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0 1 Supmenna Corcs (on Do solemnly sd sincersly declare that I am @_ Q- ZoLcidps A Sl

“'inSeotinnd an Enrellad
“Law Agont) “engaged

“in tho formation.” Ao fnessse Cotens Lrigasen w2 fop frrrrioioes,

# A Person named in ’ “
Lo Articles of Amso-
“eiation as o Director
|  or Beorotary.” ——

of _Callerolets &7%/

T;imited

and That all the requirements of the Companies Act, 1929,
in respect of matters precedent to the registration of the said
&!ﬁﬁ- A @ Q““Compa.ny and incidental thereto have been complied wit?h. And I make
this solemn Deolaration conscientiously believing the samsa to bs true and

by virtue of the provisions of the Statutory Declarations Act, 1835,
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CONSENT T0 ACT AS DIRECTOR OF A COMPANY.

4 - Pursuant to Section 140 {2) (a).
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Company.

Limited.

PUBL!SHED AND 80LD BY

WATERLOW & SONS LIMITED

LAW AND COMPANIRS' STATIONBERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT SYRERT, LONDON 3
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To the Zegistrar % (- panies,
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WATERLOW & SONS LIMITED,

LONBON WALL, BIRGEIN-LANE, AND 49 PARUIAMENT STREET, LONDON ;
AND. TEY.CLE ROW, BIRMINGHAM,
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To the Registrar - i ( i panies,
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PUBLISWED AND SOLD BY

WATERLOW & SONS LIMITED
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r

Cc;mmc'r by a Director to take qualifylng shares n

‘ g
doaltorcclens Farest s 7
v —— o Limited,

to be signed and filed pursuant to Section 140 {iii) of the Companies

Act, 1929,

e —————

_ ) ) PUBLISHED ANXD ;iODD BY ‘ ' ‘
TWATERLOW & SONS LIMITED,
v LAW AND COMPANIES" STATIONERS AND REGISTRATION AGEXTS, '

LONDON WALL, BIRCHIN LANE, AND 4¢ PARLIAMENT STREET, LONDON;
AND TE?IP'LE ROW, BIRMINGHA'M,.
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j *the undersigped - Jei fm;m Fovtogesn yfmaxk};
of +/ Vetheofets, Préatear ’f;‘ffﬂ-fﬁmﬁ/nfd Sonsn.
Ihent - lr k.

Y —

having consented to act as Director of - Lalflesstim igcat

o Limited,
hereby ssveraliy undertake and agree to take from the said (}m:nﬁmy

and ‘to pay for shares of ‘the Company of ths nomina! value of

Ooce. Auceecelee o

pounds,

this being the amount fixed by the Articles of Assooiation of the

"'Comim.ny as the quolification of a Director of the Company.

m u | Dated thisl 7 ﬁ k)’:?a.? of

77‘“*-7 1959

Signed by the said o Jasseon
gm‘ie-nm‘;_ ‘yfx’lj-t-*l.mt..y N
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in the presence of
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s et PEZ. o,
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M w# ,f 3 M&zw.—-'rh“is Agresment st be stanped with daty '6d., to be 'deu/d\‘tee\; sither by en

adhesive stamp over which the Dircetor should sign, or by s stamp impressed
within fourteen days of the date of the Agreement. A stamp i¢ required
for each sigmavure, “ o A
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to be signed and filed pursuant to Section 140 (iii) of the Companies
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Act, 1829,

————

PUBLISHED AND HOLD BY

TWATERLOW & SONS LIMITED

LAW AND COMPANIES® STATIONERS AND REGISTRATION AGENTS,

LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON;
AND TEMPLE ROW, TSI‘RHINGHAM,
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A b nglons Hoecid Limited,

! D balisg
HUIor (WD M V2 %the undersigned Tt ‘&ffaéa%f e FYVIW 4 m

. ;Cam/»?)mﬁmy J"W Fard £ 56 WM&#M
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A \ Py, W/ T arotces abile Ja W@M&% ‘?’ﬂ“f%

R}t D Gosclesed) Lradorr DS .
having ocvgented to act as Direotons of ﬁafm Mmﬂ‘/

i - Limited,
hereby severally undertake and agree to take from the sald Usmpany
and to pay for shares of the Company of the nominal value of

