

Q{{t
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(13 Only (he pers Ty one
v the person w hose name stands (i wBUin the Roegister

as one of fod .

. ‘11“1 ‘ of the joint holders of any share shall be entitled
) ) M LR [

1( aeltvery of the cortificate relating to such share, or
0 recetve notices from the Company, and any notice

v swe ;
Liven to such pewson shall be deemed notice to all the
jomt holders.

CALLS ON SIARERS.

16.  The Directors may from time to time malke calls upon the
members in vespect of all moneys unpaid on their shaves (whether on
account of the nominal amount of the shares or by way of premium)
and not by the terms of issue thereof made payable: ab any fixed time ;
Provided that no call shall exceed one-fourth of the nominal amount
of the share, or be made payable within one month ter the data
when the last instalment of the last preceding call shall have Deen
made payable ; and each membor shall, svbject to receiving fourteen
days’ notice at least, specifying the time and place for payment,
pay the amount called on his shares to the persons and at the times
and places appointed by the Directors. A eall may be mado payable
by instaliments.

17. A call shall be deemed to have been made at the timo when
the resolution of the Direetors authorising such eall was passed.

18. The Directors may make arrangemonts on tho issue of
shares for a difference between the holders of such shares in the
amount of ealls to be paid and in the time of payment of such calls,

19. If a call payable in respect of any share or any instalment
of a call be not paid bofore or on the day appointed for payment
thereof, the holder for the time being of sueh share shall be liable
to pay interest on the same at such rate, not exceeding 190 por 'cent-.
per annum, as the Directors shall dotermine from the c.1a.y a-p.pomted
for the payment of such call or instalment to tl}e fime ot. actual
payment ; but the Directors may, if they shall think fit, waive the
pavment of such interest or any part thereof.

20, If by the terms of the issue of any shares or otherwise Ly
amount is made payable at any fixed time, Whet,he{- on account of
#he nominal amount of the shares or by way of premium, every such
amomnnt shall be payable as if it were & call duly mado by 1;]_1(.3 .Dll‘(}(:fi(‘)l‘s,‘
of which due notice had been given; and all the provisions 1‘101?10{
with respect {o the payment of ealls and intorest thine(?n, 01 'Lo t ?10
forfeiture of sharves for 11()11—1351'5’111011.U of .c'.all:fs, gha]l PPy to every such
amnount and £he shaves in respect of which it is payable.
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The Directors may, if they think Lit, receive Irom any menthey
willing 1o advanee the samae all or Ly part of the moneys un('u}led' and
unpaid upon any shares held by .lnm; and wpon Iull or any of the
moneys so paid in advaunce the I divectors may (untdl the same would,
hut tor such advance, become presently payable) pay interest at such
rate (not uxeeeding, without the sanction of the Company in Genoera)
Meeting, ¢ per cent, por annum) as may he agruug apon between
the member paying the monoeys in advanee and 1he Directors.

21

TRANSFER AND TRANSMISSION OF SILARES,

ou The instrument of {ransfer of any share in the Company
shall be in writing, and shall be executed by or on behalf of the
transforor and transferes, and duly attested, and the transferor shall
(except as provided by paragraph 2 (4) of the Seventh Schedule to the
Act) be deemed to remain the holder of such share until the name of the
transterce is entered in the Register in respect thereoi.

23, Shares in the Company may be transferred in any usual or
common form of which the Direetors shall approve.

24, The Directors may in their absolute diserotion and withont
assigning any reason thoerefor decline to register any transfer of shares
(whether or not fully paid shares) to a person of whom they shall not
approve and they may also decline to register any transfer of shares
on which the Company has & lien. If the Directors refuse o register
a transfer they shail within two months after the date on which the
fransfer was lodged with the Company sond to the transferee notice
of the refusal.

25. 'Phe Directors may suspend the registration of transfers ab
such times and for such periods as they may from time to time
dotermine bubt so that such registration shall not be suspended for
moro than thirty days in any year. The Dircctors may decline to
recognise any instrument of transfer unless (A) a fee not exceeding
2s. 6d. Is paid to the Company in respeet. thereof, and () the instroment
of transfer is accompanied by the certificato of the shaves to which
it rolates and such other evidence as the Directors may reasonably
require to show the right of the transteror to mako the transfor. If
the Directors refuse to rogistor a transler of any shares they shall
w%thin bwo months after the date on which the transfer was lodged
with the Company send to the transtorce notice of the refusal and
return to him the instrument of transfor.

i) » Ty . ) . . . .
.‘b.. J‘)h(. Company shall he entitled to charge such fee, nob
oxceoding 2s, 6d., as the Directors may from time to time determine
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or registering any probate, lottery

nerriage op death, or ethep insty

title 10 any shares.

of adininistration, cert’deate of
ument relating to or affecting the

o 270 On the death of any member (not being one of two or more
joiut holders of share) the legal personal representatives of such
(10('0;13(:.(1 member shall he the ouly persons recognised by the Company
as having any title to the share or shares registered n his namo.

FORFEITURE OF SIARES AND LIEN,

28, If any member fail to Pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may, at
any time thereafter during such time as any part of the call or
instalment remains unpaid, serve & notice on him requiring him to
pay so much of the eall or instalment as is unpaid, together with

interest aceciaed and any expenses incurred by reason of such
non-payment.

29. The notice shall name a further day (not being earlier
than +he expiration of fourteen days from the date of the notice) on
or befors which such call or instalment and all interest acerued and
expenses incurred by reason of such non-payment are to be paid,
and it shall also name the place where payment is to be made. 'The
notice shall also state that in the event of non-payment at or before
the time and at the place appointed the shares in respect of which
such eall or instalment is payable will be Ysble to forfeiture.

30. If the requisitions of any such notice as aforesaid he not
complied with, any shares in respect of which such notice has boen
given may, at any time thereafter before the payment requived by
the notiee has been made, be forfeited by a resolution of the Dircctors
to that effect, and any such forfeiture shall extend to all dividends
declared in respect of the shares so forfeited, but not actually paid

before such forfeiture.

31. Any shares so forfeited shall be deemed to be the proepriy
of the Company, and may be sold or otherwise disposed of in such
manner, either subject to or discharged from all calls made or
instalments due prior to the forfeiture, as the Directors think fit;
or the Directors may, at any tiime before such shares are sold or
otherwise disposed of, annul the forfeiture upon such terms as they
may approve. For the purpose of giving effect to any such sale or
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other disposition the Directors may authorise soe person 1o 1rangfop
the shares so sold or otherwise disposed of to the purchaser {hopeo
or other person becoming entitled thereto,

32, Any person whose sharves have been forfeited shall ceage to
be a member in respect of the forfeited shaves, hut shall notwith-
standing, remain liable to pay to the Company all moneys which
at the date of the forfeibure were presently payable by him to the
Company in respect of the shares, together with interest thereon ab
such rate, not exceeding 10 per cent. por annum, as the Directors
shall appoint, down to the date of payment, but his liability shall
cease if and when the Company receive payment in full of all such
moneys in respeei: of the shaves, together with interest ag aforesad,
The Directors may, if they shall think fit, remit the payment of such
interest or any part thereof.

33.  When any shares have been forfeited an entry shall forth-
with be made in the Register 1ecording the forfeiture and the date
thercof, and so soon as the shares so forfeited have been sold or
otherwise disposed of an entry shall also be made of the manney
and date of the sale or disposal thereof.

34¢. The Company shall have a first and paramount lien upon
all shares held by any member of the Company (whether alone or
jointly with other persons) and upon all dividends and bonuses which
may be declared in respect of such shares, for all debts, obligations,
and liabilities of sueh member to the Company : Provided always
that if the Company shalt register a transter of any shares upon
which it has such a lien as aforesaid without giving to the transferee
notice of its elaim, the said shaves shall, in default of agreement to
the contrary hetween the Company and the transterce, be freed and
discharged from the Iion of the Company.

