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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

Memorandunr of Assaciation

/’ OoF

A. C. COSSOR LIMITED

1. The name of the Company is “ A, C. Cossor LimMIreD.”?

2. fThe registered office of the Company will be situate in

England.

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

ymo carry on all or any of the trades or businesses of,

manufacturers, exporters, importers, dealers in,
buyers, sellers, factors, agents and licencees of
wireless or radio sets and apparatus, web and dry
batteries, accumulators, acids, containers, generators,
eliminators, transformers, aerials, valves, volbmeters,
coils, thermionic tubes, television sets and component
parts, apparatus and equipment for the production
of soundl or projection of light or colour, cathode
ray tubes and oscillograph apparatus and instru-
ments, microphones, loud-speakers, headphones,
wires, cabinets, insulating materials, ebonite, tels-
graph and telephone instruments, telephone hoad-
pieces, condensers, resistances, and all instruments,
materials, equipment, articles and things applicable
or used or capable of being used as accessory to the

/"‘fbregoing or connected therewith,

f{ To carry on the trades or businesses of manufacturers,

*exporters and importers of and dealers in all kinds

and descriptions of scientific, electrical, optical,
measuring, indicating and sound producing and
amplifying machines, instruments, apparatus aud
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appliances, dynanos, magnetos, aetoys wid ciectrie
plants, lamps and aecessories, vacuum tubes,
mercury puinps, MeLeod ganges, X-Ray tubes and
apparatus, and electrical household appliances and
equipment, and experimental and electrical glass
blowers.

(3) To carry on the trades or businesses of manufacturers
of and dealers in Neon and ail kinds of brilliant,
luminated and other signs, letters and advertise-
ments, sign fixtures, plates, boxes, panels, tablets,
art metal work, show cases, shop fronts and fittings,
shop fitting sundries, all kinds of glass and glassware,
and the trades or businesses of illuminating and
flood-lighting designers and contractors, sign makers,
sign writers, poster writers, sign cleaners and
repairers, sign contractors, interior and exterior
lighting specialists, bill posters, shop window display
contractors, shop and office fitters, glass bevellers,
patent silverers, glass embossers and advertising
specialists.

{4) To design, invent, manufacture, import, export,
exchange, repair and generally trade with and deal
in all kinds and descriptions of cookers, boilers,
fires, stoves, geysers, fans, irons, heating, lighting
and ventilating apparatus and fittings, typewriters,
duplicating machines, dictaphones, caleulating and
adding machines, cash registers, cinematograph
machines, agricultural machinery and implements,
lanterns, synchronisers, arc and other lamps, lime-
light and acetylene jets, screens, elevators, spools,
winders, cleaners, benches,e trucks, slides, slide
carriers, regulators, pressure gauges, spool boxes,
belts, singing and talking machines, musical,
gramophonic and other antomatic machines, furni-
ture, Ppianos, Organs, piano players, and other
musical instruments, and all or any other apparatus,
appliances, goods, wares and accessories necessary,
advantageous o convenient for the equipment,
working or management of cinematograph and
other theatres, music halls, and the like.

(5) To carry on the business of film producers, manufac-
turers, distributors, dealers, agents, hirers and
exhibitors of films, cameras, photographie records
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and appliances whereby sound, pictures of photo-
graphs are recorded, transmitted and received by
any means, and theatre, cinematograph theatre,
music hall and studio proprietors, Livencees and
managers, and in particular to provide for the
production, representation, performance and exhibi-
tion of gramophone records, machines and apparatus,
wireless and television sets and of cinematograph
pictures, photophones, operas, stage Plays, bur-
lesques, vaudevilles, musical, dramatic and variety
performances, concerts, acts and entertainments.

{6) To carry on the trades or businesses of clectricians,

iron, steel, brass, copper, lead and other metal
founders, burners, malkers, forgers, welders,
converiors, casters, smelters, moulders, rollers, tilters,
hardeners, braziers, drawers and stampers, iron-
masters, smiths, machinists, fitters, rivetbers, mill-
wrights, wheelwrights, tube makers, tool makers,
boiler makers, wire drawers, galvanisers, vulcanisers,
japanners, annealers, enamellers, electro-platers, die
makers, pattern makers, assayers, refiners, metallur-
gists and marine, mechanical, chemieal, electrical,
gas, oil-fuel, hydraulie, automobile, radio, railway,
aircraft, transport, water, constructional and general
engineers.

. (7) To carry on business as manufacturers, importers and

exporters ' and dealers in chemicals, chemical
plant, laboratory equipment, and merchants, impox-
ters and exporters of and dealers in all metals,
minerals, ores, alloys, forgings, castings, gumns,
projectiles, armaiments, plates, engines, machinery,
hand and power presses, lathes, ghafting, drilling,
grinding and polishing machines, tools, bearings,
sewing machines, aircrafh, ships, boabs and
other vessels, motor cars and other carriages,
wagons, carts, trucks, vehicles, locomotives, rolling
stock and conveyances of all kinds whether for
road, field, railway, tramway or other traffic or
purpose, and components, component parts and
equipment;, fittings and accessories in relation thereto,
forge, furnace and foundry builders, packing-case

makers, woodworkers, sawmill proprietors, carriers -

by land, water and air, warehousemen, storekeepers
and general transport contractors.

e g T



(R) To carry on the business of a gusrantee and indemnily

company and all or any of the trades or businesses of
general contractors, timber merchants, builders,
painters, cabinet malkers, freneh polishoers, printers,
shipowners, ship-hrokers, shippers, merchants,
factors, traders, bankers, conerssionaives, {inanciers,
commission and  general  agents, brokers  (bnt
not stoek and share brokers), importers and
exporters, and to undertake, carry on and
exceute any business, undertaking, transaction or
operation, whether financial, mercantile, trading,
manufacturing or otherwise, and to buy, sell,
manufacture, assemble, repair, alter, exchange,
improve, manipulate, prepare for market, let
on hire and generally deal in all lkinds
of plant, machinery, hardware, apparatas,
equipment, tools, wtensils, accessories, fittings,
materials, substances, axticles and things used or
capable of being used or adapted for the purposes of
any of the businesses which the Company is
authorised to carry on, or in connection with or likely
to be required by customers of or other persons
having or about to have dealings with the Company.

(9) To generate, accumulate, distribute and supply clee-

tricity, or gas of any deseription, for the purposc
of motive power, light, heat or otherwise, and to
manuiacture, buy, sell and generally deal in all
kinds of apparatus, appliances and aceessories used
or capable of being used in connection therewith.

(10) To manufacture into marketable commodities, sell,

dispose of and deal in all residual or by-products
from any manufactures in which the Company may
be engaged.

(11) To carry on any obher business, whether manufacturing,

trading or otherwise, which may seem to tliie Com-
pany capable of being conveniently carried on in
connection with any of the above, or calculated
directly or indirectly to enhance the value of or
render more profitable any of the Company’s propercy
or rights.

(12) To purchase or otherwise acquire, obtain opwmions over,

take over and undertake all or any part of the
business, undertaking, goodwill, property, assebs,
atock-in-trade.  oplions,  councessions, rights,



privileges, trade marks, patents, inventions;

lisbilities and fransactions of any person, firm or

company carrying om, cngaged, concerned oOf

interested in any business, wade or operation which

the Company is aathorised to carry on, undertake or :

engage in or possessed of property suitable for the J

purposes of the Company or to acquire the control i

, of or the shares of any such company or anv interest
8 thercin.

(13) To take partinthe formation, management, supervision
or control of the business or operations of any
company or undertaking, and for that purpose to
appoint and remunerate any directors, accountants,
or other experts or agents, and to act as agents for
and to manage, supervise or control the business,
property or operabions of any person, company or
undertaking, or any property in which the Company
may be interested, and to ach as secretaries of other
companies.

i
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(14) To apply for or acquire by purchase or otherwise, and A
to hold charters, Acts of Parliament, Speeial Orders, *
privileges, monopolies, licences, concessions, patents,
patent rights, secret processes, oOF other rights
British, Dominion, Colonial or foreign, conferring

. any exclusive or non-exclusive or limited right to
nse any property or rights or any secret or other
information as to any invention which may seem
capable of being used for any of the purposes of the
Company, or the acquisition of which may seem
caleulated, directly or indireetly, to benefit the
Company, and to use, exercise, develop or grant
Jicences or concessions in respect of or otherwise
turn to account or deal in the property, rights or
information so acquired, and to make, assish or
subsidise experiments, researches or investigations

E}*@ that may appear to be likely to benefit the
- Company.

@

(15) To purchase, gubseribe for, underwrite, fake or
otherwise acquire and hold and seil shares, stock,
bonds, options, debentures, debenture stock or
obligations in any other company or cerporabion,
or of any government ¢r SUMe, and to give any
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ruarantee or security for the payment of uny
principal sum, dividends or int'rest in relation
thereto.

(26) Toapy:y for,acquire by purchase orotherwisein any part

of the warld, and to make, build, construct, provide,
maintain, improve, equip, control, develop, recon-
siruct, manage, administer, carry on,use and work in
any paxt of the world, reads, ways, railways, tramways,
cableways, electric IFaht, canals, reservoirs,
waterworks, wells, viaduets, agqueducts, waber-
courses, furnaces, gasworks, piers, wharves,
markets, jettios, harbours, docks, paper, saw and other
mills, storages, hydraulic works, power supply
works, factories, buildings, houses, stores, plant,
engines, machinery, rolling steock, warchouses and
other works and buildings which may be deemed
expedient for the purposes of the Company, and to
contribute to the cost of making, building,
constructing, providing, carrying on, oquipping,
developing, using and working the same.

(17) Gencally to purchase, take on lease, exchange, hire

or otherwise acquire or ohfain options over, any
real or personal property and any patents, licences,
rights or privileges which the Company may think
necessary or convenient with reference to any of its
objects, or capable of heing prcfitably dealt with
in conunection with any of the Company’s propexrty
ov rights for the time being,

(18) To promote or assist in the promotion of any other

company or companies for the purpose of acquiring
or nndertaking all or any of the assets and Jiabilities
of tlis Company, or for any other purpose which
may seem directly or indirectly caleulated to
benefit this Comipany or {o advance the objects
or interesfis thereof, and to take and otherwise
acquire and bold shares in any such company or
companics, and to lend money to and guarantee
the payment of any debentures or other securities
issued by any such company or companies.

{19) To horrow and raise money and to secure or discharge

any dek. or obligation of or binding on the Cornpany
in such manner as may be thought fit and in
particular by mortgages or other charges upon the
undertaking and all or any of the property and



assebs (present and future) and the uncalled or
unpaid capital of the Company, or by the creation
and issue on such terms and conditions a5 tmay be
thought expadient of debentures or debenture stock,
perpetual or otherwise, or other securities of any
deseription.

(20) To draw, make, accept, endorse, discount, negotiate,
execute and issue, and to buy, sell and deal in bills
of exchange, promissory notes and other negotiable
or transferable instruments.

{21) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and fo
co-operate in any way with or assist orsubsidise any
person, firm or company carrying on any business
which this Company is aubthorised to carry on or
possessed of property suitable for the purposes of
the Company.

(22) To lend money to and suarantee the performance of
the contracts or ohligations of any company, firm
or person, and the payment and repayment of the
capital and principal of, and dividends, interest or
premiums payable on, any stock, shaves, debentures
or secnrities of any company, whether having objects
similar to those of this Company or not, ard to give
indemnities of all kinds.