G Srecordied - . pounds
this being the amount fixed by the Axticles of Association of the
Cowpany as the qualification of a Director of the (‘,ompa;;y.
. I¢’ %Y e
\ Dated this ' day of - ‘ 195,
v y ‘ f
TRCIEVE &
Signed by the said Jw :
%@W ang e Hcfﬁ; [ﬁw
‘- MJ# RYPRTA \””*X’\ J‘-}/{’xbo - \
in the pregonce of y sl RIDE , | 047?’?
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T Srledoin

Nors.—This Agreement muct be stamped with duty 6d., to be doiiotsd  either [by RN
adhesive stamp over which the Director should sign, or by a stemp 1m?§essod
within fourtoen duys of the date of tho Agreement. A atamp vequirad

for each sigunature.
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L
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25 MAY 1929;

"STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp

Act, 1891 (NOTE.;ThB Stamp Duty on the Nominal Capital is Ten Shillings for

ST -\

every €100 or fraction of £100—Section 41, Finance Act, 1988.)

#

Docurcent, when

This Statement is fo be filed witih the Meraorandum of Association or other

the Company is registered.
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PUBLIBHED A.ND 30LD BY

WATLRLOW & SONS LIMITED

LAW AND COMPANFES’ STATIONERS AND REGISTRATION AGENTS,
LONDON WALL, BIRCHIN LANE, AND 49 PARLIAMENT STREET, LONDON ;

Presented by

AND 8 NEWHALL STREET, BIRMINGHAM,
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The NOMINAL CAPITAL of ©Qfles10tes Yecish —

L fual g o e S T e o

we 228,000  Gwidedinte. 525, 007  shares of 2. / wreemeemmanth
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State whethér Direstor, or Manager, or Seorobeyy
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i COMPANY LIMITED BY SHARE

femorandum of Fssociation y

oF ‘f
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. CALLENDERS TRUST LIMITED.

e ?ﬂ&

k¥

i

1. The name of the Company is * CALLENDERS TRUST - R

LivMiTen.”

e
K
L
§
:
;
\

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

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

(1) To acquire the undertaking of Callenders Share and
Investment Trust Limited, incorporated in the year

R

1912,
=8 : (2) To acquire and hold shares, stocks, debentures,
i : débenture stocks, bonds, obligitions and securities

issued or guaranteed by any -company constituted
or carrying on business in the United Kingdom or
in apy colony or dependency or possession thereof,

or in any foreign country, and debentures, debenture i
stock, bonds, obligations and securities issued or o
guaranteed by any government, sovereign ruler, - o
commissioners, public body or authority, supreme, Eﬁ
municipal, local or otherwise, whether at home or .. |
abroad. o ‘d} h 1‘4 . ’r"‘:‘
(3) To acquire any such shares, stocks, debenibures, , I
debenture stock, bonds, obligations or securities - A
‘ Fr"“;.

s N

. : e w [ ¢

i p




6

by original subscription, fender, pnreLas exchange N
or otherwise, and to exereise and eniorce all righis
and powers eonferred by or incident to the ownership

thereoi.

R

o S

{4) To borrow or raise money for the purpose of the
Company's business on any terms and conditions,
and in particular by the issne of debentures and
debenture stock, redeemable or irredeemable, and
charged or not charged upon the underiaking and
all or any of the assets of the Company, both present
and fainre.

SR

‘
Py

e

{5) To receive money on deposit or loan n}gdn such ter'ms IR
55 the Company may approve. S ’\ f 15{
{6) To make adivances to any person, corporafion or - """-;;'
company with or without security and upon meh i
ferms as the Company mAay approve. &

(7} To grant pensions, allowances, gratuities and boma.sas
$o employees or ex-employees of the Company or the -
dependants of snch employees or ex-employees, and
0 establish and support or to aid in the esiabhsh—
men§ and support of any schools and any ednmi;mm}
scientifie, literary, religions or charitable mshtntmns,

wheiber such sociclies be convecied with, any |
zmdermkm, o carried on by the Company or Rot, and
{o muke any donations, whether charitable o
otherwise, and either in eash or other asseis me;h ,
tke Company may deem expedient for o in
conmection with any of its objects or oiherwise.