35. The Direvtors may, at any time after the date for the
payment or satisfaction of guch debts, obligations or liabilities shall
have arrivedl, serve upon any member who is indebied or under any
obligation or liability to the Company, or upon the person entitled
to his shares by reason of the death or bankrupiey of such member,
@ notice requiring him o Pay the amount due to the Compary or
sabisly the said obligation or liahility, and stating that if payment is
not made or the said obligation or liability is not satisfied within a
tme (not being less than fourteen days) specified in such notice, the
shares hold by such membey will be Hable to be s0ld; and if such
member or the person entitled to hig shares as aforesaid shall not
comply with such notiece within the time aforegaid, the Directors

NN
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! il;li\u :a ﬂ:.ulh‘\h.lm.x withont further notice, and for the purpose ol
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g ;, ; (t(l (.) any suell sale the Diveclols may wuthorise somo
person 1o transier the shares so sold to the purchaser thereof.

o 1" . )
o h':l t;.;l'ylt}l):(‘-nli\l:l} (:E11&3)(*&5;}}1)1111;10 1}1\ 1..1‘10 ,l)i_mutm's of any shares
aoplied . Finsts i tho pa rﬂ 1 .‘\‘ -101(.0‘11, ll-he proceeds shall l_m

MEE - i » paymont of all costs of such sale; next, in
satisfaction of the debts, obligations and liabilities of the membor
to i.he. Company ; and the residue (if any) shail be paid to the person
entitled to the sharves at the date of the sale, or as he shall in writing
direct.

37. An entry in the Directors’ minute book of the forfeiture
ol uny shares, or that any sharves have been sold to satisfy a lien
of the Company, shall be sufficient evidence, as against all persons
claiming to be entitled to such shares, that the said shares were
properly forfeited or sold ; and such entry, the receipt of the Company
for the prico of such shares and the appropriate shave cerificate,
shall constitute a good title to such shares, and the name of fhe
purchaser or nther person entitled shall be entered in the Register as
a member of the Company, and he shall be entitled to a certificate
of title to the shures and shall not he bound to see to the application
of the purchase money, nor shall his title to the said shares be affectod
Dy any irvegularity or invalidity in the proceodings in reference to
the forfeiture or sale. 'The remedy (it any) of the fornier holder of
such shares, and of uny person claiming under or throngh him, shali
be against the Company and in damages only.

ALAERATION OF SHARE CAPITAL.

38, The Company may by Ordinary Resolution increase the
capital by the creation of new shaves, sueh inerease to bo of SLT(*.h
aggregate amomt and to ve divided into shaves of such respective
amounts s the resolubion shall preseribe.

30, .Any capial raised by the creation of new shares shall, unless
otherwise provided by the condlitions of issue, be considered as Part
of the original capital, and shall be subject to the same provisions
with reference to the payment of calls and the forfeiture of §ha 'es
on non-payment of calls, transfor and transmission of shares, lien oxr

otherwise, as if it had been part of the original eapital.
Resolution—

(s) sub-divide its oxisting shares or any of them into shares
of smailer amount than is fixed Ly the Memorandum of
\ssociation : Provided that in the sub-division of an

10. The Company may by Special
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existing share 1he proportion hetween the ot paid
and the amount (if any) unpaid on oach reduced share
shall be #he same as it was in the case of the share frony
which 1he reduced share is dexived ;

(B) consolidaie and divide its capital or any part thereof
into shares of larger amonnt than its existing shares ;

(¢) cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be taken
by any person ; and

(b) reduce its share capital, any Capital Redemption Reserve
Fund, and any Share Premium .Account in any manner
authorised by law.

MODIFICATION OF RIGIITS.

41. If at any time the capital is divided into different classes
of shares, the rights attached o any class or any of such rights (unless
otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of section 72 of the Act be modified
abrogated or varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction
of an Extraordinary Resolution passed at a separate General Meeting
of the holders of the shares of the class, but not otherwise. To every
such separate General Meeting the provisions of these Articles relating
to General Meetings shall, malatis mutandis, apply, but so that ab
every such separate General Meeting the quorum shall be two persons
at least holding or representing by proxy one-third of the issued shares
of the class, and that any holder of sharves of the class present in
person or by proxy may demand a poll.

42. The rights atbached to any class of shares shall not (unless
otherwise provided by the terms of issue of the shaves of thab class
or by the terms upon which such shares are for the time being held)
be deemed to be modified or varied by the ereation or issue of further
shares ranking pari passu therewith.

GENERAL MBRETINGS.

43. The Company shall in each year hold a General Meeting
as its Annual General Meeting in addition to any other meectings in
that year, and not more than fiteen months shall elapse between the
date of one Annual General Meoting and that of the next. The Annual
General Meeting shall be held at such time and place as the Divectors
shall appoint. All General Mectings other than Annual General
Meetings shall be called © Extraordinary General Meetings.”

.
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. The Directors may wlenever (e
upoL A requisition made writing by m
S(:(-tm:. 1a2 of the Aet, convene an Extraordinary General Mecting
It a}i‘- auny time there shall not e DPresents in Eng];md and oa}rmhlo f;l:
aeting sutlicient Divectors to worm 3 quoram, the Directors in :E‘n;r]qn(]_
apable of acting, or if there shall be o such Divectors then an\f “uwo
Merbers, mMay eolvene an E.\:h'm)rdinary General Meeting iil the
Same manner as nearly as possible ag that 1 which General T\Ioot-ings
may he convened by the Directors, and the Company at such meetings
shall have power to elect Directors. '

y thinlk fit, and they shall
embers in aceordanee with

45.  In the case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such meeting shall have been called
by the Dz_rc('torn, no business other than that stated in the requisition
4s the objects of the meeting shall be transacted,

46, An Annual General Meeting and an Extraordinary General
Mcetiug for the passing of a Special Resolution shall he ealled by
twenty-one days’ notice in writing av the least, and an Extraordinary
General Meeting not for the passing of a Special Resolution shall be
cafled by fourteen days’ notice in writing at the least. The notice
shall be exclusive of the day on which it is served or deemed %o be
served and also of the day for which it is given, and shall specify the
place, the day and the hour of meeting, and in case of special business
the general nature of the business. The notice shall be given in
manner hereinafter mentioned or in such other manner (if any) as
may be preseribed by the Company in General Mecting to such persons
as are under these Articles entitled to receive such notices from the
‘ompany. livery notice calling an Amnual General Meeting shall

specity the meeting as such.

47. A meeting of the Company shall, notwithstanding that it
is called by shorter notice than specified in the last preceding Article,
be deemed to have been duly called with regard to length of notice
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
thereat ; and

(B) in the case of any other meeting by a majority in number
of the members having the right to attend and vote
at the meeting, being a majority together holding nob
less than 95 per cent. in nominal value of the shares

giving that right.
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(8. In every notice calling a meetiyg of the Company or of
any class of members of the (‘ompany there shall appear with reason-
=1l)io prominence statement that a member entitled to atfend and
vote is entitled to appoint a proxy to attend and vote instead of him,
and that a proxy need not also be o member,

49.  The accidental omission to give notice to any person entitled
under these Articles to receive notice of a General Mecting, ov the
non-receipt by any such person of such notice, shall not mvalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEDRTINGS.

50. The business of an Annual General Meeting shall be to
receive and consider the accounts and balance sheets, the reports
of the Directors and Auditors, and any other doeuments required
by law to be attached or annexed to the Dbalance sheets, to elect
Dirvectors in place of those retiving, o eleet Auditors and fix their
remuneration, and to declare a dividend. Al other business trans-
acted at an Annnal General Meeting, and all business transacted at
an Hxtraordinary General Meeting, shall be deemed special.

51. No business shall be fransacted at any General Mecting
unless & quorum of members is present; and such quorum shall
consist of not less than two members personally present and holding
or representing by proxy not less than one-tenth of the issued share
capital of the Company upon which all calls or other sums then due
have been paid.

52. If within half an hour from the time appointed for a General
Meeting a quornm be 1ot present the meeting, if convened by or
on the requisition of members, shall be dissolved. In any other
case it shall stand adjourned to the same day in the next week at
the same time and place ; and if at sueh adjourned meeting a. quorum
he not present within half an honr from the time appointed for the
meeting, those members who are present shall be deemed to be
quorum, and may do all business which a gquorum might have done.

53. The Chairman (if any) of the Board of Dirvectors shall
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any meeting he be not present
within fifteen minutes after the time appointed for holding the meeting,
or is unwilling to act as Chairman, the members present shall ¢hoose
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one o the Direetors present | i

B EUW () h{' (‘ll‘l T ' v g TUNT v 2
sresent il willing (o 1o, ovarman s o it no Direetor he
present aud & 10 take the chair the members present shall choose
one of their number to bHe Chairman,

. The Chairman may, with the consent of any General Meeting
at which a quorwn is present {and shall if so directe(ll by the nmotinw)h
adjourn the meeting from time to time and from 1;15100 to plac:!;
but no business shall be transacted at any adjourned meeting other
than the Dbusiness left unfinished at the meeting from which the
adjournment took place. YWhen g meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be given as in
the case of an original meeting,  Save as aloresaid, it shall not be
necessary to give any notice of an adjourned meeting or of the business
to be transacted thereat.