{(23) To sell, lease, grant licences, easements and other
rights over, exchange, and in any other manner deal

with or dispose of the undertaking, lands, property,

assets, rights and effects of the Company or any
part thereol for such consideration as may be
thought fit, and in particular for stock, shares,
debentures or securities of any other cowpany,
whether fully or partly paid up.

(24) To undertake and transact all kinds of trust and
agency business,

(26) To establish competitions, and to ofier and grand
prizes, rewards and premiums, and to provide for and
furnish or secure to any Members or customers of the
Corapany, or to the holders of any coupons or tickets
issued by or for the -Company any chattels,
conveniences, advantages, benefits or special
privileges which may seem expedient, and either
gratuitously or otherwise, and to advertise in the

Py
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Press and by ecirculars and by purchase and
exhibition of works of art 2%d interest and generally
o adopt such means of making known the products
of the Company as may seem expedient.

(26) To take all necessary or proper steps in Parliament
or with the authorities, national, local, munieipal
or otherwise, of any place in which the Company
may have interests, and to carry on any negotiations
or operations for the purpose of directly or
indirectly carrying out the objects of the Company
or cffecting any mod‘.cation in the constitution of
the Company or furthering the interests of its
Members, and to oppose any steps taken by any
other Company, firm or person which may Dbe
considered likely, directly or indireetly, to prejudice
the interests of the Company or its Members.

(27) To procure the registration or incorporation of the
Company in or under the'laws of any place outside
England.

(28) To subscribe or guarantec money for any national,
charitable, benevolent, public, general or useful
objcet, or for any exhibition, or for any purpose
which may be considered likely, dire~tly or indirectly,
to further the objects of the Company or the
interests of its Members.

(29) To grant pensions or gratuitics to any employees or
ex-cmployees or officers (including Divectors) or
ex-officers (including ex-Directors) of the Company
or its predecessors in business, or the relations,
connections or dependants of any such persons, and
to pay or contribute to insurance schemes having
such objects and o establish or support associations,
institutions, clubs, funds and trusts which may be
considered likely to benefit any such persons or
otherwise advance the interests of the Company or
of its Members, and to establish or contribute to any
scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company’s
employees, and to lend money to the Company’s
employees to cnable them to purchase shares of the
Company and to formulate and earry into effect any
scheme for sharing the profits of the Company with
its employees or any of them.

N
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(30) To Qistribute among the Members of the Company in
specie any property of the Company.

(31) To do all or any of the things and matters aforesaid
iz any part of the world, and either as principals,
agents, contractors, frustees or otherwise, and Ly or
through trustees, agents or otherwise, and either
alone or in conjunction with others.

(32) To do all such other things as may be songidered to
be incidental or conducive to the above objects or
any of them.

And it is herehy declared that the word * company *’ in this
elause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled
ir. the United Kingdom or elsewhere, and further the intention
is that the objects specified in each paragraph of this clause shall,
except where otherwise expressed in such paragraph, be an
independent main object and be in no wise limited or regtricted
by reference to or inference from the terms of any other paragraph
or the name of the Company. Provided that nothing herein
contained shall empower the Company to carry on the business
of assurance, or to grant annuities within the meaning of the
Agsurance Companies Act, 1909, as extended by the Industrial
Assurance Act, 1923, the Road Traffic Acts, 1930 to 1934, and
the Air Navigation Act, 1936, or to re-insure any risks under
any class of assurance business (o which those Acts apply.

4. The lability of the Members is limited.

5. The share capital of the Company is £2,600,000 divided into
10,400,000 Ordinary Shares of 25 pence each. The Company may issue
all or any part of the original or any additional capital with any special
or preferential rights or privileges, or subject to any special conditions
and may also from time to time alter, modify, commute, abrogate or
desl with any rights, privileges or conditions for the time being
attached to any class of shares in accordance with the regulations for
the time being of the Company.

(NOTE - The original share capital was £100 divided info 400
Ordinary Shares of 63. cach but this has been increased and altered from
time to time by various Resolutions of the Company).
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WE, the several persons whose names, addressea and descriptior.xs
are subscrihed, are desirous of being formed into a Corapany 1n
pursuance of this Memorandum of Association, .
respectively agree to take the number of shares in the capital

of the Company set opposite our respactive names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

- e p———

Number of

Ordinary Shares

taken by easch
Subseriber.

ORMOND JOHN HOOK,
“ Porang,” Grange Crescent,
Chigwell, Essex.
Solicitor’s Managing CGlerk.

CECIL GORDON LLOYD,
106, Huxley Road, Leyton, .10,
Solicitor’s Clerk.

TARNLD FREDERICK BROOKES,
‘ Denison,” Liyonsdown Rd.,
New Barnet, Herts.
Solicitor’s Managing Clerk.

JOUN FREDERICK SMITH,
* Rosedene,” 23, Albury Avenue,
Isleworth, Middlesex.,
) Solicitor's Clerk.
JAMES EDWARD WAY,
Sandal Fouse, 81, Calton Avenue,
Dulwich, 8.1.21.

Solicitor’'s Clerk.
WALTER THOMAS BOND,

10, Holmwood Close,
North Harrow, Middlesex.

Solicitor's Clerk.
DAVID W. DONALDSON,

The Blms, Pearfreo Avenue,
Bitterne, Southampton.
Solicitor’s Avticled Clerk.

Onc

One

One

One

One

One

One

Dated the 14th day of February, 1938.

WITNESS (0 the abeve Signatures—

A, H, THROSSELL,
16, Old Broad Street,

London, E.C.2.

Solicitor,

arid we



THE COMPANIES ACT, 1920
AND
THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES.

Articles of Aggoriation

A. C. COSSOR LIMITED

(Adopted by Special Resolution passed the 24th February, 1938
and al ered by Special Resolutions passed the 26th July, 1951, the
13th December, 1962, the 30th April, 1963 and the 7th September, 1966}

TABLE “ A.”

1. The regulations contained in Table “ A" in the First
Schedule to the Companies Act, 1929, shall not apply to the
Company.

INTERPEETATION.,

2. In these presents the wovds standing in the first column
of the table next hereinafter contained shall bear the meanings
sot opposite to them respectively in the second column thereofy
“if not inconsistent with the subject or context :—

Worbps. MEANINGS.

The Acl ... | The Companies Act, 1929.
The Statutes ... | The Companies Act, 1929, and cvery other Act
for the time being in force concerning joint
A stock companies and affecting the Company.

These presents... | These Articles of Association and the regula-
tions of the Company from time to time in

force.
Office ... ... | The registered office for the time being of the
Company.
Regigtor ... | The Register of Members to be kept pursvant
to the Statutes.
Bosrd ... | The Directors for the time being of the
Uompany.
Seal ... ... | The Commeon Eeal of the Company.

Original Capital | The capital gpecified in the Memor.”dum of
Association of the Company.

Month ... oo | Calendar month.
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« Probate  includes letters of administration.

“ Wxecutors * includes administrators.

« I writing ” and ‘¢ written » include printing, lithography
and other modes of representing or reproducing words in o, visible
form.

t« Djvidend ” includes bonus.

“ Paid up ¥ includes credited as paid up.

Words importing the gingular number only shall include’
the plural number, and vice versa.

Words importing the magculine gender only shall inctude the
feminine gender, and

Words iroporbing persons shall include corporations.

3. Subject to the preceding Axticle, any words or expressions
defined in the Statutes shall, if not inconsistent with the subject
or context, bear the same meaning in these presents.

BUSINESS.

4, The Company Wwas formed for the purpose of acquiring
the business, goodwill and certain other assets of A. C. Cossor
(Holdings) Limited and with a view thereto the Company shall
enter into an Agreement for Yale between A, C. Cossor (Holdings)
imited of the one part and the Company of the other part and
ghall complete the purchase thereunder forthwith, and shall also
forthwith enter into the following further Agreements, namely :
(1) Between. A. C. Cossor (Foldings) Yimited of the fivst part,
Tsmay Indnstries Limited of the second part, the Company of the
third part and Ridgeford Tpust Limited of the fourth part;
(2) Between the Company of the one part and John Ismay
of the other part; (3) Belween the Company of the one part
and John Henry Thomas of the other part; (4) Between the
Company of the one part and Jay Securities Limited of the
other part, in the terms of the drafts, copies whereof have
for the purposes of identification Dbeen endorsed with the
signature of Albert Henry Throssell, a Solicitor of the Supreme
Court. The Directors shall forthwith enter into such
Agreements in the terms of the said drafts, cither with or
without modification as to fhem shall seem fit and carry
‘the same into offect, Some or all of the Directors are or
may be vendors to and promoters of the Company oOr directly
or indirectly interested as Directors or shareholders, creditors
or mominees of the Company which Is ‘Vendor to and/or

" Promoter of the Company, but they and all other (if any)



13

the Directors of the Company are nevertheiess hereby authorised
to act as Directors for the purpose of acquiring on behalf of the
CQompany the properties above referred to, and of entering into
the said Agreement for Sale and the said further Agrecments
and any other agreements, documents, or arrangements which
they may consider necessary or desirable for giving full effect to.
or modifying, or for carrying out the terms of such Agreements,
with or without modification, and of malking the payments (if any)
to be made thereunder, and no objection shall be made to such
Agreoments or to the transactions to be affected thoreby by the
Company, or by any member, creditor, or liquidator thereot, nor
shall the same be liahle tio be set aside on the ground that there was
no independent quorum of the Board or on the ground that all or
any of such Directors are promoters of the Company or have any
conflicting interests, or that as such, or as Directors of the Company,
they stand in a fiduciary relation to the Company, or on any other
ground whatsoever, and they and every of them shall be entitled
. potwithstanding any such fiduciary relation as aforesaid to rebain
" all sums in cash, or shares, which are or may be payable to or
receivable by them under or by virtne of the tovms of the
said Agreement for Sale and further Agreements and all other
adv.: tages coming to them under such transactions. Xvery
Mesoior of the Company both present and future ghall be deemed
_ to have full notice of the said transactions, and of all agreements,
documents and arrangements to be entered into undexr this
Article, and to sanction the same and agree to be bound thereby.

5. Anybranch or kind of buginess which by the Memorandum
of Association of the Company or by these presents, is either
exprezsly or by implication authorised to be undertaken by the
Company may be undertaken by the Board at such time or
times as they shall think fit, and further suffered by them 0 be in
abeyance, whether such branch or kind of business'maay have
been actually commenced or not, so long as the Board may deem
it expedient not to commence or proceed with such branch or
kind of business.

CAPITAL.

6. Tho share capital of the Company is £1,7560,000 divided into
7,000,000 Ordinary Shares of 5s. each.

(NOTE - The share capital of the Company has subsequently been
increased from time to time by various Ordinary Resolulions of the
Company).

e
(The share capital is now £2,600,000} /
[

et o
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SHARES.

7. No part of the funds of the Company shall be employed
in the purchase of or in loans upon ¢lic security of the shares of the
Company and the Company shall not, exrept as authorised by
Section 45 of the Act, give any financial assistance for the purpose
of or in connection with any purchase of shares in the Company.