{8} To moke, accept, endorse and execnte pmmi:éﬁfy
nofes, bills of exchange and ether. nm&aable
Instroments. ‘ J

(2} To invest moneys of the Company upon sech mvmfi-
ments and in such manner as may {roa tinse to ﬁm&
be determined.

{10) To cuier into parinership or any joini-perse arrange~ - T
ment or any mraugement for sharing profis, apion -
of interests or co-operation with amy company, frm |
©r PeISOR CMTFING 01 oY proposing fo eary on
business within the objects of this Company, and %o

~ siequire and held shares, stocks, debentare stock o
seonrities of any such comxpany. : oy

t
S

kN
£
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(11) '.Do sell, lease or otherwise dispose of the undertaking
or all or any part of the assets of the Company for
any consideration which may be thought fit.

(12) To distribute ﬂ,mong the members of the Company
in specie any properﬁy of the Company.

(13) To do all such other things as in the opinion of the
Company are incidental or conducive to the above
objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £625,000, divided
into 525,000 shares of £1 each, with power to issue any part or
parts of ity present or future capital, with or subject to such
preferential, deierred, qualified or special rights, pmvﬂeges or
conditions as may be thought expedient.

"
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WE, the several persons whose iames and addresses are subscribed, ~
are desirous of being formed into a Company in pursuance of this | *~
Memorandum of Association, and we respectively agree to take -
the namber of shares in the capital of the Company set, Oppoalto ¢
our respective names. _ e

- \umber of Sharen ,;/
WAWES, ADDRESSES AND DEZSCRIPTIONS OF SUBSCREIBFEES. e )'each

1‘ ":."*“'<\

\,1, MM’MM\‘% Jmiwl il ﬁwl 9«}«)&112 , e

%’:‘-‘-}?;; {.«!‘,%.Q?fg Wi ‘
rbaies & allyedes 1 -'We‘w ol koLt Dby | G
rFL L e Ly i f&é—m Sb [ %lm é\a,‘;efm ﬂ-«rctdﬂg

zewﬁ. Tt 1 AR onils = Hrtegen Gantsel

//’*’7 A /%W S | o
gm il Bt o | :

2 T A
“—‘zﬂa-c £ g0 famiiometl - ‘
M = ﬁwﬁ E, < _@ .
- :t/ ‘S‘? Fg ! G o S5 AT )
C_.._-\ - asa it ;\-e—uu. o

g -
i‘v‘-lm "ku;.-— k] e "
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uh.rn..rf-rb_ _«.‘Sr
Tt:-m%m -s«.md&ﬂ ) u |
OW v

y /M’P’»’vfr u{:',- mw J"ﬂ-"—_&
f Lol iJ'w_-‘ ""-Wlhlu &‘*ﬁ

ha’:m NP \h cw'.:f.u“*

4 i 0 j : L
# i&;wd (ML@“{\"\; V;UWQL.‘:/ 5, ,ﬂ.u , '

M.’A.
Fan, &mﬁm tesiat, | whu s
< *“Mm u- m«ﬁjﬁ M m,:: 3;‘.* S .:“:Lt‘rﬂ ‘L_ e j“ﬁ«,ww. o %}*f \
Chand gt. : g‘&-s—m{fm ﬁwmr-t i ﬂﬁ fW«Mnu - e

Dated this 5 dav of I’llc:x;q 31933,

Wi‘m&ss 4o the above Signstures— o ;f‘;;
~ il
P‘{ Ej‘ f Qfm.

*ﬂl,\. Rood Amw fmz,cfaw{«ﬂ’ﬂ L ,‘- ‘
gnﬁéﬂlaﬂgw} Axfonde 'Ell @3“’%@2—&5 Jm‘ )?
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COMPANY LIMITED BY SHARES.

REGISTY o,

Articles of Aggociation
OF . [d? __f}@f\Y 935
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CALLENDERS TRUST LIMEITED.

e— ——— rr————— —

et
——c—earvee rma— v

TABLE A.