53. At any General Meeting every question shall be decided
in the first instance by a show of hands ; and unless a poll be (on
or before the declaration of the result of the show of hands) directed
by the Chairman or demanded by at least three members entitled
to vote, or by one or more members representing not less than one
tenth of the total voting rights of all the members present in person
or by proxy, having the right to vote at the meeting or holding
shares in the Company conferring o right to vote at the mecting
being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares
conferring that right, a declaration by the Chairman thab a resolution
has been carried or not carried, or carried or not carried by a particular
majority, and an entry to that effect in the minute book of the
Company, shall be conclusive evidence of the facts, without proof
of the number or proportion of the votes recorded in favour of or
against such resolution. The demand for a poll may he withdrawn,

56. If a poll be directed or demanded in the mannecr heforce
mentioned it shall (subject to the provisions of Article 59 hereof)
be taken a® such time (but not more than thirty days after such
direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shall be' deemed to be the
resolution of the meeting at which the poll was directed or demanded.

57. In the case of an equality of votes at any General Meeting
whether upon a show of hands or on a poll, the Chairman shall be
entitled to a second or casting vote.

58. No objection to the admission or rejection _Of a,n‘y Vthe
shall be taken except ab the meeting or adjourned mecting at which
2470
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the vote in dispuie is given or tendered. The Chairman shall
determine any such objection if made within due time, and such
determination shall be final and conelusive,

39. A poll demanded upon the election of a Chairman or upon
a guestion of adjournment shall be taken forthwith. Any business
other than that upon which a poll has been demanded may bo
proceeded with pending the taking of the poll.

VOTES TOR MEMBERS.

0. Subjeet to any special terms as to voiing upon which any
shares may for the time being be held, upon a show of hands every
member present in person shall have one vote, and upon a poll every
member present in person or by proxy shall have one vote for every
share held by him.

61. 1If any member be a person of unsound mind he may vote
by his committee, receiver, curator bonis or other legal curator.

62. No member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect
of the shares held by him in the Company have been paid.

G3. A resolution in writing signed by all the members for the
time being entitled to receive notice of and to attend and vote af
General DMeetings, or being corporations by their duly authorised
representatives, shall be as valid and effective as if the same had
been passed at a General Meeting duly convened and held, and any
such resolution may consist of several documents in like form each
signed by one or more of such members or their representatives, but
this Article shall not apply to a resolution which by the Aect is required
to be passed by the Conipany in General Meeting,

G4 Tpou a poll votes may be given either personally or by
Proxy.

5. The instrument appointing o proxy shall be in writing
under the hand of the appointor, or of his attorney duly authorised
in writing, or if sueh appointor be a corporation either under its
common seal or under the hand of an officer or attorney so authorised.
A member may appoint two or more persons as proxies in the
alternative, but if he do so only one of such proxics may attend as
such and vote instead of such member on any one oceasion.
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(6. .\ proxy need not he & member of the Company.

67.  The instrument appointing g proxy,
attorney or other authority (if any) unqer
notarvially certified copy of such power op
at the Registered Office of the Company not less than forty-eight
hours before the time fixed for holding ¢he meeting or adjourned
meeting at which the person named in such instrument is authorised
to vote, or, in the case of g poll, not less than twenty-four hours
before the time appointed for the taking of the poll, and in default
the instrument of Proxy shall not be treated ag valid,

and the power of
which it is signed, or a
authority, shall he deposited

68. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll,

69. A\ vote given or act done in accordance with the ferms of
an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the appointor, or revocation of the proxy, or of
the authority under which the proxy was executed, or the transfer
of the share in respect of which the proxy is given, unless notice
in writing of such death, Insanity, revocation or transfer as aforesaid
shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting or poll at which
the vote was given or the act was done.

70.  An instrument appointing a proxy shall be in the following
form, or in any other form of which the Directors shall approve ;—

“ R. J. RicaarpsoN & Sons LIMITED.

111 I’
14 Of ‘ ,
‘“in the Counfy of , being a
“member of the above-named Company, hereby
“* appoint ,
¢« of .
“ or failing him, ,
1Y Uf ,
“ a5 my proxy to vote for me and on my behalf at the
“ Annual (or Extraordinary, as the case may be) General
“ Meeting of the Company 1o be held on the day
“ of ' , 19, and at any adjournment;

“ thereof.

i i ¢
“ Ag witness my hand this day of , 19
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71 Where il is desired o allord members an opportuni v of
voting for or against a resolution the instrument appointing a Droxy
shall be in the following form, or in any lorm of which 1he Direeq 013
shall approve :(—

“R.J, RICHARDSON & SONS LIMITED.

“T
Ly H

1S

Ox y
“in the County of » being a member
“of the above-named Company, herchy appoint
1
is Uf
* or failing him, ,
1 Of ,
*as my proxy to vote for me on my behalf at the
“ Annual (or Extraordinary, as the case may be) General

?

‘“ Meeting of the Company to be held on the day
“ of » 18, and at any adjournment
‘ thereof,

 As witness my hand this day of ,19 .

) *in favour of .
113 3 " o — e 1 Y
This form is to he used Agamist the resoiution.
“ Unless otherwise instructed, the proxy will vote as he
“ thinks fit.

“ *Strike out whichever is not desired.”

DIRECTORS.

72. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be less than
three.

73. No person shall be Ineligible for appointment or election
as a Director or be required to vacate office as a Director at any
fime by reason of his having attained the age of seventy or any other
age, nor shall any Director be required to hold any shares in the
Company to qualify him for office,

74. The remuneration of the Directors shall be at such rate or
of such amount as the Company in General Meeting may from time
to time determine, and such remuneration shall be divided among
the Directors in such proportions and in such manner as they shall
agree, or in defauly of agreement, equally : Provided that in defanl
of agreement any Director who shall not have served during the whole
period for which the remuneration iy payable shall receive only an
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amount proporiioned {q the thne served by him
the Buard reducing op posiponing the time
Direetons” romuneration shall ping all the Dir
shall also e paid sueh travelling, hotel ala other expenses ag may
properly be incwrred by them in the execution of their duties, including
any such exponses ineurreg in connection witp their attendance af
meetings of Directorg and at General Mectings,

Ay resolution of
for payment of the
eetors.  The Dirvectors

. The Directorg may award speeial remuneration out of the
funds of the Company to any Direstor going or residing abroad in
the interests of the Company, or wndertaking any work additional to
that usually required of direetors of g company similar to this,

i6. The Company shall in aecordance with the provisions of
seetion 195 of the Act duly keop at the Office such Register, showing
a8 respects each Director, the number, description and amount of
any shares in or dubentures of the Company and of other bodies
corporate in which he is inlerested, as is required by such soction.
Such Registor shall he open to inspection between the hours of 10 a.m,
and 12 noon during the periods preseribed by the section and shan
also be produced at the commencement of ecach Annual General
Mecting and shall remain opon and aceessible during the continnance
of the meeting to Iy person attonding the meoting.

POWERS AND DUTIES OF DIRECTORS.

. The business of the Company shall he managed by the
Directors, who may exereise all such powors of the Company as are
not by the Act or by theso Articles required to be exercised by the
Company in (eneral Meeting, subjoct nevertheloss to the provisigns
of these .\rticles and of the Act, and to such regulations, not being
nconsistent with the aforosaid provisions, as may bo preseribed by
the Company in General Meeting ; but no rogu]atior} macde by the
Company in Genoral Moeting shall invalidate amy prior act of the
Directors which would have been valid if such regulation had n(?i:
been made. The genoeral powers conferred upon the Direetors by {:}1‘13
Article shall not be deemed to he abridged or 1’03151&(&1;0(.1 by any specific
power conferred upon the Directors by any other Article.

v
i

-~

8. Withont prejudice to the gonerality Of; .Arl;i(-le .’:r' .herenf,
the Directors may give or award ponsions, annuities, gmi:ultle:e'. a';ul
siperannuation or other allowances or henefits to any perso‘n§ W ];o
are or have at any time been Directors of r.n' emplo,sfod by 01‘111 .ﬁ (:
sevviee of the Clompany and to the wives, widaws, ehlldl'eg and 0}311(;)
relatives and dependents of any suceh persons, m}.d muy s?- ‘1‘11;, es.,l;m-.
lish, support, and maintain pension, superannuation or othoer fuid
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gsehemes (whelher contributory or non-contributory) lor the benefit
of such persons as are hereinhetors referred 1o or any of thaem or any
elass of {hem. .Any Direcior shall be entitled 1o receive and retain
for his own benetit any such pension, amuity, gratuity, allowance or
other benefit, and may vofe as a Direclor In respect of the exercise
of any of the powers by this Article conferred upon the Diractors
notwithstanding that he is or may e or become interested therein,

79.  The Directors may from time to time and at any time by
power of altorney appoint any company, fim or person or body
of porsons, whether nominated directly or indirectly by the Directors,
to be the Attorney or Attorneys of the Company for such purposes
and with such powers, authorities and diseretions (not exceeding
those vested in or exercisable by the Directors under these Articles)
and for such period and subject to such eonditions as they may think
fit, and any such powers of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
Attorney as the Diroetors may think fit and may also authorise any
such Attorney to delegate all or any of the powers, authorities and
diseretions vested in him.