8. The whole of the unissued shares of the Company for the
time being shall be under the control of the Board, who may,
gubject te the rights of any person entitled to apply for or have
allotted o him any shares of the Company, and. to the xights of
the bolders of the shares of the Company for the time being issued
wpon special terms, allot or otherwise dispose of the same te guch
persons at such fimes and on guch terms and conditions, and with
guch rights and privileges, as the Board may determine, with full
power to give to any person the call of or option over any shares
for such time and for such consideration as the Board think fit,
subject always to the stipulations contained in any agreement
with reference to the shares to be allotted in pursuance thereof,
and so that no shares sball be issued at a discount except im
accordance with the provisions of the Statutes. With the sanction
- of = Special Resolution any Preference Shares may be issued on
the terms that they are, or at the option of the Company are
liable, to be redeemed.

9. The Company, or the Board on behalf of the Company,
may pay & commission to any person in consideration of his
gubseribing, or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the Company, Or procuring or
agreeing to procure subscriptions, whether absolute or conditional,
for any shares in the Company, provided thabt the rute per eent.
of the commission or the amount thereof shall be duly disclosed
in accordance with the Statutes and shall not exceed the rate
of 10 por cent. of the price ab which the shares are igsued or an
amount equal thereto, as the case may be, and so that if the
_commission shall be paid or payable out of capital, the statutory
conditions and requirements shall be observed and complied with.
Such commission may, if thought fit, be paid in fully paid shares.
The Company may also pay such brokerage as may be lawlal.

10. The amount payable on application on each share shall
not be less than 6 per cent. of the norminal amount of the ghare.

11, The Company may make srrangements on the issue of
shares for a difference between the holders of such shares in the
amount of calls to be paid and the time of paymeut of such cails.
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{(Artiele 12 was deleted by « Specinl Resolution of the Company
patssed the 13th December, 1962)

13. It by the eonditions of allotment of any share the
whole or part of the amount or issue price thereof shall be payable
by instalments, every such instalment shall, when due, be paid to
the Company by the person who for the time being shall be
the registered holder of the share.

14. The Company shall be entitled to treat the registered
holder of any share as the absolute owner therecof, and the
Company shall not be bound fo recognise any trust or any
equitoble, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (except only
a$ by these presents otherwise expressly provided or as ordered
by a court of competent jurisdietion; any other right in respect
of any share except an absolute right to the entirety thereof in the
registered holder.

14A. (4) The number of Members of the Company (exclusive of

persons who are in the employment of the Company
and of persons who having been formerly in the employ-
ment of the Company were while in such employment
and 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 shail
for the purpose of this Aricle be treated as a single
Member:

(B) Any invitation to the public to subscribe for any Shares
or Debentures of the Company is prohibited:

(¢) The Company shall not have power to issue Share
Warrants to bearer.

CERTIFICATES.

15. The Company shall, as required by Section 67 of fite
Act, within two months after the allobment of any of its shares,
debentures or debenture stock, and within two months after
lodgment with the Company of any duly stamped and valid
transfer of any such shares, debentures or debenture stock,
complete and have ready for delivery the certificates of all shares,
the debentures, and the certificates of all debenture siock allotted
or transferred, unless the conditions of issue of the shares, deben-
tures or debenture stock otherwise provide. The certificates of
title to shares or debenture stock, and the debentures shall be issued
ander the Seal and shall bear the aufographie signatures of ab
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least one Director and the Secretary or some other person
appointed by the Board.

16. Every Member shall be entitled to one certificate
specifying the number and denoting numbers of the shares held
by him and the amount paid up thereon, provided that in the
cage of shares registered in the names of two or more persons the
Company shall not be bound to issue more than one certificate
to all the joint holders, and delivery of such certificate to-any one
of them shall be sufiicient delivery to all. A Member requiring
more than one cerbificate in respect of his shares shall pay One
shilling or such smaller sum as the Board shall determine for each
additional certificate beyond one, together with any stamp duty
that may be payable.

17. If any certificate shall be worn out, destroyed or lost,
it may be renewed on such evidence being produced as the Board
shall require, and in cage of wearing out on delivery up of the old
certificate, and in case of destruction or loss on execution of such
indemnity (if any), and in either case on payment of such sum not
exceeding One shilling for each certificate, together with the
amount of any costs and expenses which fhe Company has
incurred in connection with the matter, and generally upon such
terms as the Board may from time to time require.

ALTERATION OF RIGHTS.

18. Subject to the provisions of Section 61 of the Act, ail
or any of the rights, privileges or conditions for the time being
attached to any class or group of shares may be affected, altered,
modified, commuted, abrogated or dealt with (A) by an Agrecment
between the Company and auny person purporfing to contract
on behalf of the holders of shares of the class or group affected,
provided such agreement is ratified in writing by the holders of at
least two-thirds in nominal value of the issued shares of the class
or group affected, or (8) with the sanction of an Extraordinary
Resolution (as defined by Section 117 of the Act) passed at a
separate meeting of the holders of shares of the class or g~ oup
affected, as the case may be, but not otherwise. To any such
‘meeting all the provisions of these presents relating to General
Meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be Members of the class or group
affected, Dolding or representing by proxy one-fifth
of the capital paid on the issued shares of the class or group affected
(but so that if at any adjourned meeting of such holders & gquorum
ag above defined is not present those Members who are present
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shall be a quorum), provided that this Ariicle is not to derogate
from any power the Tompany would have had if this Artiele

“were omitted.

CALLS ON SHARES.

19. ‘The Board may from time to time make such calls upon
the Members as the Board may think fit in respect of the amounts
unpaid o the shares held by the Members respectively, and not by
the conditions of allotment made payable at fixed times : Provided
that fourteen days’ notice at least is given of each call, and thab
no call shall exceed one-fourth of the nominal amount of the
share in respect of which it is made, or be payable within one
month from the date of the previous call. Any call may be made
payable either in one sum or by instalments, and each Member
upon whom a call is ma:ie shall be liable to pay the amount of the
call to the person and at the time or times and place appointed
by the Board. A call may be revoked or the time fixed for its
payment may be postponed by the Board.

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

91. Joint holders of a share shall be joinily and severally
liable for the payment of all calls or other moneys in respect thereof.

22. Any sum or premivm which by the terms of allotment
of o share is made payable upon allotment or at any fixed date, and
any instalment of a call or premium shall, for all purposes of these
presents, be deemed to be a call duly made and payable on the
date fixed for payment, and in case of non-payment the provisions

of these presents as to payment of interest and expenses, forfeiture .

and the like, and all other the relevant provisions of these presents,
shall apply as if such sum, preminm or ingtalment were a cail duly
made and notified as hereby provided.

23. If any Momber shall fail to pay on or before the day
appointed for paymenrt thereof any ¢all to which he may have
become liable, he shall pay interest on the amount in arrear from
the day appointed for payment thereof to the time of actual
payment, at such rate, not exceeding 10 per cent. per annum,
as the Board may from time to time fix, and in case no other rate
e prescribed, then at the rate of 10 por cent. per annum, provided,
however, that the Board may remit; the whole or any part of such

interest.

a4. No Membecr ~hall be entitled to receive any dividend or to
revaive noticw of or avtend or vote ab any meeting or upen & poll,
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or to exercise any privilege as a Member until all calls or other
sums due by him to the Company, whether alone or jointly with
any other persom, together with intevesé and cxpenses (if any)
shali have been paid.

95. The Board may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
payable upon the shares held by hiru beyond the sums actually
called up thereon, and uporn the moneys S0 paid in advrace,
or 80 much. thereof as from time to time exceeds the amount of
the calls then made upon thé shares in respect of which such
advance has been made, the Company may pay interest at such
rate not exceeding 10 per cent. per annum as the Member paying
such sum in advance aud the Board shall agree upon, but any
amount so for the time being paid in advance of calls shall
1t be included or taken into account in ascertaining the amount
of the dividend payable upon the share in respect of which such
advance has been made.

SURRENDER OF SHARES.

26. The Board may accept from any Member, on such terms
and conditions as shall be agreed, a surrender of his ghares, or any
part thereof, in any circumstances in which the acceptance of such
a surrender shall be lawful.

FORYEITURE AND LIEN.

27. If any Member fails to pay the whole or any part of any
call on or before the day appointed for the payraent thereol the
Board mgy at any time thereafter during such time as the call
or any part thereof, or any interest which shall have acerued
thereon, remains unpaid, serve a notice on him requiring hima to
pay such call or such part thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum,
as they think fit, from the date when the call first became payable,
and any expenses that may have accrued by reason of such
non-payment.

26, The notice shall name a day not heing less than 14 days
from tiie date of the notice onorbefore which the call or such part
as aforesaid, and all infierest.and expenses that have accrued
by rearcun of guch non-payment, are to be paid. If shall also name
the plave at which and the person to whom payment is to be made,
and shall state that, in the event of non-payment at or before the
time and to the person and at the place appeinted, the shares in
regpect of which such eall was made will be liable to be forfeited.
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90. If tho requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls,
interest and oxpenses due in respect thoreof has beon made, be
forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all unpaid dividends, iuverim dividends
and interest due and to beeome due thereon, and any moncys
paid up in advance of calls.

30. Where any person entifled to a ghare by transmissiciy
and not having clected according to these presents either to De
registered himself as the holder thereof, or to have his nominee
registered, faile for twelve months after being thereunto required
by notice from the Board so to elect, such share may at any fime
after the expiration of that period Do forfeited by a resolution
of the Board to that effect.

31, When any share has heen fovfeited in accordance with
these presents, nofice of the sforfeitvro shall forthwith be given
to the holder of the share, or the person entitied to the share by
transmission, as the case may be, and an entry of suchnuticehaving
been given and of the forfciture with the date thereof, shall
forthwith be made in the Regisber opposite the share; but the
provisions of this Article are directory only and no forfeiture
ghall be in any manner invalidated by amny omisgion or neglect
to give such notice or to meke such entry as aforesaid.

39. Notwithstanding any such forfeiture as aforesaid,
the Board may, at any time before the forfeited share has been
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls and interest due upon and
expenses incurred in respect of the share, and upon such further
terms (if any) as they shall think fit.

33, Every share which shall be forfeited shall thereupon
become the property of the Conpany, and may be cither cancelled
or sold, or re-allotted or otherwise disposed of by the Board,
either to the person who was before forfeiture the holder thereof
or entitled thereto, or to any other person, upon such texms and in
gueh manner as the Board shall think fit. The Board may annul
any forfeiture upon gnch terms as they think fit.

ae, A Member whose shares have been forfeited shall,
pobwithstanding, be liable to pay o the Company all calls made
ox payable and not paid on guch shares at the time of forfeiture,
and ioberest thereon to the date of payment, and all expenses
rwhether then payabie or not), in the same manner in all respecty

N
[
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ag if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might have enforeed
in respect of the shares ab the time of forfeiture, witheut any

deduction or allowance for the value of tha ghares at the time
of forfeiture.

35. The forfeiture of a share shall involve the extinction ab
the time of forfeiture of all interest in. and all elaims and demands
against the Company in respect of the share, and all other rights
and liabilities incidental to the share as between the Member whose
ghare iz forfeited and the Company, except only sach of those
rights and liabilities as are by these presents oxpressly saved,
or as are by the Statutes given or imposed in the case of past
Members. '

36. A statutory declaration in writing that the declarant is
a Director of the Company, and that a ghare has been duly
forfeited in pursuance of these presents, and stating the time
when it was forfeited, shall, as against all persons claiming to be
entitied to the share adversely to the forfeiture thereof, be
conclusive evidence of the facts therein stated, and such
declaration, together with a cerbificate of proprietorship of the
ghare delivered to a prrchaser or allottee thereof shall constitute
a good title to the share, and the new holder thereof shall be
discharged from all calls made and other moneys payable prior
to such purchase or allotment.