1. The regulations in Table A in the First Schedule to the Tablo A excluded

Companies Act 1929 shall not apply to the Company except so
far as the same are repeated or contained in these Articles.

INTERPRETATION.

9. In these Articles the words standing in the first column interprotation
of the table next hereinafter contained shall bear the meanings douse
set opposite to them respectively in the second column thereof,
if not inconsistent with the subject or context—

WORDS. MEARINGS.

The Act .. 'The Companies Act 1929, Definitions

The Statutes .. The Companies Act 1929, and every other
Act for the time being in force concerning
joint stock companies and affecting the

: Company. ,

These Articles .. These Articles of Association and the regula-

tions of the Company for the time being in

force.
Office .. .. 'The registered office of the Company.
Seal . .. The Common Seal of the Company.

Month Oalendar month.

Paid up .. #ncludes eredited as paid up.

Dividend g includes bonus.

In writing ¥ Written, printed or lithographed, or visibly

expressed in all or any of these or any other
modes of representing or reproducing words. .

The expression * alien” for all purposes of these Articles

shall mean and include—
(A) A person who is not a British subject.

< Toos

A

e T,
EIr=a




Words in Statutes
to bear sams
meaning in
Articles

Busineus of
Company io onter
into agreement

Minimum
aubseription

Coramoncoment
of business

-
Dircctora may

commeneo or drop
any branch

- business

10

(B) A corporation not established under the laws of Great |
Britain and Northern Ireland or any of the BI'ltlSh L
Dominions.

(c) A corporation of which shares conferring a majority
of the voting power are held or controlled by nersons
not being British subjects. - -

(0) A corporation, & majority of whose board or other
controlling executive are not British subjects,

(B) A corporation which for any reason is directly m;
indivectly under the control of persons. not’ bemg
British subjects.

Words importing the singular number only shall melude
the plural number, and vice versa.

Words importing the masculine gender only shall include the
feminine gender, and : @

Words importing persons shall 1neludu corporafions. )

Subjoct as aforesaid, any words or expressmns defined in- the
Statutes shall bear the same meanings in tb ese Articles,

BUSINDSS :i
3. The Company shall, as speedily \\a,s possible after bhe
incorporation of the Company, enter into 'un agreement under the
seal with Callenders Share and Investment Trust Timited and -
Stanley Thompson, the liquidator thereoi‘ in the terms of the
draft agreement signed for 1denb1ﬁca,twn by Bernard Harpur..
Dralke, Solicitor, with sue.h (if a,ny) mochﬁcmtmns or a.ltelatlons a8

~
&
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and shall carry the same 1111;0 eﬁect And it is hcreby expressly“
declared that the validity of the said agreement or any such -
modification as aforesaid shall not be impeached on the grmmd
that the vendors or any of them, as promoters, Dirvectors or othern,u
wise, stand in a fiduciary relation to the Company; and. ‘that | ¥ .
every person who shall at any time become a member. of the -, "
Company shall be deemed expressly to have a.pproved and
confirmed the said agreement, with or without modlﬁcatlon as
aforesaid.

4. The Company shall duly comply with any prcmsmns of .
the Statutes as to the minimum subseription on which the' ‘-‘
Company may proceed to an allotment of its shares. ’ :

5. The business of the Company may be commenced s
soon after the incorporation of the Company as the Directors cax.®
obtain the certificate of the Registrar of Companies Pl'esmlba‘l
by Section 94 of the Act. "

’ 6. Subject as aforesaid, any branch or kind of business =
which by‘ the ].}Iemomndum of Association of the Company, ot
these Avticles, is either expressly or by implication authorised to - =i
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be undertaken by the Company may be undertaken by the
Directors at such time or times as they shall think fit, and further,
may be suffered by them to be in abeyance, whether such branch
or kind of business may have been actually commenced or not,
o long as the Directors may deem it expedient not to commence
or proceed with such branch of kind of business.

7. The office shall be at such place as the Directors shall Offico of Company
from time to time appoint. ‘

SHARES.
S. Save in so far as any particular transaction may be Funds nottabs

authorised by the Statutes, no part of the funds of the Company ;i‘xgl]?néuedo?uham
shall be employed in the purchase or in loans on the security ‘
of the Company’s shares.