80. The Company may exercise the powers conferred by section 35
of the Act with regard to having an official seal for use abroad, and
such powors shall be vestod in the Directons.

81. The Company may oxercise thoe powers conferred upon the
Company by sections 119 and 120 of the Act with regard to the
keeping of a Dominion Register, and the Divectors may (subject to
the provisions of those sections) make and vary such regulations as
they may think fit respecting the keeping of any such Registor.

82. The Directors may raise or borrow for the purposes of the
Company’s business such sum or sums of money as they think fit,
but so that the whole amount so raised or borrowed and ontstanding
at any one timo (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) shall nof,
without the consent of the Company in Goneral Meeting, exceed
the amount of the share capital of tho Company for the time being
issued or agreed to be issned. The Directors may seeure the repayment
of or raise any such sum or sums as aforesaid by mortgage or chargo
upon the whole or any part of the property and assets of the Company,
present and future, including its uncalled capital, or by the issue,
ab such price as they may think fit, of debentures, cither charged upon
the whole or any part of the property and assets of the Company or
not 80 charged, or in such other way as the Directors may think
expodiont. No lender or other person dealing with the Company shall
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he eoneerned to SC¢or Ingquire whothey the limit herehy imposed iy
observed. No debt incurred op seeurity given ip exccsé of th(_; qair‘l
limit shall be invalig op neffectyy) CXCePE in the cage of eXproesy n(;tice
to the leider or the recipient of the security

) ; | at the time when the dept
Was emred or security stven that the said Lmit had been or wag
thereby excecded,

83, Any debentuyes or other securities issued or to Dbe issued
by the Company shall he under the control of the Directors, who muy
issue them npon sueh terms ang conditions and ip such manner angd
for sueh consideration as they shall ¢onsidey to be for the benefi of
the Compuany.,

St If any Director or other person ghail become Dersonally
liable for the bayment of any sum primarily due from the Company,
the Directors may execute or eause to be executed any mortgage,
charge or security over or affecting the whole o any part of the assets
of the Company by way ol indemnity to secura the Director or person
$0 becoming liable ag aforesaid from any loss in respect of such liability.

83. .\ Director may hold any office or Place of profit under the
Company in conjunetion with the office of Director for such period,
and on such terms as to remuneration and otherwise, as the Directors
may determine, and a Director or any firm in which he is interested
may act in a professional capacity for the Company and he or such firm
shall he entitled to remuneration for professional services as if he
were not a Director: Provided thag nothing herein contained shall
aunthorise a Director or any such firm to act as Auditor to the
Company-.

86. A Director may enter into or be interested in contracts or
arrangements with the Company (whether with rega,rq to any sqch
office or place of profit or any such acting in a professional capacity
Or as vendor, purchaser or otherwise howsoever)_and may have or be
interested in dealings of any nature whatsoever with the Company anfl
shall not be disqualified from offico thereby. _No such contract,
arrangement or dealing shall be liable to be z.wmded, nor sllmll any
Director so contracting, dealing or being so interested be liable o
account to the Company for any profit arising out of a,ny such.contraef;,
arrangement or dealing to which he. is a pa,'rby or in which he is
intercsted by reason of his being a Director of the Company.

87. (1) A Director who is in any way, whether directly or
indirectly interested in any contract or proposed.contractf shall ck;clfu?
the nature of his interest at a meeting of the Directors in aceordance
with the provisions of this Article,
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(2) In the case of a praposed centract sueh declaration shadl
be made at 1he meeting of Directors al which the question of enderiug
fnto the contract is fivst taken into consideration, or, if the Director
wis not at the dute or that meeting int erested in the proposed contract,
af the next meeting of the Directors held alter he became so interested,
Where the Director beeomes interested in a contract affer it is made,
such declaration shall be made at the first meeting of Directors held
after the Director becomes so interested,

(3) Except in respect of—

(4) the exercise of any of the powers conferred by .\rticle 78
or Article 89 hereof, and

(8) any agrcement or arrangement to give any indemnity or
security to any Direetor who has undertaken or is about
to undertake any lability on behalf of the Company
or to any other person or company for any liability ov
obligation of the Company for which any Director shall
be personally responsible, whether by way of gnarantee
or otherwise ; and

{¢) any contract or resolution to allot shares or debentures
to a Director; and

(D) any contract or arrangement in regard to the underwriting
of shares or debentures by o Director ; and

{(B) any contract ov arrangement with any other company in
which this Company is in any way interested or in
which any Director is interested as divector, officer,
servant, creditor or member ;

no Director shall votie as a Director in regard to any contract, arrange-
ment or dealing in which he is intercsted or upon any matter arising
thereout, and if he shall so vote his vote shalt not be counted, nor shall

he be reckoned in estimating a quornm when any such contract,
arrangement or dealing is under consideration.

(4) A general notice given to the Directors by a Director (if it is
given at o meeting of Direetors, or sueh Director takes reasonable
steps to secure that it is brought up and read at the next meeting of
Directors after it is given) o the effect that he is 2 member of a specified
company or firm and is to be regarded as interested in any contrach
which may, after the date of the notice, be made with that company or
firm, shall for the purpose of this Article e deemed to be a sufficient
declaration of interest in relation to any contract so made.
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a« aforesaid shall he v _
wrilten notice shall have been served upon the Company or an entry

shall have been made in the Divectors’ minute book stating that such
Director has ceased to he a Director of the Company.

21

B AN ‘Hll'v(‘tnr may be or eontinue ap may become a diveetor
or othir oflicer or seevant of, or otherwise '.nt:o;'(:sl'(‘d in :111 :]01
eorupany iu which the Company iy in any way iilt(‘]'OStL!,(l(‘llil ()'i T'(111
not (in the absence of agreement 1o the eoiw.t-rm‘;r) be h‘ﬁl)l@ 1'c; qce?) mt'.
to the Company for any emolumoents or uthelr henefits '1'éce‘ivoc1m(:'
receivable by him as director, or offiecr, or serV;ant of 01: fi‘oxﬁ 1'1‘
inferest in, such other company, ’ ”

80.  The Dircetors may exercise or procure the exercise of the
voting rights attached to shares in any other company in which this
Company is or becomes in any way interested and may exercise any
voting rights to which they ave entitled as directors of any such other
company in such manner as they shall in their absolute discretion
think fit, including the exercise thercof in favour of any resolution
appointing themselves or any of them as directors, officers or servants
of such other company, and fixing their remuneration as sueh, and
may vote as Directors of this Company in connection with any of the
matters aforesaid.

DISQUALIFICATION OF DIRECTORS.

00.  The office of a Director shall be vacated if the Directior—-

(4) becomes bankrupt or insolvent or compounds with his

Y p
creditors generally

(B) bucomes of unsound mind ;

{¢) absents himsell from the meetings of Direclors for a
period of six months without special leave of absence
from the other Directors, and the Direclors resolve
that his office be vacated ;

(D) becomes prohibited from being a Dirvector by reason of
any order made under section 188 of the Act ;

(1) gives the Company one month’s notice in writing that
he resigns his office ;

(1) is requested in writing by all his co-Directors to resign
and he fails to do so within one week of such request

being made to him.

But any act dene in good faith by a Director whose office is vacated

alid unless, prior to the doing of such act,

2470
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ROTATION OF DIRECTORS,

01, At e Annual General Meeting in every year one-ihisl
of the Directors for the time being, or if their number is not three or
a multiple of three then the number nearest to one-third shall retire
from office, the Directors to retire in each year being those who have
been longest in office sinee their last election, but as between persons
who beeame Dirvectors on the same day those 1o refire shall (unless
they otherwise agree among themselves) be determined by ot
A retiving Divector shall be eligible for re-election.