37. Upon any sale aftier forfeiture or for enforcing o lien in
purported exercise of the powers herein given, the Board may
nominate some person. to execute a transfer of *he ghares sold in
the name and on behalf of the registered holder or his legal personal
representatives, and on guch transfer being executed Dby the
purchaser may cause the purchaser’s name to be entered in the
Register in respect of the shares s0ld, and the purchaser shall not
be bound to see to the regularity of the proceedings, or t0 the
application of the purchase-money, and after his name has been
ontered in the Register in respect of such shares, the validity of
tho sale shall not be impeached by any person, and the remedy
of any person aggrieved by the sale shall be in damages only and

na-gainst the Company exclusively.

38, The Company shall have a first and paramount lien
upon all the shares (other than fully paid up shaves) registered in
the name of each Member (whether solely or jointly with others),
and upon the proceeds of sale thereof, for his debts, liabilities and
engagements, solely or jointly with any other persen, to or with the
Oompany, whether the period for the payment, fulfiliment or
discharge thereof shall have actually arrived or not, and no
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equitable interest in any share shall be created except upon the
footing and condition that Article 14 hereof is to have full effect,
and such lien shall extend to all dividends from time to time
declared in respect of such shares and to all moneys paid in
advance of cally thereon. TUnless otherwise agreed, the regis-
tration of a transfer of shares shall operate as a waiver of the
Company’s lien (if any) on such shares.

39. ¥or the purpose of enforcing such lien the Board may
sell the shares subject thereto in such manner as they think fit,
but no sale shall be made until such times as the moneys are
presently payable, and notice in writing stating the amount due,
and giving notice of intention to sell in default, shall have been
gerved on such Member or the person (if any) entitled by
transmission to the shares and default shall have been made for
seven clear days after such notice. The net proceeds of any
guch sale shall be applied in or towards satistaction of the debts,
Nabilities and engagements aforesaid, and the residue (if any)
shall be paid to the Member or the person (if any) entitled by
transmission to the shares, or who would be so entitled but for
guch sale.

TRANSFER OF SHARLES.
40. Shares in the Company may be transferred by

_ instrumen’ of transfer in the usual eommon forin, or as near

thereto as circumstances will permit. The instrument of transfer
shall be signed by both the transferor and the transferce, and
shall ‘contiasin the name, address and occupation of the transferee,
and the transferor shall be deemed to remain the holder of the
shares until the name of the transferee iz entered in the Register
in respect thereof. If the capital of the Company shall be divided
into shares of more than one class the Board shall be entitled to
require 2 separate transfer in respect of each clags of shares.

41. TBvery instrument of transfer shall be left at the Office
or such other place as the Board may prescribe, with the certificate
of every share to be thereby transferred, and such other evidence
a8 the Board may reasonably require to prove the title of the
transferor or his right to transfer the sharves and to prove that
the transfer is duly stemped; and the tramsfer and certificate
ghall remain in the custody of the Board, but shall be at all
reasonable times produced ot the request and expense of the
transferor or transferee and their respective representatives or any
of them. A new certificate ghall be delivered to the transferee
after the transfer iy completed and registered, on his application
for the same, and when necessary a balance certificate shall be
dolivered to the transferor if required by him in writing. A fee

R
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rob exceeding 28. 6d. may be charged for each transfer, and also
for the registration of every proagte, notice, power of a.?;tomey
or document tendered for registration, and ghall, if required by
the Board, be paid before the registration thereof.

42. 'The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it isa fuliy paid Share.

43. The Register may be closed during such time as the
Board think fit, not exceeding in the whole 30 days in any
one year.

TRANSMISSION OF SHARES.

44. In the case of the death of a Member, the survivors or
gurvivor where the deceased was a joint holder, and the executors
of the deceased where he was a sole holder, shall be the only
persons or person recognised by the Company as having any tifle
to or interest in his shares; but nothing herein contained shall
release the estate of a deceased joint holder from any liability in
respect of any share jointly held by him.

45, Any person becoming entitled to shares in consequeonce
of the death or bankruptcy of any Member may, upon such
evidence of title being produced as may from time to timo be
required by the Board (but subject to the provisions hereinaiter
contained) be - gistered as a Member in respect of such shares or
elect to have some person nominated by him registered as
transferee thereof.

46, If the person so 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 elects. For all
purposes of these presents relating to the registration of transfers
such notice shall be deemed to be a transfer, and the Board shall
have the same power of refusing to give effect thereto by
registration as if the death or bankruptecy of the holder of the

shares had not occurred and the notice were a transfer executed
by sach holder.

47, If the person so becoming entitled shall elect to have
his nomines registered, he shall testify his eleclion by executing
to his nominee a transfer of such shares. The Board shall have in
respect of transfers so execufed the same power of refuging
registration as if the death or bankruptey of the holder of thy
shares had not occwrred and the transfer were a transfer executed
by sach holder.

48. A person entitled to shares in consequence of the death
or bankrapicy of & Member shall not be entitled to reeceive notice
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of or to attend or vote at any meeting, or, save as aforesaid, and
save as regards the receipt of such dividends as the Board ghall

_not elect to retain, to exercise any of the rights and privileges ofia

Member, unless and until he shall have elected to be and shall
have been rogistered as the holder of the shares.

(Articles 49 and 50 were deleted by « Special Resolulion of the
(lompany passed the 13th December, 1962)

STOCK.

51, The Company in General Meoting may converi any
paid-up shares into stock,

52, When any shares have been converted into stock, the
goveral holders of such stock may thenceforth transfer their
respective interests therein, or any part of such- interests, in the
game manner and subject to the same regulations =3 and subject
to which shares in the Company’s capital may be transierred,
or as near thereto as circumstances will admit. But tre Board
may from time to time, if they think fit, fix the miuiraum amount
of stock transferable and #irect that fractions of a pound shall
not be dealt.with, with power, nevertheless, af their discr efion
to waive such stipulations in any particular case.

53. The stock shall confer on the holders thereof respectively
the same privileges and advantages, a8 regards participation in
profits and voting at meetings of the Compaxny, and for other
purposes, as would have been conferred by shares of equal amount
in the capital of the Company, but so that none of such privileges
or advantages except the participation in profits of the Company”
shall be conferred by any such aliquot part of consolidated giock
as would not, if existing in shares, have conferred such privileges
or advantages. And, save as aforesaid, ali the provisions herein
contained shall, so far as circumstances will, admit, apply to
stock ag well as to shares. No such conversion ghall affect or
prejudive any preference or other special privilege. The Company
may at any time reconvert any stock into paid-up shares of any
denomination.

ALTERATION OF CAPITAL.

§4. The Company by resolution in General Meeting may
from time to time increase its capital by the creation of new shaves
4o such an extent and of such nominal amounts as may by such
regolution be determined.



#%. 'The new shares ghall be issued upon such terms and
eoniiitione, wad with such rights and privileges annexed thereto,
aa the Company by the resolution creating the shares, or in
defanlt the Board, ghall determine, and in particular (bub without
prejudice te %0y gpecial rights for the time being attached to the
ghares already ingned) such shares may be issued with apreferential
or quaiiiied right to dividends and in the cistribution of the
asgots of the Company, and with a special or without any right of
voting. Preference Shares may be made redeemable ag provided
in Article 8.

56. The Company in General Meeting, 0F the Board may,
before the issue of any new shares, determine that the same oX
any of them shall be offerad in the frst instanee, and either at par
or at a premium, t0 oll the then Members o any class or group

thereof in proportion %o the amount of capital held by them, or
make any other provisions as to the issue and allotment of tho

new shares, butb in Jefanlt of any such determination, or so far
as the same shall not extend, the new shares may be dealb with
ag if they formed parb of the original capital, 2. shall be subject
to the provisions herein contained with reference to the payment
of calls and instalments, transfer and transmission, forfeiture,
lien, surrender and otherwise. '

57. The Company may from time to time by Special
Resolution reduce its capital by paying off capital or cancelling
capital whichhas been lost or is unrepresented by available assets,
or reducing the ability on the shares, OF otherwise, a8 may seem
expedient, and capital may be paid off upon the footing that it
may be called up again or otherwise, and the Qompany may in
jike manner reduce any capital redemption reserve fund in any
manner authorised by the Statutes. The Compsany may also
subdivide or consolidate ity shares or suy of them, o cancel
any shares not taken or agreed to be talken by any person.

58. Anything donein pursuance of the last preceding Artiele

. ghall be done in manner provided by the dtatutes so far as they

ghall be applicable, and 8o far ag they shall not be applicable in

accordance with the terms of the resoluticn guthorising the same,

and so far a8 such resolution shall not be applicablein guch manner
as the Board may deem. most expedient.

50, The resolution whereby any ghare is gubdivided may
determine that, as between the holders of the shares yegulting
from such subdivision, one or more of such shares shall have some
preference oOr gpecial advantage a8 regards dividend, capital,
voting or otherwise over OT as compared with the others or ofher.
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GENERAL MEETINGS,

60. A General Meeting shall be held once at least in each

calendar year, and not more tha . fifteerx months after the holding
of the last preceding General Meeting.

61. The above-mentioned General Mestings shall bo called
Ordinary General Meetings ; all other meetings of the Company
shall be called Extraordinary General Meetings.

62. All General Meetings shall be held at such time and place
a8 may be fixed by General Meeting, orin default as the Board may
determine. Any General Meeting convened by the Board, unless
the time thereof shall have been fixed by the Company in General
Meeting, or unless such General Meeting he convened in pur-
suance of such requisition as is hereinafter mentioned, may be
postponed by the Board by notice in writing, and the meeting
shall, subjict to any further postpomement or adjournment,
be held at the postponed date for the purpose of transacting the
business covered by the original notice.

63. The Board may, whenever they think fit, convene an
BExtraordinary General Meeting, and BExtraordinary General
Meetings shall also be convened on any reguisition made under
Section 114 of the Act, or in default may be convened by such
requisitionists as thereby provided.

64. Any meeting convened by requisitionists shall be
convened in the same manner, as nearly as possible, as that in
which meetings are to be convened by the Board.

66. Bubjeet to the provisions of Seetion 117 (2) of the Act
relating to Special Resolutions, seven days’ notice, specifying the
time and place of the meeting, and. specifying also in the case of
any special business the general nature of the business to be
transacted thereat, shall be given by notice sent by post or
otherwise by the Secretary or other officer of the Company, or
any other person appointed by the Board to do o, to such
Members as are entitled to receive notices from the Company,
provided that with the consent ia writing of all the Members a
meeting may be convened by a shorter notice and in any manner

they think fit. :

66. The accidental omission o give notice of any meeting
to, or the non-receipt of such notice by, any Member shall not
invalidate any resolution pasted or proceeding had at any such

-meeting,
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PROCEEDINGS AT GENERAL: MEETINGE.

87. The ordinary business of an QOvdinary General Meefing
thall be to receive and consider the profs sud ioss account, the
balance sheet of the Company atd the repori¢ of the Boaxd and
Auditors, to elect Directors, Auditors and other officers in the
place of those retiring, to fix the remuneration of the Auditors,
to sanction or declare dividends, and to transact any business
which under these presents cught to be transacted at an Ordinary
General Meeting. All other business shall be deemed special and
shall be subject to notice as hereinbefore provided.

68. Three Members present in person and entitled to vote
thereat (and for this purpose the duly appointed representative
of a corporation shall be deemed a Member) shall be a quorum
for a General Meeting, and no business shall be transacted at any
General Meeting unless the requisite guorum be present at the
commencement of the business.