9. The Company may D&y 2 commission to any person in Undorwriting of
consideration of his subscribing or agreeing to subscribe, whether shores
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital of the Company, such commission not to exceed
10 per cent. of the price ab which the shares are issmed or am
amount equivalent thereto. Any such commission may be paid
in cagh or in fully paid shares of the Company at par, ox partly in
one way and partly in the other, as may be arvanged. The
requirements of Sections 42, 43, 44 and 108 of the Act shall be

observed, so far as applicable.

10. The shares shall be at the disposal of the Directors, ﬁ?%f&:foﬂsp““
and they may allot, grant options over, or otherwise deal with
or dispose of them to such persons at such times and generally
on such terms and conditions as they think proper, but so thab
no shares shall be issued at a discount, except in accordance with

Section 47 of the Act.

11. Tf two or more persons are registered as joint holdexs Rooaipts of jolnb
of any share, any one of such persons may give effectual receipts
for any dividends, bonuses ox other moneys payable in respect of
guch share.

12. No person shall be recognised by the Company as XNotrust reoogalsed
holding any share upon any trust, and the Company shall not be
bound by or recognise any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a
share, or (excepl only as by these Articles otherwise expressly
provided or as by Statute required or under an order of Cour)
any other right in respect of any share, except an absolute right

P4
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to the entircty thereof in the registered holdey, or in the cam s
share warrant in the bhearer of the warant for thp tima helpg
13. Xvery member shall without payment ba entitied
recoive within two months after allotment or lodgment of frayg
(or within such other period as the eonditions of issue shall provig
a certificate under the seal specifying the shares allotted
transferred to him and the amount paid up thereon, proviis ‘;
that in the case of joint holders the Company shall not be bdﬁﬁf, L
to issee more than oue certificate to all the joint holders, sl
delivery of such certificate to any one of them shall be suﬂ‘:éﬁ‘_é‘gl 4
delivery to all. '
oo
14. TIf any such certificate shall be worn out, defact
destroyed or lost, it may be renewed on such evidence Beiig
produced as the Directors shall require, and in case of wea &
out or defacement on delivery up of the old certificate, : ife !
ease of destruction or loss on execution of such indemnity (i ay)afy
and in either case on payment of such sum, not exceeding’
shilling, as the Directors may from time to time require. In-eateps
of destruction or loss the member to whom such renewed, cert] G
is given shall also bear and pay ‘to the Company all exJenes
incidental to the investigation by the Company of the evi e
of such destruction or loss and to such indemnity. R

15.  No shareholder shall be entitled to receive any divi
or to be present or vote at any meeting or upon a poll, or to exel
any privilege as a member, until he shall have paid all calls;
the tims being due and Payable on every share held by §)
whether alone or jointly with any other person, together, WIILEAS
Interest and expenses (if any) e '

LIEN OX SHARES. i

16. “The Company shall have a first and Pa,ramounﬁ. 55
and charge on all the shares not fully paid up registered in theH
1ame of a membor (whether solely or jointly with others) for:4:
moneys due to the Oompany from him or his estate, either o

k)

or joinbly with any other person, whether a member 01';“91"?, s
Whether such moneys are Presently payable or nob.
Company’s lien (it any) on a share shall extend to all dividends

payable thereon,

17. For {he N i 1 jon

Mmay sell all or any of the shaves subjebct thereto iﬂ“S“Q.huIna;nn
a8 they think §

b, but no sale shall be made until siich time 83 tho-
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moneys arc presently payable, and nntil & notice in writing stating
the amount due and demanding payment, and giving notice of
intention to sell in default, shall have been served in such maunner
as the Directors shall think fit on such member or the person
(if any) entitled by transmission fo the shares, and defauit in
payment shall have been made by him or them for seven days
alfter such notiee.

18. The net proceeds of any such sale shall be applied in A&‘;ﬁﬁfg}‘ﬁ,
or towards satisfaction of the amount due, and the residue (if any) F "
shall be paid to the member or the person (it any) entitled by
transmission to the shares; provided always that the Company
shall be entitled to o lien upon such residue in respect of any
moneys due to the Company bub not presently payable like to
that which it had upon the shares immediately before the sale
thereof.