02, The Company at the Anvual General Meeting at which
any Director retires in mammer aforesaid may fill up the vaeated
office, and may fill up any other offices which may then be vaecant
by electing the necessary number of persons. The Company may
also at any Ixtraordinary General Meeting, on notice duly given,
fill np any vacancies in the office of Director, or appoint additional
Direetors.

03. If at any General Meeting at which an election of Directors
ought to take place, the place of any retiring Director be not filled
up, such retiring Director shall (unless a resolution for his re-election
shall have been put to the meeting and lost} continue in office until
the Annual General Meeting in the next year, and so on from time
to time nntil his place has been filled up, unless at any such meeting
it shall be determined to reduce the number of Directors in office.

04, The Company may from time to time in General Meefling
increase or reduce the number of Directors, and may also determine
in what rotation such increased or reduced number is o go out of
office.

95. The Directors shall have power at any time and from time
to time to appoint any other person to he a Director of the Company,
cither to fill a casual vacancy or as an addition to the Board. Subject
to the provisions of section 184 of the Act, any Director so appointed
shall hold office only until the next following Annual General Meeting,
when he shall retire, but shall be eligible for re-clection.

96. The Company may by Ordinary Resolution of which special
notice has been given in accordance with section 142 of the Act,
remove any Divector before the expiration of his period of office
(notwithstanding anything in these Axrticles or in any agrecment
between the Company and such Director) and may by an Ordinary
Resolution appoint another person in his stead. The person $0
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appointed shall be treated for the purpuse of determining the time
at which e or any other Divector is 10 reture as if ho had hecome 2
Diveetor on the day on which the Director in whose place ho is
appointed was Iast appointed a Director.

97.  XNo person other than a Divector retiving at the meeting
shall, unless recomamended by the Directors for election, be cligible
for election to the office of Director at any Goneral Moeting.

PROCEEDINGS OF DIRECTORS.

08. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit,
and determine the quorum necessary for the transaction of business.
Until otherwise determined two Directors shall constitute a guornm.
Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the Scerctary on the
requisition of a Director shall, at any time summon a meeting of the
Directors. XNotice of a meeting of Dirvectors need not be given to
a Director who is not in the United Kingdom.

99. The continuing Directors may aect notwithstanding any
vacancy in their body, but if and so long as the number of Directors
is reduced below the number fixed by or pursuant to these Articles
as the necessary quorum of Directors, the continuing Directors may
act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meoting of the Company, bub
for no other purpose.

100, The Directors may elect a Chairman of their meetings,
and determine the period for which he is to hold office; but if no
such Chairman be elected, or if at any meeting the Chairman be
not present within five minutes after the time appointed for holding
the same, the Directors present shall choose some one of their number
0 be Chairman of such meeting.

101. A memorandum in writing signed by all the Directors
for the time heing entitled to receive notice of a meeting of Directors
and annexed or attached to the Directors’ minute book shall be as
effective for all purposes as a resolution of the Directors passed at a
mesting duly convened, held and constituted. Any such memo-
randum may consist of several documents in like form each signed

by one or more of such Directors.
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102, The Directors may delegute any of their powers 1o com-
mitiees, consisting of such one or more of their body as fhey think
fit. Any committee so formed shall, in. the exercise of the powers
50 delegated, conform to any regnlations that may be imposed on it
by the Directors. The regulations herein contained for the meetfingy
and proceedings of Directors shall, 50 far as not allered by any
regulations made by the Directors, apply also to the meetings and
proceedings of any commitiee.

103. All acts done by any meeting of the Directors or of &
commitice of Directors, or by any persons acting as Directors, shall,
not withstanding that it be afterwards discovered that there was
some defoct in the appointment of any such Directors or persons
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.

MANAGING DIRECTORS.

104, The Directors may from ftime to time appoint one or
more of their body to be a Managing Director or Managing Directors
of the Company, and may fix his or their remuneration either by
way of salary or commission or by conferring a right to participation
in the profits of the Company, or by a combination of two or more
of those modes.

105. IBvery Managing Divector shall, subjeet to the provisions
of any contract between himself and the Company with regard to
his employment as such Managing Director, he liable to be dismissed
or removed by the Board of Dircctors, and another person may be
appoeinted in his place.

106. A Managing Divector shall not, while he continues to hold
that office, be liable to retire by rotation, and he shall not be taken
into account in determining the rotation in which the other Directors
shall retire or the number to vetire, but he shall he subject to the
same provisions as regards resignation, removal and disqualifieation
as the other Directors, and if he cease to hold the office of Director
from any cause he shall ipso faclo ecase to be a Managing Director.

107. The Directors may from time to time entrust to and
confer upon the Managing Director or Managing Dirveetors all or
any of the powers of the Dirvectors (excepting the power to make
calls, forfeit shares, borrow money or issue debentures) that they
may think fit. Bub the exereise of all such powers by the Managing
Director or Managing Directors shall be subject to such regulations
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aud restrictions as the Directors may from time to time malke and
impose, and the sald powers may at any time be withdrawn, revoked
or varied.

SECRETARY.

10c  The Directors shall appoint a Secretary and shall fix his
remuneration and terms and conditions of employment.

109. XNo person shall be Seeretary who is either—
(o) the sole Director of the Company; ox
(B) a corporation the sole director of which is the sole
Director of the Company; or

(¢) the sole dirvector of a corporation which is the sole Director
of the Company.

110. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

MINUTES.
111. The Directors shall cause minutes to be made in books
provided for the purpose—
(s) of all appointments of officers made by the Directors ;

(8) of the names of the Direckors present at each meeting
of the Directors and of any committee of the Directors ;

(¢) of all resolutions and proceedings at all me.etyii{gs of ’c-h(:
Company and of Directors and of commibtecs of

Directors.

THE SEAL.

112. The seal shall not be affixed o any i11str1ur'10.nt except b.y
the express authority of a resolution of the Board of Directors, a:l-ld m!
the presenee of at least one Director am?'l of the See%'etary, ‘bcfth f-’i
whom shall sign every instrument o which the seal is so affixed in

their presence.

DIVIDENDS.

113, Subject to the rights of the holders of any s.ha?res entitled
to a,ny‘ priority, preference OI special privi]eges,.a-ll dividends sha?l
be declared ;uid paid to the members in proportion to the amounts

2470
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paid up on the shaves held by them respectively.  Noamount paid
on o share in advance of calls shall e treated for {he purposes of
this Article as paid on the share. All dividends shall, subject as
aforesaid, be apportioned and paid proportionately to the amounts
paid up on the sharves 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 from a particnlar
date it shall rank accordingly.

114. The Directors shall lay before the Company in General
Meeting a vecommendation as to the amount (if any) which they
consider should be paid by way of dividend, and the Company shall
declare the dividend to be paid, but such dividend shall not exceed
the amount recommended by the Directors.

115, Ne dividend shall be paid otherwise than out of the profits
of the Company.

116. The Directors may from time to time pay to the members,
or any class of members, such interim dividends as appear to the
Directors to be justified by the profits of the Company.

117, The Directors may deduect from the dividends payable to
any member all such sums of money as may be due from him to the
Company on account of calls or othorwise.

118. The Company may transmit any dividend or bonus payable
in respeet of any share by ordinary post to the registered address
of the holder or, in the case of joint holders, of one of the holders of
such share or to such person and addvess as the holder or joint
holders may direct, and shall not be responsible for any loss arising
in respeet of such transmission.

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

120. The Directors may, with the sanction of the Company in
General Meeting, distribute in kind among the members by way of
dividend any of the assets of the Company, and in particular any
shares or securities of other companies to which this Company is
entitled : Provided always that no distribution shall be made which
would amount to a reduction of capital except in the manner appointed
by law.

RESERVE FUND.

121. Before recommending a dividend the Dirvectors may seb
aside any part of the net profits of the Company to a reserve fund,
and may apply the same either by eniploying it in the husiness of the
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Company or by investine {t in gueh manner (subject to Article 3
hereof) as they shall {hink fit, and the income arising {rom snch
reserve [vnd shall be {reated ay part of the gross profits of {he
Company. Such reserve fund may be applied for the purpoge of
maintaining the property of the Company, replacing wasting agsets,
meeting contingencies, forming an insurance fund, equalising dividends,
paying special dividends or bonuses, or tor any other purpose for which
the net profits of the Company may lawfully be used, and until the
same shall be so applied it shall be deemed to remain undivided profit.
The Directors may also earry forward to the accounts of the succeeding
year or years any profit or balance of profit which they shall not: think
fit to divide or to place to reserva,

CAPITALISATION OF PROFITS.

122. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any part of the amount for the time Deing standing to the credit of
any of the Company’s reserve funds or reserve accounts or to the
eredit of the profit and loss account, or otherwise available for
distribution, and accordingly that such sum be set free for distribution
among the members who would have been entitled thereto if distributed
by way of dividend and in the same proportion on condition that the
same be not paid in cash but be applied either in or towards paying up
any amounts for the time being unpaid on any shares held by such
members respectively or paying up in full unissued shares or debentures
of the Company to be allotted and distributed credited as fully paid
up to and among such members in the proportion aforesaid or partly
in the one way and partly in the other and the Dircctors shall givo
effect to sueh resolution: Provided that a Share Premium Account
and a Capital Redemption Reserve Fund may, for the purposes of
this Artiele only be applied in the paying up of unissued shares to he
issued to members of the Company as fully paid bonus shares.

123. Whenever such a resolution as aforesaid shall have been
pussed the Directors shall make all appropriations and applications
of the amount resolved to he capitalised thereby, and all allotinents
and issned of fully paid shaves or debontures, if any, and ge'nera,lly
shall do all acls and things roquired to give effect .thereto .w113h‘ full
power to the Directors to malce such provision .by the issue ofﬁiracmona‘%
certificates or by payment in cash or otherw‘lse‘as they T;hmk ﬁt for
the case of shares or debentures becoming dxstrlbutzlmble in fractions,
and also to authorise any person to enter on behall of all the 1.n(‘3mb(_ers
entitled thereto into an agreement with the 001'1*1pany prowdmg for
the allotnent to them respectively, eredited as fully paid up, of any

2470
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further shaves or debentures to which they may be entitled upon sueh
capitalisation, or (as the case may require) for the paymeat np by
the Company on their bhehuif by the application thereto of their
respective proportions of the amount resolved to he capitalised, of
the amounts or any part of the mmounts remaining nupaid on their
axisting shares, and any agreement made under such authority shall
be effective and binding on all sueh members.

ACCOUNTS.

124, The Directors shall caunse proper books of acecount (beinyg
such books of aceount as are necessary to give o true and fair view
of the state of the Company’s affairs and to explain its transactioas)
to be kept with respoect to—

(4) all sums of money recoived and expended by the Company
and the matters in respect of which such receip?s and
oxpenditure take place ;

(B) all sales and purchases of goods by the Compaiy; and

(c) the assets and labilities of tho Company,

125. The books of account shall be kept at the Offico, or
(subject to the provisions of section 147 (3) of the Act) at such other
place or places as the Directors may determine, and shall always
be open to the inspection of the Directors. The Divectors may
from time to time by resolution determine whether and to what
extent, and at what times and Places, and on what conditions the
books and acecounts of the Company, or any of them, shall be open to
the inspection of the membors (not being Directors), and the members
shall have only such rights of inspection as ave given to them by the
Act or by such resolution as aforesaid.

126. The Directors shall from time to time in accordanco with
sections 148, 150 and 157 of the Act cause to be prepared and to be
laid before the Company in General Meeting sueh profit and loss
accounts, balance sheets, group aceounts (if any) and reports as are
referred to in those sections.

127. A eopy of every balance sheet, including every document
required hy law to be annexed thereto, which is to be laid before the
Company in General Meeting, together with a copy of the Auditors’
report shall, not less than twenty-one cleay days before the date of
the meeting, be sent to every member (whether he is or is not entitled
to receive notices of General Meectings of tho Company), every holder
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of debentures of the Company (whether he is or is not so enilitlod)
and all other persons so enfitled, but this Article shall not i*o-quir(a ;
copy of such documents to be sent to any person to whom, by virt-u((a
of paragraph (b) of the proviso to subsection (1) of soetion 158 of the
Aet, the Company is not requived to send the same.

AUDILT.

128. Auwditors shall be appointed and their duties regulated in
the manner provided by sections 159 to 162 of the Act.

NOTICES.

129. A notice may be served by the Company npon any momber
either personally or by sending it through the post addressed to such
member at his registored address.

130. No member shall be entitled to have a notice served on
him at any addross not within the United Kingdom ; but any member
whose registered address is not within the United Kingdom may by
notice in writing require the Company to register an address within
the United Kingdom, which, for the purpose of the service of notices,
shall be deemed to be his registored address. A member who has no
registerect address within the United Kingdom, and has not given notice
as aforesaid, shall not be entitled to receive any notices from the

Company.

if sent by post, shall be deemed to have boen
-four hours after the same shall
vice it shall bo sufficient to
a was propeuly addressed
nto any post box subject

131. Any notice,
served ab the expiration of twenty
have been posted ; and in proving such ser
prove that the envelope containing the notic
and stamped and put into the post office or i
to the control of the Postmaster-General.

139, A notice may be given by the Company to the person
entitled to a share in consequence of the death or pankruptey of a
member by sending it through the post in a pr'epalcl' lotter addressed
to him by name, or by the title of representative of the deceased or
trustoe of the bankrupt, or by any like G.Lescrlptlon, at the address.
if any, within the United Kingdom supplied for the purpose by the

person claiming to be 80 entitled, ov (until such a1 mlch:ess has been
so supplied) by givin hy manner in which the same

g the notico in ar 2
might have been given if the death or bankruptey had not oceurred.
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133, Nubject to such rostrictions alfecting the right (o reeniyve
noticos as ara for the {ime being applicable to 1he holders of any
silves, notiee of every (Genoral Meating shall be given in 41y manner
hereinbefore authorised to—

{A) every member except those members swho (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them ;oand

{B) every Director of the Company ; and
(€) the Anditor for the time being of the Company,

No othcr person shall be entitied to receive notices of General Meetings,

INDEMNITY,

134, BEvery Director, Managing Director, Agent, Auditor,
Secretary and other officer for the timo being of the Company shall
be indemnified out of the assets of the Company against any liability
incorred by him in defending any Proceedings, whether civil or criminal,
in which judgment is given in his favour or in which ho is acequitted
or in conneetion with any application under section 448 of the Act
in. which relief is granted 1o him by the court.

WINDING UP.

135. 1If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liquidation shall be applied : first, in repaying to the
members the amounts Paid up on the shares held by them respectively ;
and the balance (if any) shall be distributed amoug the members in
proportion to the number of shares held by them respectively :
Provided always that the provisions hereof shall be subject to the
rights of the holders of shaves (if any) issued upon special conditions.

136, In a winding up any part of the assets of the Company,
including any shares in or securities of other companics, may, with the
sanction of an Bxtraordinary Resolution of the Company, be divided
among the members of the Company in specie, or may, with the like
sanction, be vested in trustees for the benefit of such members, and
the liquidation of the Company may be closed and the Company
dissolved, but so that no member shall be compelled to accept any
shares whoroon there ig any liability,
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_ R.J.RICHARDSON & SoNs V.
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Passed 11th OCTOBER , 1976
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Company, duly convened, and held at 37 COMMERCIAL STREET, L~
BIRMINGHAM Bl LRX
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No. 165142 /3

THE COMPANIES ACTS 1948 TO 1976
COMPANY LIMLITED BY SHARES
SPECIAL RESCLUTLON
oF
SILEEMAN ENGINEERING LIMLIED

passed on 28 February 1980

TR,

At an extraordinary general meeting of the above-named
company held at the registered office, Fryers Road, Bloxwich,
Staffordshire WS2 7NG on Thursday 28 February 1980 the
following resolution was passed as a SPECIAL RESOLUTION:

'"That the following sentence be substituted for the first
sentence of article 82 of the articles of association:

"82. The Directors may raise or borrow for the
purposes of the Company's business such sum or

sums of money as they think fit, but so that the
whole amount so raised or borrowed and outstanding
at any one time (apart from temporary loans obtained
from the Company's bankers in the ordinary course of
business) shall not, without the consent of the
Cempany in General Meeting, exceed five times the
issued share capital and reserves of the Company." '

S Q

K 5 Hopkins \
CHAIRMAN OF THE MEETLNG---

,b,#a‘mw-@ﬁ o
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No 165042 | 14T

THE COMPANIES ACTS 1948 to 1981

—_—

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

SLEEMAN ENGINEERING LIMITED

Passed 11 July 1983

At the ANNUAL GENERAL MEETING of the company for 1983 duly convened and
held on the 13th floor of Portland House, Stag Place, London SW1E 5BU on

Monday 11 July 1983 the following resolution was duly proposed and passed as
a SPECTAT, RESOLUTION:

RESOLUTTCN

That the directors shall not be subject to retirement by rotation
and accordingly clauses 91 and 93 of the company's articles of
association shall be deleted and all other references to retirement
by rotation in other clauses thereof shall be disregarded.