69. If within half an hour after the time appointed for the
meeting a quornin is not present, the meeting, if convened by or
upon the requisition of Members, shall be dissolved. If otherwise
convened, it shall stand adjourned to the same day in the next
week, at the same time and place, and no notice of such adjourn-
ment need be given. The Members then present, not being less
than two, shall be a quorum,

70. The Chairman of the Board, or in his absence the
Vice-Chairman, if any, shall preside as Chairman at every meeting
of the Oompany, but if there be no such Chairman or Vice-
Chairman, or if he be not present within ten minutes after the
timic appointed for holding the meeting, or shall decline to talke
or shall retire from the chair, the Directors present shall choose
one of their number to act, and it there be no Director chosen
who shall be willing to act, the Members present in person and
entitled to vote shall choose one of their own number (not being
a Director) to act as Chairman at such meeting,

71. The Chairman presiding at any meeting with the
consent of the meeting may, and if directed by the meeting shall,
adjourn such meeting from time to time and from place to place
as fhe meeting shall determine. It shull not be necessary to give
notice to the Members of any adjourned meeting.
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72. At any adjourned Gerneral Meeting the Members presens
in perscn or by proxy shall have power to decide npor all matiers
that could lawfully have been disposed of at the meeting from

" which the adjournment took place; but no business shall be

trangacted at any adjourned maeting othor then the business not
d_isposed‘ of at the meeting from which the adjournment took
place. ’

73. Every question submitted to a General Mesting shall be
determined in the first instance by a show of hands of the Members
present in person, but & poll may be demanded in writing by the
Chairman or any thres Members present in person or by proxy
and entitled to vote, or by any one Member or two Members 0
present and entitled who holds or who hold between them not
less than 15 per cent. of the paid up share capital of the Company.
Unless a poll is duly demanded in accordance with these presents
8 declaration by the Chairman that a resolhition has been carried
or lost or has or has not been carried by any particular majority,
and an entry to thai effect in the minutes of proceedings of the
Company, shall be conciusive evidence of the fact, without
proof of the number, proportion or validity of the wvotes
recorded in favour of or against such rexolution.

74. Xf a poll is demanded, it shall be taken either at once or
after an adjournment, and genersily in such manner and at such
time and place as the Chairman presiding at the meeting at which
a poll shall have been demanded shall direct, and the result of
guch. poll shall be deemed the resolution of the meeting. The
demand for a poll may be withdrawn.

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

76. If a poll shall be duly demanded upon the election of a
Ongirman or on any question of adjournment, 16 shall be taken
at once. :

77. In case of an equality of votes, either on a sbow of
hands or at a poll, the Chairman of the meeting at which the show
of hands takes place or at which the poll i taken, as the case may
be, shall have a second or casting vote.
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VOTES OF MEMBERS.

78. On a show of hands every Mermber present in person o
by attorney shall have one vote, and upon & poll every Member
present in person or by attorney or by Proxy ghall have one voie
for every share beld by him, buf this provisicn shall be subject
$o0 the conditions with respect to apy special voting powers or
restrictions for the time being attached to any shares which may
be subject to special conditions. Where a corporation being a
Member is present at a General Meeting or at a meeting of any
class or group of Members by a duly authorised representative
who is not a Member, such representative shall, ag provided by
Section 116 of the Act, be entitled to exercise Line 8206 Powers on
behalf of such corporation as if he were an individual Member
of the Company.

79. Where there are joint registered holders of any share,
any one of such persons may vote at any meeting, either personally
ot by proxy, in respect of such share as if he were solely entitled
thereto ; and if more than one of such joint holders be present ok
any meeting personally or by proxy that ono of the said persons
go present in person or by proxy whose name stands first on the
Register in respect of such share ghall alone be entitled to vote in
respect thereof.

80. Any Member being a lunatic, idiot, or of unsound mind,
may vote by his judicial factor, curator bonis, or other legal

guardian. Any one of such persons may vote either personally
or by proxy.

gl. Upon a poll votes rﬁa.y be given either personally or by
proxy, hut, save as provided in Article 78 in regard to a corporation
being a Member, 10 pexrson shall be appointed & proxy except &

Member entitled to vote at the meeting for which the proxy
is given.

82, Bvery insfrument appointing a Proxy ghall be in
writing under the hand of the appointor or of his attorney duly
authorised in writing ; or if such appointor i8 a gorporation,
under the common seal, or under the hand of some officer of the
corporation duly authorised in writing in that behalf.

83, The instrument appointing a proxy, with the letier oF
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power of attorney (if any) under which it is signed. shall be
deposited at the Office at least forty-cight hours before the time
appointed for holding the meeting or adjourned reeting, as the
cafe may be, at which the person named in such instrument
proposes to vote; ctherwise the person so named shall not be
entitled o vote in respect thereof. No instrument appointing =

proxy shall be valid after the expiration of twelve months from the
date of its execution.

84. Every instrument of proxy, whether for a specified

meeting or otherwise, shall, 48 nearly as circumstances will admit,
be in the form or $o the effect following :—-

t¢ A, 0. Qosgor LIMITED.

“ 71,
of ,
being a Member =i A. €. Cossor Limited, hereby
appoint
of
or failing him of
or failing him of
a8 my proxy to vote for me and on my behalf and
if necessary to demand a poll at the [Ordinary
or Bxtracrdinary, ‘as the case may be] General
Meeting of the Company, to be held on the
day of and at any adjournment
thereod.

% As witness my hand this day of 2

(Article 85 was deleted by o Special Resolution of the Compuny
passed the 13th December, 1962)

86. Any Member whose address on the Register shall not be
in the United Kingdom shall be entitled to appoint by power of
attorney under seal some person, whether a Member or not,
having an address within the United Kingdom, to act as his
attorney for the purposes of receiving notices of meetings, and
attending meetings and voting thereat, and upon such power of
attorney being deposited at the Office together with a notice
from the attorney, giving his address in the United Kingdom,
an entry thereof shall be made in the Register, and all notices of
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meetirgs held during the continuance o such power of attorney
shall be served upon the rttorney thereby appointed as if such
attorney were a Member of the Company and the registered
owner of the shares, and all notives, except where otherwise
herein expressly provided, shall be deemed duly served if served
upon such attorney in accordance with these presents, and the
attorney shall be entitled to attend any meeting held during the
continuance of kis appointmnent and to vote thereat in respect
of the shares of the Member appointing him, such vote to be
exercised either personally or by proxy appointed by the attorney
in accordance with these presents. Every such power shall
remain in full foree, notwithstanding the death of, or its revocation
by other means by the grantor, unless and until express notice in
writing of such death or revocation shall have been given to the
Company.

86A. Subject to the provisions of the Companies Act, 1948,
a resolution in writing signed by all the Members for the time being
entitled to receive notice of and to attexd and vote at o gencral
meeting at which such resolution was to be proposed (or being
corporations by their duly authorised representabives) shall be as
valid and effective as if the same had been passed ab a general meeting
of the Company duly convened and held, Any such resolution may
consist of several documents in the like form each signed by one or
more of the Members or their attorneys and signature in the case of o
corporate body which is a Moember shall be sufficient if made by o
director thereof or its duly appointed attorney.

DIRECTORS.

87. TUntil otherwise determined by a General Meeting, the .
number of Directors shall not be less than two nor more than
ten. The Board shall have power at any time, and from sime to
time, to appoint any person as a Dircetor, either to fill a easual
vacancy, or a§ an addition to the Board, but so that the total
number of Directors shall not at any time exceed the maximum
pumber fixed as above. But any Director so appointed by the
Board shall hold office only until the next Ordinary General

Meeting of the Company at which Directors retire, and shall then
be eligible for re-election.

88. No Director shall be required to hold any qualification
shares.
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89. Ifany Director shall be resident abroad or sh U be aboub
to leave or shall have left the United Kingdom or be unable
through illness or other cause to attend any meeting of the Board,
he may, by writing under his hand, appoint any person to be his
substitute ; and every such substitute shall, during the absence
from the United Kingdom of the Director appointing him or
whilst suel Director is unable to attend meetings of the Board,
as the case may be, be entitled to attend and vote at meetings
of the Directors, and shall have and exercise all the powers,
rights, duties and authorities of the Director appointing him.
Provided always that no such appointment shall (except where the
substitute director shall be a Director of the Company) be operative
unless and until the approval of the Board shall have been given and
entered in the Directors’ minute book. A Director may at any time
by writing under his hand revoke the appointment of a substitute
appointed by him, and, subject to such approval as a”wesaid in like
manner appoint another person in his place, and if a Director shall
die or cease to hold the office of Director the appointment of his
gubstitute shall theroupon cease and determine. Every person
acting as a substitute for a Director shall be an officer of the
Company, and shall alone be responsible to the Company for his
own acts and defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration of any
guch substitube shall be payable oub of the remuneration payable
%o the Director appointing him, and shall consist of guch. portion
of the last-mentioned remuneration as shall be agreed between
the substitute and the Director appointing him.

90. The remuneration of the Directors shall from time to time
be determined by the Company in general meeting, Such remuneration
shall be deemed to accrue from day to day. The Directors shall also
be entitled to be paid all travelling, hotel and other expenses properly
ineurred by them in or with a view to the performance of their duties
or in attending meetings of the Board or Committees of the Board.

01. If any Director, being willing, shall be called upon to
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render or to perform and shall render or perform extra or Spf&cial
services of any kind, including services on any Committee
established by the Board, or ghall travel or go or reside abx:oad for
anyv business or purposes of the Company, he shall be entitled to
rec;eive such sum as the Board may think fit for expenses, and
also such remuneration as the Board think fit, either 25 a fixed
sum or as a percentage of profits or otherwise, and such
remuneration may, as the ‘Board shall determine, be gither in
addition to or in substitution for any other remuneration he may be
entitled to reccive, and the same shall be charged as part of the
ordinary working expenses.

92. The office of Director shall, ipse facto, be vacated :—

() If he resign his office by writing under his hand left at
the Office.

(Paragraph B was deleted by @ Special Resolution of the Company
passed the 13th DNecember, 1962)

(0)  he or his substitute, i any, shall have absented
himself (such absence not being absence with leave
or by srrangement with the Board on the affairs of
the Company) from meetings of the Directors for
three months in succession, and all the other Direo-
tors shall have unanimously resolved that his office
shall be vacated.

(p) If be become a lunatic or of unsound mind, or all the
other Directors shall have unanimously resolved
that he is physically or mentally incapable of
performing the funetions of a Director.

(B) Tf he become a bankrupf, suspend payment, or com-
pound with his creditors, or pursuant to any

provisions of the Statutes he become prohibited
from being a Director.

(F) T£ he be requested to resign by all the other Directors
for the time being.

Provided that until an entry of his office having been so vacated

e made in the minutes of the Board his acts as a Director shall be
ag offectnal as if his office were not vacated.

93. The continuing Directors at any time may act notwith-
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standing any vaeaney in their body : Provided always that in case
tka Directors shall at any time be reduced in numb:ar to less than
the minimum number fixed by or in accordance with these presents
it shall be lawful for the remaining Director to act for the purpose
of filling up vaeancies or summoning a General Meeting, but not
for any other purpose, unless therefo specially authorised by

resolution of the Company in General Meeting or as provided by
the Statutbes.