19. Upon any such sale as aforesaid, the Direetors may Direotors may
authorise some person to transfer the shares sold to the purchaser ﬂmi iy
and may enter the purchaser’s name in the register as holder of register
the shares, and the purchaser shall not be bound to see to the
regularity or validity of, or be affected by any irregularity or
invalidity in the proceedings or be bound to see to the application
of the purchase money, and after his name has been entered in
the register the validity of the gale shall not be inipeached by any
person, and the romedy of any person aggrieved by the sale shall

be in damages only and against the Company exclusively.

CALLS ON SHARES.

20. The Directors may, subject to the regulations of these Dicctors may
Articles and to any conditions of allotment, from time to time ‘

make such calls upon the shareholders in respect of all moneys

unpaid on their shares as they think fit, provided that fourfeen Tourteon ﬂﬁﬁ; -
days’ notice at least is given of each call, and each shareholder

shall be liable to pay the amount of every call se made upon him

to the persons and ab the times and places appointed by the

D irectors.

91. A call may be made payable by‘*\insisa-lments. A call When call deomed
- . ma ~

ghall be deemed to bave been made as soon a8 t]ge”rt_a_solumon of ™ Y

the Directors authorising such call shail have been passed.

92. 'The joint holders of a share shall be jﬁini;ly and severally Libilty of joint
Jiable to pay 2l calls in respect thereof.

< \‘\

T

Ve
v
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23, If before or on the day appointed for payment thméf

a call payable in respect of a shareis not paid, the person fufin” R«
whom the amount of the eall is due shall pay interest on su.uh ‘
amount at the rate of 10 per cent. per annum from the day },
appointed for paymei b thercof to the time £f actnal Payment; but- J‘, v ] ;
the Directors shall have power tc remit such interest or any parb & \
thereof.

shall apply as if such sum were % call duly made and notlﬁc aq
hereby provided.

of payment of such calls. N

' 26. Tne Directors may, if they think ﬁf recoive. f
shareholder willing to advance the same all or any park
moneys due upon his shares beyond the swms actually calis
thereon, and upon all or any of the moneys so a.dvame
Dn-ectors may (until the same would, but for such advance, bgc
presently payable) pay or allow such interest (not cxceed
without the consent of a General Meeting, 10 per ¢ent
annum) as may be agreed upon between them and such’sh :
holder, in addition to the dividend payable upon such. pal‘*i“ :
the shaJrc in respect of which such advance has been ‘made asiig “‘”’
actually called up. No sum paid up in advance of ca,lls' 1
entitle the holder of a share in respect thereof to any pomo' o5t
& dividend subsequently declared in respect of any pericd

to- ﬁhe date upon which such sum would, but for sueh po-Ym &
becume presently payable. (

TRANSFER OF SHARES.

27. Bubject to the restrictions of these Axticles, any meiiab
11;19:; ’r:tra,nsfer all or any of his shares, but every transfer must
the ];ul.ngi, and in the usual common form or in such other form &S
Com ar(:e OIS May approve, and must be loft ok the office of tho:,
trani)feni’d accompanied by the certificate of the shares to De.7
vequire ¢ and such other evidence (if any) as the Du‘ecfms m“'y.,jf" :

€ %o prove the title of the infending transferor. o *
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28, The instrument of transfer of & share shall be signed both
by the transferor and the transferee, and the transferor shall be
deemed to remain the holder of the share until the mame of the
transferee is entered in the register of members in respect thereof.

29. The Directors may, in their discretion and without
assigning any reason therefor, refuse to register the transfer of any
share (not being a fully paid up share) to any person whom they
shall not approve as transferee. The Dircctors may also refuse

to register any transfer of a share on which the Company has
a lien,

30. If the Directors refuse to register o transfer of any
share, they shall within two months after the date on which
the transfer was lodged with the Company send to the {ransferce
notice of the refusal, as required by Section 66 of the Act.

31. Such fee, not exceeding two shillings and sixpence for
cach transfer, as the Directors may from time to time determine,
may be charged for registration of a transfer.