¥ Blurton
Secretary
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THE COMPANIES ACTS 1848 to 1981

COMPANY LIMITED BY SHARES

RESOLUTION

of

SLEEMAN ENGINEERING LIMITED

Passed 31 October 1984

At an EXTRAORDINARY GENERAL MEETING of the above-named company duly convened
and held at Portland House,Stag Place, London SW1E 5BU on 31 October 1984
the following resolution was duly pased as a SPECIAL RESOLUTICON:

RESOLUTION

'That the regulations contained in the document headed 'Articles of
Association' produced to the meeting and for the purposes of
jdentification signed by the chairman be and the same are hereby
adopted as the articles of association of the company in

substitution for and to the exclusion of all existing articles thereof.'

Secre

¥ 5.
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THE COMPANIES ACTS 1948 TO 1981 No 16hl4e

COMPANY LIMITED BY SHARES

ARTICLEL OF ASSOCIATION

OF

SLEEMAN ENGINEERING LIMITED

PRELIMINARY

1. The regulations contained in Part 1 of Tdble A in the First
Schedule to the Companies Act 1948 (as amended so as to

affect companies first registered on the date of the adoption

of these articles) shall, except as hereinafter provided and

so far as not inconsistent with the provisions of these articles,

apply to the company to the exclusion of all other regulations
or articles of assoc1atzon.

References herein to regulations are to regulations in Part 1
of the said Table A unless otherwise stdted.

SHARE CAPITAL

2. The share capital of the company-at the date of the adoption
of these articlres-is £100,899/dfi;2ed into 100,000 ordinary shares

of £1 each. '—_

3. Subject to section 14 of the Uompanies Act 1980, all unissued
shares shall be at the disposal of the directors and they

may dlliet, grant options over or otherwise dispose of them to

such persons, at such times, and on such terms as they think

proper and section 17(1) of the Companies Act 1880 shall not

apply. .

4, Subject to the provisions of and so far as may be permitted

by law, the company may issue shares which are to be redeemed
or are liable to be redeemed at the option of the company or
the holder and may purchase its own shares (including any redeemable
shares) and may .make any payment for any such purpose otherwise
than out of distributable profits of the company or the proceeds
of a fresh issue of shares or otherwise as permitted by law.
Reg@lation 3 shall not apply-

-1
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TRANSFER OF SHARES : ,

5. An instrument of transfer of fully paid shares need not .
be signed by or on behalf of the transferee. Regilation 22 !
shall be modified accordingly. |

6. The directors shall have an absolute right without assigning
any reason therefor te refuse to register any transfer of
a share {(whether fully paid or not).

7. The company shall not charge transfer or registration fees.
References to fees in regulations 25 and 28 shall be

1
1]
disregarded. }

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded at any general meeting by the chairman .
or by any member present in person or by proxy and entitled "
to vote., Regulation 58 shall be modified accordingly.

S. An instrument appeointing & proxy may be in any usual or
common form or in any other form which the directors may

" approve. Such instrument (and, where it is signed on behalf of

the appointor by an attorney, the letter or power of attorney

or a duly certified copy thereof) must either (a) be delivered
at such place or one of such places (if any) as may be specified
for that purpose in or by way of note to the notice convening
the meeting (or, if no place is so specified, at the registered
office) at least one hour before the time appointed for holding
the meeting or adjourned meeting or {(in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned
meetlng) for the taking of the poll at which it is to be used

or (b) be delivered to the secretary (or the chairman of the
meeting) on the day and at the place of, but in any event before
the time appointed for holding, the meeting or adjourned meeting
or poll. An instrument of proxy shall not be treated as valid
unti}) such delivery shall have been effected. Regulations 69, .
70 and 71 shall not apply.

)
{

10. A resolution in writing signed by the holders of not .less
than 90 per cent in aggregate of the issued ordinary shares
shall be as effective as if the same had been duly passed at
a general meeting and may consist of several documents in the
like form, each signed by one or more persons, but a resolution
so signed shall not be effective to do anything required by law
to be done in general meeting or by special or extracrdinary
resolution. In the case of a corporation the resolution may be
signed on its behalf by a director or the secretary thereof or
by its duly appointed attorney or duly authorised representative. \
Regulation 73A shall be modified accordingly. . M
]




DIRECTORS

11. Subject as hereinafter provided the directors shall not

be less than two in number. The company may by ordinary
resolution from time to time vary the minimum number and/or fix and
from time to time vary a maximum number of directors. Regulation 75
shall not apply.

12. The ordinary remuneration of the directors shall from time

to time be determined by an ordinary resolution of the company
and shall (unless such resolution otherwise provides) be divisible
among the directors as they may agree, or, failing agreement,
equally, except that any director who shall hold office for part only
of the period in respect of which such remuneration is payable shall
be entitled only to rank in such division for a proportion of
remunieration related to the period during which he has held office.
The -directors may repay to any director all such reasonable expenses
as hé may incur in attending and returning from meetings of the
directors or of any committee of the directors or general meetings or
otherwise in or about the business of the company. Any director who
serves on any committee, or who otherwise performs services which in
the opinion of the directors are outside the scope of the ordinary
duties of a director, may be paid such extra remuneration by way of
salary, commission or otherwise as the directors may determine.
Regulation 76 shall not apply.

13. A director shall not be required to hold any shares of the
company by way of qualification, and regulation 77 shall
not apply.

14. In.regulation 79 the proviso restricting the borrowing and
charging powers exercisable by the directors shall not apply.

16. A director may be a partj.to or in any way interested in

any contract or arrangement or transaction to which the company
is a party or in which the company is in any way interested.
A director may hold and be femunerated in respect of any office
or place of profit {other than the office of anditor of the company
or any subsidiary thereof) under the company or any other company
in which the company is in any.way interested and he or any firm
of which he is a member may act in a professional capacity for
the company or any such other company and be remunerated therefor.
On any matter in which a director is in any way interested he
may nevertheless vote and be taken into account for the purposes
of a quorum and (save as otherwise agreed) may retain for his
own absolute use and benefit all profits and advantages directly
or indirectly accruing to him thereunder or in consequence thereof.
Regulation 84, cother than paragraph (1) thereof, shall not apply.



16. The directors may dispense with the keeping of attendarse
books for meetings of the directors or committees of the'
directors. Regulation 86 shall be madified accordingly.

17. The office of a director shall be vacated in any of the
events specified in regulation 88 save that paragraph (1)
of such regulation shall not apply. The office of a director
shall also be vacated if he shall in writing offer to resign
and the directors shall resolve to accept such offer or if he
shall have served upon him a notice in writing signed by all
his co-directors (being at least two in number) removing hLim
from office as director, but so that in the case of a managing
director such removal shall be deemed an act of the company and

'shall have effect without prejudice to any claim for damages

for breach of any contract of service between him and the company .

18. The directors shall not be subject %o retirement by rotation.
Regulations 89 to 94 and the second sentences of regulations
95 and 97 shall not apply.

19. A resolution in writing signed by each of the directors

(or in any case and to the extent authorised by article 21 his:
alternate director) for the time being in the United Kingdom )
shall be as effective as a resolution duly passed at a meeting
of the directors and may consist of several documents in the
like form, each signed by one or more persons. Regulation 106
shall not apply.

20. Regulations 107 to 109 shall extend to include the posts

of joint, deputy and assistant managing director and in
these articles references to a managing director shall include
a joint, deputy or assistant managing director.

ALTERNATE DIRECTORS

21. (A) Any director may at any time by writing under his hand
and deposited at the registered office, or delivered at
a meeting of the directors, appeint any person {including
another director) to be his alternate director and may in like
manner at any time terminate such appointment. Such appeintment,
unless previously approved by the directors, shall have effect
only upon and subject to being sc approved. The same person may
be appointed as the alternate directer of more than one director.

(B) The appointment of an alternate director shall determine

on the happening of any event which if he were a director

would cause him to vacate such office or if his appointor ceases
to be a director.