94. Any Director of the Company may be or become a
director or managing director of any subsidiary company, or any
other company in which this Company may be interested as
Shareholder or otherwise, and may, if so determined by the Board,
acquire from the Company and own beneficially any shares
vequired to qualify him as a director thereof at any price certifted
by the Auditors for the time being of the Company to he in their
opinion the fair value of such shares, and no such Director ghall
be accountable for any remumeration or other benefits received
by him a8 a director or member of any such subgidiary company
or other company as aforesaid, and any Director of the Company,
who is or is about to become a director of any subsidiary company,
may vote at Board Meetings of the Company in favour of any
contract for the purchase by him from the Company of his qualifi-
cation shares as a director of such subsidiary company.

95. A Director or intending Director shall not be disqualified
by his office from entering intio a contract or arrangement with the
Qompany, either as vendor, purchaser, lessor, lessee, mortgagor,
mortgagee, manager, agent, broker or otherwise, and no such
contract or arrangement, nor any contract or arrangement entered
into by or on behalf of the Company with any person, firm or
company in which any Director shall be in any way interested,
shall be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of s:uch
Director holding the office of Director, or of the ﬁducu_a,ry
relationship thereby established. Any Direc?or S0 cont?a.ctmg
or being so interested as aforesaid shall, as reqan'efi by Section 149
of the Act, declare at the Board Meeting ad? which the cont;ra(_;t
or arrangement i first taken into consideration the nature of his
interest, if his interest then exists, or in any other case at tl}e first
Board Meeting after the acquisition of his interest, and a Director
ghall not as a Director vote in respeet of any contr’a;cb or arrange-
ment in which he is so interested as aforesaid, and if he do-so vote

-
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his vote shall not be counted, but this prohibition shall not apply
to (and every Divector may vote or ot-herw.ise q('t as a Director
in respect of) the Agreements referred to in Article 4 of t}l?se
presents, or any modification thereof, or any matters arising
thercout, or any agreement supplemental thereto or any matters
ariging thereout, or any contract by or onbehalf of the Comyany to
give to the Directors or any of them any security by way of indem-
nitv or of security for advances or gettlement or set-off of cross-
cla;ms, or any offer or allotment of shares or debentures to &
Director, or any contract for the underwriting of ghares o deben-
tures, or any contract or arrangement with a corporation or firm of
or in which the Directors of the Company or any of them may be
directors, members, partners, creditors, employees or otherwise
interested, and it may at any time or times be suspended or
relaxed by a General Meeting. A general nobice that a Director
' is a director, member, partuner, creditor or employee of or obtherwise
interested in any specified company or firm aud is to be regarded
as interested in any contract or tranmsaction with sach company
or firm, shall he a sufficient declaration of interest under this
Article, and after such general notice it shall not be necessary to
give. any special nofice relabing to any particular contract or
transaction with such company or firm as aforesaid. A Direcbor
may occupy any other office or place of profit in the Company
_ (other than that of Anditor), or act in any professional eapacity
to the Company in eonjunction with hiz office of Director, on
such terms as to remuncration and otherwise as the Directors
shall approve.

POWERS OI' THE BOARD.

96. The business of the Company shall be managed by the
Board, who may exereise all such powers of the Company, and do
on behalf of the Company all such acts as are within the scope
of the Memorandum and Articles of Association of the Company
and as are not by the Statutes ox by thesc presents required to be
exercised or done by the Company in General Meeting, subject
nevertheless to any regulations of these presents, to the provisions
of the Statutes, and to such regulations, being not inconsistent
with the said regulalions, as may be prescribed by the Company
in General Meeting, bubt no regulations made by the Company in
General Meoting shall invalidate any prior act of the Board which
would have been valid if such regulations had not been made.

. 97 g 1Vﬁ.’it]:mut restriction to the general powers conferred by
or implied n‘l‘the lagt preceding Article, and to the other powers
and authorities conferred as aforesaid, it is hereby expressly
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declared that it shall be lawful for the Board fo carry aut all or
of the objects set forth in the Memorandum of ;’xssumumm
and by way of addition, and not of limitation, to do tre following,
things, namely —

(1) To purchase, take on lease, or otherwise acquire any

lands, plant, machinery, patents or other property,
rights or privileges which the Company is authorised
to acquire, at such price and generally on such terms
and conditions as they may think "fit.

(2) At their discretion to pay for any properby, rights or

privileges acquired by or services rend: ed to the
Company, either wholly or partly in cash, or in
shares, bonds, debentures or other securities of the
Company, and any such shares may be igsued cither
as fully paid up or with sach amount credited a8
paid up thereon as may be agreed upon, and any such
bonds, debentures or vther securities may be either
gpecifically charged upon wll or any part of the
property, assets and righta of the Company (including
its uncalled or unpaid capital for the time being)
or not so charged.

(3) To secure the fulfilment of any contracts or engage-

ments entered into by the Company, by mortgage
or charge of all or any of the property, assets and
rights of the Company (including b8 uncaltled or
unpaid capital for the time being), or in guch ofther
manner as they may think’ fit.

(4) To appoint, and at their discretion t0 remove or suspend

such managers, secrebaries, engineers, solicitors,
bankers, brokers, officers, clerks, agents and servants
for permanent, temporary or special services as
they may from. time to time think fit, and to invest
them with such powers as they may think expedient,
and to determine their duties and fix their salaries
or emoluments aad to require security in such
instances and to such amount as they think fit.

(3) From time to time to provide for the management of

the affairs of the Company abroad in such manner
as they think fit, and in particular to appoint any
persons to be the attorneys Of agents of fhe
Jompany, with guch powers, including power b0
sub-felegate, and upon queh terms as may be thought

o
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fit, and the Board may appoint auy Director or any
person or firm or coMPAnY a3 agent or agents to the

Company.

(6) To grant options oves ghares or debentures in the

Company and to attach to any shares or debentures
to be issued as the comsiderafiom, or part of the
consideration, for any contract with or property
acquired by or serviees rendered to the Company,
such conditions as to transfer thereof or voting in
respeet thereof, or otherwise, as they think fit.

{7) Mo appoint any person or persons or corporation to

accept and hold in trust for the Company any

" property belonging to the Company or in which it
is interested, or for any other purposes, and to
oxecute and do all such deeds and things as may
be requisite in relation to any sueh trust, and to
provide for the remuneration of such frustee or
trustees.

(8) To execute in the name and on behalf of the Company

such mortgages, charges and other sceurities on the
Company’s property and assets (present and future),
including its uncalled or unpaid capital, as they
think fit, in favour of any Direcbor or Directors of the
Company or any other person who may incur or
be about to ineur any personal liability, whether as
principal or surety, for the benefit of the Company,
and any such instrument may contain a power of
sale and such other powers, covenants, and provisions
as may be agreed on.

(9) To invest and deal with any of the moneys of the

Company not immediately required for the purposes
thereof, upon such investments and in such manner
(subject to the provisions of Article 7 hereof) a8
they think fit, and from time to time to vary or
realise such investments.

(10) To buy or sell stocks, shares, or securities of any

company or corporation, whether British, Dominion,
Colonial or foreign, and to promote, form, or be
interested in any company or corporation, and to
transfer to any company or corporation any properby
of this Company, and to subsidise or assist any
person, firm, company or corporation.

(1) To

(13) T

(14)

(1B)
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@1) To sell, let on leuse, exchange or dispose of the

property, rights, assets and undertaking of the
Company, or any part or parts thereof, or to grant
any right or privilege over or affecting the same or
any part thereof for such congideration as the
Board may think fit, and in particular for shares,
dobentures or other securities of any other company
having objects altogether or in part similar to those
of this Company.

(12) To pay the costs, charges and expenses preliminary

and incidental to the promotion, formation, estab-
lishmaent and registration of this or any company
promoted by this Company or in the promotion of
which this Company may be interested.

o make and carry into effect such contracis as they
may thivk fit for the purchase or other acquisition
of the whole or any part of the business, property
and effects of any person or corpany carrying on
any business similar to or identical with that of the
Company, or which the Company is authorised to
carry on, or in any other mamnner conducive to the
objects contemplatied by the Company or any
interest therein.

(14) To cause the Company to be registered or recognised

in any British Dominion, Colony, Protectorate or
Dependency, or in any foreign country or state or
mandated territory, and to apply for and obtain any
decrees, concessions, Jetters patient, licences and other
authorities and documents for and with referemce
to any of the objects of the Company, and exercise
the rights and powers thereby conferred, and other-

wise earry the same into effect.

(16) To draw, make, accept, endorse, pegotiate, purchase, -

lend money upon, discount, execube, and issue such
: b |
cheques, promissory noties, bills of exchange, bankers

drafts, bills of lading, warrants and other negotiable

or transferable ingtruments a8 they may deem

necessary or expedient for conducting the buginess
of the Company, and b0 determine who shall be

entitled to sign, accept and endorse the same On
behalf of the Company.

o
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{16) To institute, eanduet, acfend, co}npound or abandon
. any legal proceedings by or against the Cm})pan}' or
its officers. or otherwise coneerning the aflairs of the
Comp:my,- and also to eompound and allow time
for payment or satisfaction of any debts due, and
of any claims or demands by or against the Company,

(17) To refer any claims or demands by or against the
Company to arbitration, and observe and perform
the awards.

(18) To make and give reccipts, releases and other
discharges for money payable to the Company, and
for the claims and demands of the Company.

(19) To act on behalf of the Company in all matters relating
to bankrupts and insolvents.

(20) To give to any Managing Director, officer or other
pergon employed by the Company a commission on
the profits of any particular business or transaction,
or a share in the general profits of the Company,
such commission or share of profits to be treated as
part of the working expenses of the Company, and
to pay cominissions and make allowances to any
person introducing business to the Company, or
otherwise promoting the interests thereof.

(21) To allow discounts, commissions, rebates, and before
recoramending any dividend to set aside out of the
profits of the Company such sums as they think
proper a8 a reserve fund to meet contingencies, or
for equalising dividends or for the payment of special
dividends, or for repairing, improving and main-
taining any of the property of the Company, and for
such other purposes (being purposes for which the
profits of the Company may lawfully be applied)
as the Board shall in their absolute discretion think
conducive to the interests of the Company, and to
invest the several sums so set aside upon such
investments ag they think fit (subject to the provi-
sions of Article 7 hereof), and from time to time to
vary or realize such investments and dispose of all
or any part thereof for the benefit of the Company,
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and to divide any reserve fund into such special
funds as they think fit, with full power to employ
the assets constituting the reserve fund in the
business of the Company, and that without beiug

bound to keep the same separate from the other
assets.

(22) From time to time to make, vary and repeal bye-laws
for the regulation of the business of the Company,
its officers and servants, provided that no bye-law
or regulation shall be made under this power which
would amount to such an addition to or alteration
of these presents as could only legally be made

by Special Resolution duly passed in accordance
with the Statutes. '

(23) T'o grant pensions or annuities or other benefits on retire-
ment or death to persons who are, or have been, salaried
employees or officers or servants of the Company
(including Managing Directors and other full-time
working Directors) or to the widows or dependants of
any such persons, and to make contributions out of the
Company’s moneys to any scheme or fund, or pay
insurance premiums to provide for any such benefits.

LOCAY, MANAGEMENT.

98. The Board may from time %o iime provide for the
management of the affairs of the Company at home or abroad in
such manner as they shall think fit, and the provisions contained
in the six next following Articles shall be without prejudice to the
general powers conferred by this Article. '

99. The Board from time to time and at any time msay
. establish any local boards or agencies for managing any of the
affairs of the Company at home or abroad, and may appoint any
persons to be members of such local board, or any managers or
agents, and may fix their remuneration.