32. The registration of transfers ‘1nay be suspended and the
register of members ciosed during the fourteen days immediately

preceding every Ordinary General Meeting of th Company, and

at such other times (if any) and for such period as the Directors
may from time to time determine, provided always that the
register shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

33. Tn the case of the death of a registered member, the
survivors or survivor, where the deceased was a joint holder, and
the executors or administrators of the deceased where he was a

‘Fransfors to be
exoouted by both
parties

Directors muy
refure to register
transfera

Notiva of refusal

Transfor fee

Register of membera
may be closed

On death of
member survivor
or oxecutor only
recognised

sole or only surviving holder, shall be the only persons recognised .

by the (ompany as baving any title to his shares, but nothing
herein contained shall release the estate of a deceased holder
(whether solp or joint) from any Hability in respect of any share
golely or jointly held by him. ‘ .

34, Any person becoming entitled to & registered share in
consequence of the death; or bankrupicy of any member may,
upon producing such ovidence of title as the Directors shall
require, and subject as hereinatter provided, either be registered
hirself as holder of the share, or elect to have some person

' nominated by him registeréd as the transferee thereof.

35. If the pewon so becoming entitled shall elect to be

registered himself, he shall deliver or sond to the Company a notice

P4
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in writing signed by him and stating that h_e S0 fa}ect,s. For all
purposes of these Arficles relating to the registration of transfers
of shares, such notice shall be deemed to be & transfer, and the
Dircetors shall have the same power of refusing to give effect
thereto by registration as if the event upon which the fransmission .
took place had not occwurred and the notice were a transfer o
executed by the person from whorm the title by transmission is

derived. ‘
Parson oleeting to 36. 1If the porson so becoming entitled shall elect to have his
et 10, nowminee registered, he shall testify his election by executing to i
oxecuto transfor .+ ominee a fransfer of such share. The Directors shall have, . >

in respect of fransfers so executed, the same power of refusing
registration as if the event upon which the transmission ook place ;
had not cccurred, and the transfer were a transfer executed by the =~ 4
person from whom the title by transmission is derived. '

37. A porson entitled to & registered share by transmission N
shall be entitled to receive and give a discharge for any dividends- ¢ | 3
or other moneys payable in respect of the share, but he sha,llk" ' )
not be entitled to receive notices of or to attend or vobe at meetings - - ¢
of the Company, or (save as aforesaid) to any of the rights or . °.,
privileges of a member, unless and until he shall have become a - =
member in respeet of the share. i

FORTEITURE OF SHARES.
Direotors may

reuite o 38. If any shareholder fails to pay the whole or any patb of '

o e mierest  any call on or before the day appointed for the payment thereof; . "~ ",
the Directors may at any time thereafter during such time as the | . .
call, or any part thereof, remains unpaid, serve a notice on him,;
requiring him to pay such call, or such part thercof as remains: ~ " ¥
unpaid, together with any acerued interest and any coxpenses . . -
ncurred by the Company by reason of such non-payment. ‘

Notico roguiring

Puyment o contain 39. The notice shall name a further day on or before which . -~
cortuin puctioolors guch eall, or such part thereof as aforesaid, and all such interest -
and expenses as aforesaid, are to be paid. It shall also name the . " 1
place where payment is to be made, and shall state that in the @ = .-
ovent of non-payment at or hefore the time and at the place -~ .

&l)pc.)inted, the shares in respect of which such call was made will _ s
be liable {0 be forfeited, : e

On non.compli 40, T % s age . ) o \
with notoe v Dot cfm éfdﬂl‘? requisitions of any such notico as aforesaid are, -
orfeited on od w . ) ’ ‘
resolution of b . P W l'bh, any share in respect of which such notice has

Diractars ecn give .

1 may at any fime thereafter, before payment of all -
it rgst, and expenses due in respect thereof has been made, |
¢d by a resolution of the Directors to that effect. e

‘calls, inte
be for
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41, A forfeiture of shares under the preceding Articles shall Forfeiture to

i < ivi i . include dividends
include all dividends declared in respect of the forfeited shares and decared thosgh not

not aciually paid before the forfeiture. sctually pald

42, When any share has been forfeited in accordance with Notico of forfeiture
these Axticles, notice of the forfeiture shall forthwith be given ﬁ?lu‘;“m%‘?.‘;",:;afm
to the holder of the share, or the person entitled to the share by °T=™""
{ransmission, as the sase may be, and an entry of such nofice
having been given, and of the forfeiture with the date thereof, shall
forthwith be made in the register of members opposite to the entry
of the share ; but ne forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to make such
entry as aforesaid.