(C) An alternate director shall (except when absent from

the United Kingdom) be entitled to receive notices of meetings
of the directors and of any committee of the directors of which
his appointor is a member and shall be entitled to attend and
vote as a director and be counted in the quorum at any such
meeting at which his appeintor is not personally presen. and
generally at such meeting to perform all functions of his
appointor as a director and for the purposes of the proceedings
at such meeting the provisions of these articles shall apply as
if he were a director. If he shall be himself a director or
shall attend any such meeting as an alternate for more than one
director his voting rights shall be cumulative. If his appointor
is for the time being temporarily unable to act through
i1l-health or disability his signature to any resolution in
writing of the directors shall be as effective as the signature
of his appointor. An alternate director shall not (save as
aforesaid) have power to act as a director nor shall he be
deemed to be a director for the purposes of these articles.

B S T

; (D) An alternate director shall be entitled to contract

: ' . and be interested in and benefit from contracts or arrangements
or transactions and ‘to be repzid expenses and to be indemnified
to the same extent mutatis mutandis as if he were a director
but he shall not be entitled to receive from the company in
respect of his appointment as alternate director an,
remuneration except only such part (if any) of the remuneration
otherwise payable to his appointer as such appointor may by
notice in writing to the company from time to time direct.
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NOTICES

o ®

22. Any notice or document {including a share certificate) may be
served on or delivered to any member by the company either
personally or by sending it by first-class post in a prepaid
1 ‘ cover addressed to such member ‘at his registered address, or (if he
i has no registered address within the United Kingdom) to the address,
if any, within the United Kingdom supplied by him to the company as
his address for the service of notices, or by delivering it to such
address addressed as aforesaid. Where a notice or other document is
served or sent by post, service or delivery shall be deemed to be
effected when the cover containing the same is posted and in proving
such service or delivery it shall be sufficient to prove that such

cover was properly addressed. stamped and posted. Regulation 131
shall not apply.

INDEMNITY

23. Subject to the provisions of and so far as may be permitted
by law, every director, auditor, secretary or other officer of

the company shall be entitled to be indemnified by the company

against all costs, charges, losses, expenses and liabilities

incurred by him in the execution and discharge of his duties

or in relation thereto including any liability incurred by him

in defending any proceedings, civil or criminal, which relate

to .enything done or omitted or alleged toc have been done or omij ted

by him as an officer or employee of the company and in which °

judgment is given in his favour (or the proceedings are otherwise

dispoged of without any finding or admission of any material

~5-
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areach of duty on his part) or in which he is acquitted or in conpection
with any application under any statute for relief'from 1iability in
respect of any such act or omission in which relief is granted to him by
the court. Regulation 136 shall not apply.

OVERRIDING PROVISIONS

24. So long as any company (in this article referred to as nihe Parent
Company") or any of its subsidiaries chall be the holder of 80 per
cent or more of tho igsued ordinary share capital of the company,

the following provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all other
provisions of these articles:-

(A} the Parent Company may at any +ime end from time to time appoint
any person to be a director or remove from office any director
howsoever appointed but so that in the casé of a managing girector
his removal from office shall be deemed an act of the company and

shall have effect without prejudice ro any claim for damages for
breach of any contraqt of service between him and the companyi: :

(B) mno unissued shares shall be issued or agreed to De issued or put
under option without the consent of the Parent Company;

(¢) any or a1l powers of the directors shall be restricted in such
respects and te such extent as the parent Company may by notice
to the company from time toO time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the company and signed on behalf of the Parent Company by any
two of -its directors or by W one of its girectors and j+s secretary oF
some other person duly authorised for the purpose. No person dealing
with the company shall be concerned to see or enquire as o whether the
powWers of the directors have been in any way restricted hereunder or as
o whether any requisite consent of the Parent Company has been cbtained
and no obligation jncurred or security given oY transaction effected by
the company to or with any third party shall be invalid or jneffectual
unless the third party had at the time exXpress notice that the incurring
of such obligation orF the giving of such security or the effecting of
such yransaction was in excess of the powers of the directors.
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No 16514%
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THE COMPANIES ACT

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

SLEEMAN ENGINEERING LIMITED

Passed 16 March 1990

At an extraordinary general meeting of the company duly convened
and held at Staveley House, 11 Dingwall Road, Croydon, Surrey CR9
3DB on Friday 16 March 1990 the following resolution was duly
proposed and passed as a SPECIAL RESOLUTION:

RESOLUTION

*That the name of the company be changed to
Heath Road Engineering Limited.”

,@gf RS

F. Blurton
Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 165142

| hereby certify that

SLEEMAN ENGINEERING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HEATH ROAD ENGINEERING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 APRIL 1990

- ¢
‘f rf Y \/4 = h,f!-‘\ e \‘K’D
AN - ot .

Fan P : :‘
R0 Vo KEnuniGie

an authorised officer




No 165142

THE COMPANIES ACT

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

HEATH ROAD ENGINEERING LIMITED

Passed 6 September 1991

At the annual general meeting of the company duly convened and
held at Staveley House, 11 Dingwall Road, Croydon, Surrey CR9 3DB
on Friday 6 September 1991 the following resolutions were duly
proposed and passed in the case of Resolution No 1 as a SPECIAL
RESOLUTION and in the case of Resolution No 2 as an ELECTIVE
RESOLUTION:

RESOLUTION No 1

THAT, the company satisfying the dormant company provisions of
8250 of the Companies Act 1985, the auditors shall not be
reappointed.

RESOLUTION No 2

THAT (a) the provisions of section 80A of the Companies Act
(“the Act®) shall apply, in place of the provisions of
gsection 80(4) and (5) of the Act, in relation to the
giving or renewal, after the passing of this
resolution, of an authority under the said section 80.

g G M U SV



with the laying of accounts and reports before
the company in general meeting

(ii) pursuant to section 366A of the act, to dispense

with the holding of annual general meetings,
and

(i11) pursuvant To sections 369(4) and 378(3) of the Act,
that the provisions of those sections shall have
effect in relation to the company as if for
references to 95 pes cent in those provisions
there were Substituted references to 90 per cent.

v »,;A ﬁ*( *«) e
%ﬁc PR

F Blurton
Director and Secretary
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No 165142

THE COMPANIES ACT

COMPANY LIMITED BY SHARES

MEMBERS' RESOLUTIONS

OF

HEATH ROAD ENGINEERING LIMITED §EOH?ANESHUUBE
! ropet 19
!

Passed 6 September 1691

At the annual general meeting of the company duly convened and
held at Staveley House, 11 Dingwall Road, Croydon, Surrey CRY9 3DB
on Friday 6 September 1991 the following resolutions were duly
proposed and passed in the case of Resolution No 1 as a SPECIAL

RESQLUTION and in the case of Resolution No 2 as an ELECTIVE
RESOLUTION:

RESOLUTION No 1

THAT, the company satisfying the dormant company provisions of

8250 of the Companies Act 1985, the auditors shall not be
reappointed.

RESOLUTION No 2

THAT (a) the provisions of section 80A of the Companies Act
(“the Act’) shall apply, in place of the provisions of
section 80(4) and (5) of the Act, in relation to the
giving or renewal, after the passing of this
resolution, of an authority under the said section 80.




{(b) The company hereby elects:

(1) pursuant to section 252 of the Act, to dispense
with the laying of accounts and reports before
the company in general meeting

(1i) pursuant to section 366A of the Act, to dispense
with the holding of annual general meetings,
and

(iii) pursuant to sections 369(4) and 378(3) of the Act,
that the provisions of those sections shall have
effect in relation to the company as if for
references to 95 per cent in those provisions
there were substituted references to 90 per cent.

F Blurtom™"
638 Director apd Secretary




No 165142

SPECIAL RESOLUTION
OF

HEATH ROAD ENGINEERING LIMITED

Passed 6 kMay 1992

At an EXTRAORDINARY GENERAL MEETING of the company duly convened
and held at Staveley House, 11 Dingwall Road, Croydon, Surrey CR9
3DB on Wednesday 6 May 1992 the following resolutlon was duly
proposed and passed as a SPECIAL RESOLUTION: ééfﬂ L
el
RESOLUTION v

That the name of the company be changed to
Nationwide Scale Hire Limited.

gt T
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F Blurton
789 Dxﬁgctbr and Secretary
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CERTIFICATE OF INCORPORATION

CN CHANGE OF NAME

No. 165142

I hereby certify that

HEATH ROAD ENGINEERING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NATIONWIDE SCALE HIRE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13 MAY 1982

M e

M. ROSE

an authorised officer
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