100. The Board may appoint any oneé of their own number,
or any cther perscn, to be Chairman of any local lbo?i.rd, and may
lay down guch rules and regulations as they may think fit for the
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conduct of the business of any local board, and may revoke, annul
or vary any such appointmont, rules or regulations.

101. The Board from time to time, and at any time, may
delegate to any Managing Director, local beard, manager, or agent,
any of the powers, authorities, and discretions for the time being
vested in the Board with regard to the conduct of the business of
the Company (other than the power to make calls and to mortgage
the Company’s uncalled or unpaid capital), with power to sub-
delegate, and may authorise the members for the time being of
any such local board, or any of them, te fill up any vacancies
therein, and to act notwithstanding vacancies.

102. Any such appointment or delegation as aforesaid may
be made on sach terms and subject to such conditions as the
Board may think fit, and subject to the terms of any contract

between the Company and the person concerned, the Board may.

at any time remove any person so appointed, and may by letter,
telegram or cablegram annul or vary any such delegation, but no
person dealing in good. faith and without notice of such annulment
or variation shall be affected thereby.

103. The Board may from time to time, and at any time, by
power of attorney under the Seal appoint any perton or persons
to be the attorney or attorneys of the Company for such purposes
and with such vpowers, authorities and discretions, and for such
period and subjeet to such conditions as the Board may from. tie
to time think fif, and any such appointment may (if the Board think
fit) be made in favour of any of the Directors or of the Members,
or any one or more of the members of any local board established
a8 aforesaid, or in favour of any company, or of the members,
directiors, nominees, or managers of any company or firm, or
otherwise in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Board, and any such
powers of atborney may contain such provisions for the protection
or convenience of persons dealing with such attorneys as the
Board think fit. Any such attorneys as aforesaid may be
authorised by the Board to sub-delegate all or any of the powers,
aubhorities and discretions for the time being vested in them.

10fL. The Company may exercise the powers as to keeping
& Dominion Register, and as to the use of an official seal abroad

conferred by the Statutes, and such. powers shall accordinyiy be
vested in the Board.

in
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BOEREGWING.

105. The Directors may exercise 2l the powess of the Company
‘o borrow money, and to mortgage or chazge its undertaking, proprriy
and uncalled capital, or any part thereof, and to issue uaebentures,
debenture stock, and other securities, whether outright or as security
for any debt, liability or obligation of the Company or of any third
party.

106. The Directors shall cause a proper register to be kept
in accordance with the Statutes of all mortgages and charges
affecting the property or assets of the Company, and shall duly
comply with the requirements of the Statutes in regard to the
regigtration of mortgages and charges therein specified.

ROTATION OF DIRECTORS.

107. Subject to the provisions berein eontained with respect
to Managing ‘Directors, at the Ordinary General Meeting in the
year 1939 and in each subsequent year one-third of the Directors
for the time being, or if their number is not a multiple of three,
then the number nearest to but not exceeding ome-third, shall
retire from office. A retiring Director shall retain office until the
dissolution or adjournment of the meeting at which his successor is
elected.

108. The Directors to retire in every ycar shall be the
Directors who have been longest in office since their last election.
As between Directors of equal seniority, the Directors to retire shall
(unless such Directors of equal geniority sha]l agree amongst
themselves) be selected from among them by lot.

109. A retiring Director shall be eligible for re-election.

110. The Company may at the meeting at which any Director
retires in manner aforesaid @ill up the vacated office by elec:.t?ng
2 person thereto. If at any such meeting the place of a retiring
Director is not filled up, the retiring Directors, or such of them as
have not had their places filled up, shall, if willing to .act, be deemed
to have been re-elected, unless at such meeting it is resolved 1-1013
to fill up such vacated office or unless a motion. for th(la re-f’alectlon
of any such Director shall have been put to the meetmg‘arnd lost
or unless a resolution reducing the number of Directors 18 passed
at the same meeting.
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111. No person not being a Directorretiring at the meeting or
a person recoramended by the Board shall be eligible for election

g a Director at any General Meeting unless not less than fourteen

clear days before the day appointed for the meeting there hag
been given to the Company notice in writing by some Member
duly qualified to be present and vote at the meeting for which
sueh notice is given of his intention to propose some person for
election, and also notice in writing signed by the person te be
proposed of his willingness to be slected.

112. The Company may from time to timein General Meeting
snereagse or reduce the number of Directors and may make the
appointments necessary for eflecting any such increase, and may
alter their quelification, and may also determine in what rotation
such increased or reduced number shall go out of office.

113. The Company may hy Extraordinary Resolution
remove any Director before the expiration of his period of
office and may by Ordinary Resolution appoint another person
to be a Director in his stead. The person so appointed hall retain
his office so lorg only as the Director in whose place he is appointed
would have held the same if he had not been removed.

114. The Company shall keep a’ the Office a register
containing the names, addresses, and occupations of the Direstors
and shall send to the Registrar of Companies a copv of such
register, and shall from time to time notify to the Registrar any
change that takes place in guch Directors.

MANAGING DIRECTORS.

115. The Board may from time to time appoint one or more
of their number to be a Managing Direwvor or Managing Directors
of the Company, either for a fixed term or without any limitation

a8 to his or their period of office, and may, subject to the pro-

visions of any contract between the Managing Director concerned
ax%d the Company, from time to time remove any Managing
Directior and apyoint another in his place. '

116. A Managing Directos, while he continues to hold that
office, shall not be subject to the provisions of these presents as
Fo }‘eﬁirement by rotation, and shall not be taken inte account
ir d-fermining the rotation of retirement of Directiors, but he shall
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be subject fo the same provisions as to disqualification and reraoval

ag the other Directors of the Company, and i€ he cease to hold -

the office of Director from any cause ke shall ipso facto and
" immediately cease to be a Managing Director.

117 . The remuneration of a Managing Director shall from
sime to time be fixed by the Board, and may be by way of
salary or commission or participation in the profits, or by any or
all of those modes, and shall, if so determined by the Beard,
be in addition to his share of any remuneration payable to the
Board or to the Managing Director as one of the Board.

118. The Board may entrust to and confer upon a Managing
Director or Manager any of tho powers, authorities and discretions
exercisabio by them, upon such terms and conditions and with
such restrictions as they think fit, and either collaterally with
or to the exclusion of their own powers.

PROCEEDINGS OF THI BOARD.

119, The Board may meet together for the despatch of
business, adjourn, aid otherwise regulate their meetings and
proceedings as they thinlk fit, and determine the quorum necessary
for the transaction of business. Until otherwise determined two
Directors shall be a quorum, Questions arising at any meeting
of the Board shall be decided by a majority of votes. In case
of an equality of votes the Chairman shalt have a second or canting
vote. “

196. A Director may at any time, and on the request of
& Director the Secretary of the Company shall at any time summeon
a meeting of the Board by a notice served upon each member
of the Board. It shall not be necessary to give notice of a meeting
of the Board to any Director absent frora the Unified Kingdom.

121. The Board may from time to time elect and remove
2 Chairman and Viee-Chairman of the Board. The Chairman
80 electéd, or in his absence the Vice-Chairman, shail preside at all
meetings of tho Boaid, but if no such Chairman or Viee-Chairman
be elected, or if at any meeting the Chairman or Vice-Chairman’ be
not present within five minutes after the time appointed for
holding the same, the Directors present shall chooge some one of
their number to act as Chairman of such meeting, and the Director
80 chosen shall preside at such meeting accoraing}y.

I
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(92, A meeting of the Board for the time being ot which
a quorum is present shall be competent to exercise all or any of the
authorities, powers ard discretions by or under these presents
vosted in or esercisable by the Directors generally.

123. The Board may delegate all or any of their powers to
Conunibtees censisting of one or more member or mombors of their
body, as they think fit, and may authorise any Coynmittee con-
sisting of two or more mambers to use the Seal. All Committees
so formed shall, in the excrcise of the powers so delegated, conform
to any regulations that may be imposed upon them'by the Board.

124. The meetings and proceedings of any such Cormmnittee
consisting of two or more members shall be governed by the
provisions herein conbained for regulating the meetings and
proceadings of the Directors so far as the same are applicable
thereto and are not superseded by any regulations made by the
Directors under the last preceding Article.

125. All acts dons by any meeting of the Board, or by a
Committee of the Board, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment of any such Director or person
acting as aforesaid, or that they, he, or any of them were or was
disqualified, be as valid as if every such person had been duly
appointed and was qualifiecd to be a Director.

126. A resolution signed by all the Directors for the timo

being shall be as valid as a resolution passed at a meeting of the
Board duly convened and held.

ANNUAL RETURNS.

127. The Company shall make the requisite annual returns
in accordance with tts Siatutes.

THE SEAY,.

128, The DBoard shall provide for the safe custody
of the Seal, which shall only be used pursnant to a resolution
of the Board, or a Commibtce of the Board authorised to use
the Seal, and, until oftherwise determined by the Board, in
the presence of one Director at least, vho shall sign every inatrn-
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ment to which the Seal is affixed, and every such instrument shall

be countexsighed by the Seeretary or some ather person appointed
by the Board.

DIVIDENDS.

129. When any asset is bought by the Company as from
a pase date (whether such date be before or after the incorporation
of the Jompany) upon the terms that the Company shall ag from
that date take the profits and bear the losses thereof, such profits
or logses, as the case ma7 be, shall at the discretion of the Directors
be credited or debited wholly or in part to revenue account, and
in that case the amount so credited or debited shall for the purpose
of ascertaining the fund available for dividend be treated as
a proflt or loss arising from the business of the Company.

130. Subject to the rights of holders of shares issued upon
special conditions, and to any arrangement that may be made
by the Company to the contrary, and subject as to shares not
fully paid up to any special arrangement made as regards money
paid in advance of calls, the profits of the Company shall (subject
to the provisions of the next following Arficle) Lie divisible among

the Members in proportion to the capital paid up on the shares
held by them respectively.

131. ' The Company in General Meeting may declare a
dividend to be paid to the Members according to their rights and
interests in the profits, and may fix the time for payment. Provided
always that if shares shall have been inii.cq during the course of
a financial year the holder thereof shuu, sunject to any arrange-
ment made by the Board to the contrary, only be entitled to have
paid to him in respect of dividends on such shores a proportionate
part of the dividends for such financial year caleulated on the
proportionate part of the year from the date on which such shares
wewr alletted, treating snch dividends as earned rateably over the
whote year. a

132. No dividend shall be paysable out of the capital of the
Company, and the declarntion of the Board as to the amount
available for dividend shall be coneclusive. No dividend shall
excesd the amount rerommended from time to time by the Board,
bat the Company i General Meeting may declare a smaller
dividend.

e 7T



e e _

-~

R,

16

183. The Board may from time to time, without calling any
General Meeting, pay to the Members such interim dividends as
in their judgment the position of the Company justifies. The
Board may also pay dividends on any Preference Shares half-vearly
or otherwise on fixed dates.

134, Any General Meeting declaring & dividend may direct
payment of such dividend wholly or in part by the distribution
of specific assets, and in parsicular of paid-up shares or debentures
of any other company, or in. any one or mMore of such ways, and
the Board shall give effect to such resolution, snd where any
difficulty arises in regard to the distribution they may setitle the
same as they think expedient, and inparticular may issue fractional
certificates and may fix the value for distribution of such specific
assets or any part thereof, and may determine that cash payments
shall be made to any Members upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest
. wy such specific assets in trustees upon such trusts for the persons
% “itled to the dividend as may seem expedient to the Board.

135. 'Thereceipt of the person appearing by the Register to
be the holder of any shares shall be a sufficient discharge to the
Oompany for any dividend or other moneys payable in respech of
such shares; and where several persons ave tlie joint holders of
a share the receipt of any one of them shall be a good discharge to
the Company for any dividend or vther nioneys payable thereon,

136. No dividend shall bear inferest against the Company.

137. Notice of any dividend that may have been declared
ghall be given to the Registered Members, or sent by post or
otherwise to their registered places of address.

138. A transfer of shares or stock shall not pass the right to
any dividend deglared thereon before the rigistration of the
transfer.,

139. The woard may retain the dividends payable upon
shares or stock in respeet of which any person is under the Articles
relating to the transmissicn of shares entitlod to become a Member,

until sueh person shall become o Member in respect thereof or shall
duly transfer the same.

140, Unless otherwise directed any dividend payable in
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cash may be paid by cheqgne o warrant sent through the post to
the registered address of the Member entitled, or in the case of
joint holders to that one whose name stands first on the Register
in respect of the joint holding, and every cheque or warrant
go sent shall be made payable to the order of the person to whom
it is sent, and the payment of any suelt cheque or warrant shall
‘operate as a good discharge to the Company in respect of the
dividend represented thereby, notwithstanding that it may

subsequently appear that the same has been stolen ov that the
endorsement thereon has been forged.

141. All dividends unclaimed for one year after having been
declared may be invested or obtherwise made use of by the Board
for the benefit of the Company until claimed.

CAPITALISATION OF RESERVES, ETO.

142. The Company in General Meeting may at any time and
from time to time on the recomrendation of the Board puss a
resclution that any sum not required for the payment or provision
of any fixed preferential dividend and (a){ox the time being standing
to the credit of any reserve fund or reserve account of the Company,
including premiums received on the issue of any shares or deben-
tures of the Company, or any sum arising from any operation
creating an exc¢ess of assets on capital account, or (B) being
undivided net profits in the hands of the Company, he capitalised,
and that such sum be appropriated as capital to and amongst the
Shareholders who would have been entitled thercto if the same
had been distributed by way of dividend in the shares and
proportions in which they would have been so cntitled, and in
such manner as the resolution may direct, and such resolution
shall be effective and the Board shall in accordance with suci
resolution apply such sum in paying up in full (or, with the consent
of all such Shareholders, in part) any unissued shares or debenfures
or other obligations of the Compaxny on behalf of such Shareholders,
and appropriate such shares or debentures or other obligations
and distribute the same credited as fully paid up (or, a8 the case
may be, partly paid up) amongst such Shareholders in the shares
and proportions aforesaid jn satisfaction of their shares and
interests in the said capitalised sum, or ghall apply such sum
or any part thereof on behalf of the Shareholders entitled thereto
in paying up the whole ur part of any uncalled balance which shall
for the time being be unpaid in respect of any issued shares held
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by such Shareholders, or otherwise deal with such sum as directed
by such resolution. ‘Where any difficulty arxises in respeet of any
suel ¢istribution the Board may seiltle the same as they think
expodiont, and in particular they may issue fractional certificates,
fix e value for distribution of any shares or debentures or other
obligntions, make cash payments fo any Sharcholders on the
footing of the value so fixed in order to adjust rights, and vest
any such shares or debentures or other obligations in trustees upon
such trusts for the persons entitled to share in the appropriation
and distribution as may scem just and expedient to the Board,
When deemed requisite a proper contract for the allotment and
aceeptance of any shares to be distributed as aforesaid shall in
accordance with the Statutes be delivered to the Registrar of
Companies for registration, and the Board may appoint any person
to sign such contract on behalf of the persons entitled to share in the
appropriation and distribution, and such appointment shall be
clfective.

OPTION CERTIFICATES.

143, In respect of any shares over which the Company shall
have granted any call or opfion the Board may issue Option

Cerfificates enabling the helders thereof at any time within the

period therein mentioned to call for and be allotted at par or at
a premium the number of shares in such Option Certificates
mentioned, The Option Certificates shall be under the Seal,
autographicaily signed by one Director and the Secretary or some
other person appointed by the Board, and shall specify the number
of shares in respect of which such optionis given. The Board may
draw up and enter in the Directors’ minute book and from time
to time vary the regulations and conditions under and upon which
gnch Option Certificates can be transferred or otherwise dealt with.

144. Unless the Board shall in any ecase otherwise determine,
no Optivn Certificate shall be issued except upon the express
condition that the rights and privileges of the holders thereof
for the time being and of all other holders of Option Certificates
of the same class shall be liable to be affected, altered, modified,
commuted, abrogated or dealt with (A) by an agreement between
the Company and any person purporting to contract on behalf of
such holders, provided such agreement is ratified in writing by
fhe holders for the time being of Option Certificates comprising
two-thirds of the shares in respect of which certificates of thab
class shall be outstanding, or (B) with the sanction of an Extra-
ordinary Resolution passed at 4 meeting of the holders of Option
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Gertificater of that class. For the purposes of this Article the
expression © Bxtraordinary Resolution” shall have the same

. meaning, mulalis mutendis, as in the Statutes, the relevant

provisions whercof shall apply accordingly, but so that on & poll
each holder of an Option Certificate shall have one vote for every
share comprised therein., All the provisions of these presents shall,
m atatis mutandis, apply to any such meeting of holders of Option
Certificates, but so that the necessary quorum shall be persons
holding or representing by proxy Option Certificates comprising
one-fifth of the shares in respect of which Option Certificates of the
class in question shall be outstanding, provided that if at any
adjourned meeting of such holders a quorum as above defined is
not presend, those holders who are present shall be a quorum.

ACCOTUNTS.
145. The Board shall keep proper books of account with
respect to all the transactions, assets and liabilities of the Company,

in accordamce with the requirements of Section 122 of the Autk.

146. The books of account shail be kept at the Office, or ab

such other place or places as the Board shall think fit, and shall -

at all times be open to the inspection of the Directors, bub .no
person, other than a Director or Auditor, or an officer, clerk,
accountant or other person whose duty requires and entitles him
to do so, shall be entitled to inspect the books, accounts, docu-
ments or writings of the Company, excepb as provided by the
Statutes or aubhorised by the Board or by a resolution of thé
Company in General Meeting.

147. A profit and loss account and balance sheet made up
to such date before the meeting as is provided by Section 123 (1)
of the Act shall be laid before the Company at an Ordinary
General Meeting not later than eighteen months after the Com-
pany’s incorporation and subsequently once atb leagt in every
calendar year, and the balance sheet shall contain a general
summary of the assets and liabilities of the Company. The
balance sheet shall be accompanied by a repoxt of the Board as to
the state and condition of the Company, as to the amount (if any)
which they recommend to be paid by way of dividend ifo the
Members, and the amount (if any) which they have carricd or
propose to cazry to reserve. The report and balance shcfab shall
be signed on behalf of the Board by at least two of the Directors
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of the Company, and shail be countersigned by the Seeretary,
and the Auditors’ report shall be attached to the balanee sheet
snd shall be read before the Company in Goneral Aeeting, and
be open For inspeetion by any Member.  The aceounts and balance
gheets of the Company shall contain or have annexed thereto all
such statements, details and particulars as are preseribed by

Scetions 123 to 128 of the Act.

148. A printed copy of the Directors’ and Auditors’ reports,
profit and loss account and balance sheet and of any obther docu-
ments required by law to be annexed to the balance sheet, shall,
ab least seven days previous to the General Meeting, be delivered
or sent by post to the registered adaress of every Member.-

AUDIT.

149, The provisions as to audit and Auditors which are
contained in Sectioas 132, 133 and 134 of the Act shall apply.and
be observed.

150. Every account of the Board when audited and approved
by a General Meeting shall be conclusive excepl as regards any
error digscovered therein within three months next after the
approval thereof. Whenever any such error is discovercd within
that period the account shall forthwith be corrected, and thence-
forth shall be conclusive.

NOTICES.

151, Tvery notice shall be given by the Company to every
Member entitled to receive the same by sending it addressed to that
Member at his registered address by post, except that in the ca. 2 of &
Member whose registered address is outside the United Kingdom of
Great Britain and Northern Ireland every notice shell be sent by
airmail if practicable. '

152, All notices directed to be given to the Members shall,
with respect to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the Register,

and notice so given shall be sufficient notice to all the holders
of such share.

{Articles 153 to 156, inclusive, were deleted by a Special Resolution
of the Company passed the 13th December, 1962).

157. Any notbice, if served by post, shall be deemed to have
been served at the time when the letter containing the same is pub
into & post office situated within the United Kingdom, and in
proving such service it shall be sufficient to prove that the lettor

containing the notice was properly addressed and put into such
post office.
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168. Where o given number of days’ notice or netice
extending over any other period is required o be given the day of
gervice shall, unless it is otherwise provided, be counted in such
number of days or other period.

189. Any notice or document delivered or sent L.y post to, or
left at, the registered address of any Member shall, if such Member
be then deceased, and whether or not the Company have notice
of his decease, be deemed to have been duly served on his execubors.

160. Every person who, by operation of law, transfer,
transmission, or other means whatsoever, shall become entitled to
any share, shall be bound by every notice in respect of such share,
which, previously to hiz name and address being entered in the
Register us the registered holder of such share, shall haive been duly
given to the person frexn whom he derives the title o such share.

WINDING-UP.

161. (1) If the Company shail be wound wup, whether
voluntarily or otherwise, the Liquidator may, with the sanction
of an Hxtraordinary Resolution, divide among the Members in
specie any part of the assets of the Company, and may with the
like sanction vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the Members as the Ligquidabor
with the like sanction shall think fit.

(2) If thought expedient any such division may be otherwise
than in accordance with the then existing rights of the Members
{except where unalterably fixed by the Memorandum of As§ooia-
tion), and in particular any class may be given .pref.erentla,l or
gpecial rights, or may be excluded altogether or in part, bljlf; in
default of any such provision the assets shall, subject o tllle rights
of the holders of shares issued with special rights or privileges or
on speeial conditions, be distributed rateably a:cgo'rding to t,'ha
amount paid up on the shares ; bub in case any division otherwise
than in accordance with the existing rights of the Members shall
be determined on, any Member who would be prejudiced thereby
ghall have a right to dissent and ancillary rights as if such deter-
raination were a Special Resolution passed pursuant to Section 234
of the Act.

(3) In case any of the whaces tio be _fiivided as aforesaid involve
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a liability to calls or otherwise, any person entitted under surh
division to any of the said shares may within ton days alter tLe
par~ing of the Pxtraordinary Resolution, by notice in writing,
direst the Liquidator to goll his proportion and pay him the nat
procceds, and the Liguidator shall, if practicable, act accordingly.

INDEMNITY.

162. Subject o the provisions of the Statutes, the Directors,
Managing Directors, Managers, Agents, Auditors, Secretary, and
other officers or servants for the time being of the Company, and
the Trustees (if any) for the time being acting in relation So sny
of the affairs of the Compary, and every of them, and every of
their executors, shall be indrmnified and secured harmless out of the
assets and proLts of the Cumpany from and against all liabilities
ineurred by them and any of them in relation to the matters
referced to in paragraph (o) of the puoviso to Section 162 of the
Act.
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