43, XNotwithstanding any such forfeibure as aforesaid, the Dircctors may allow
Directors may at any time before the forfeited share has been e i
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 any further or

other terms they may think fit.

44, Tvery share which shall be forfeited shall thereupon Shaces forfited
become the property of the Company, and mey be either cancelled belong to Company
or sold, or re-allotted or otherwise disposed of, either to the
person who was before forfeiture the holder thereof, or cntitled
thereto, or to any other person, upon such terms and in such
manner as the Directors shall think fit, and whether with or without
all or any pazt of the amount previously paid on the share being
credited as paid. The Directors may, if necessary, authorise
some person to transier a forfeited ghare to any such other person
as aforesaid. B |

45. A shareholder whose shares have been forfeited shall, Holders of forkited
notwithstanding, be liable to pay to the Oompany all calls made gl mado tisforo
and not paid on such shares at the time of forfeiture, w}jith interest
thereon to the date of payment at such rate not excesding 10 per
cent. per annum as the Directors shall think fit, in the same Xoanner
in all respects as if the shares had not been forfeited, and to sat-isfy'
all (if any) the claims and demands which the Company n}lght
have enforced in respect of the share ab the time of forfeiture
without any deduction or allowance for the value of the shares ab

the time of forfeiture.

46. The forfeiture of a share shall involve the extincebion ab Consequencoy of

. forfeiture
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of th

o shave and all other rights
and linbilities incidental to the share

as between the shaveholder
whose share is forfeited and the Company, excepb only such of
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Title to forfeited
share

Shares may bo
converted into
stock

Stock may be

tranasforred
the several holders of such stock may transfer their respective - .=
interests therein, or any part of such interests, in such mammer - " B
as the Company in General Meeting shall direct, but in defanlt ;
of any such direction then in the same manner and subject to .
the same rvegnlations as and subject to which the shares from
which the stock arose might previously to conversion ‘have been. .0 ;
transferred, or as near thereto as circumstances will admit. Bub. SR
teh.e .Dlrectors may, if they think fit, from time to time fix the ., « =
minimum. amount of stock tramsferable; provided that such
minimum shall not exceed the nominal amount of the shares” .
from which the stock e~ I

Holders of stock | L o

aptitlod lo samo 50. Thef * . .. . . -hall be entitled to particl- . ¢

dirdmdsand | pate in the .. - ‘ ng B0 *

priviloges a3 holders ‘ 2t “* Jf the Company according to
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those rights and liabilities as are by these Articles exnrasly saved,
or as are by the Statutes given or imposed iun the case of past

members.

47. A statatery deelaration in writing thab the declarant is a.
Direetor of the Company, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeited, shall, ag against all persons claiming to be entitled to
the share, be conclusive ovidence of the facts therein stated, and
such declaration, together with a certificate of proprietorship
of tho share under the seal delivered to a purchaser or allottee
thereof, shall (subject to the execution of any necessary transfer),
constitute a good title to the share, and the new holder thereof
shall be discharged from all calls made prior to such purchase
or allotment, and shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share be
affected by any omission, irregularity or invalidiby in or relating
o or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.

48. The Company may, from time o time, by resolution of
a General Meeting, convert all or any of its paid-up shares into
stock, and may {rom time to time, in like manner, re-convert such -
stock into paid-up shares of any denomination. ’

49, When any shares have been converted into stock, O

1_:-he amount of bin —~ . .aterests in snch stock, snd such”
interests shall, in proportion to the amount thereof, confer on the

holders thercof respectively the same privileges and advantages | D
_ for the purposes of voting at meetings of the Company and for

obher purposes as it they held the shares from which the stock

arose, bu.t 80 that none of such privileges or advantages, except

the participation in the dividends, profits and assets of the ..

N
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Gompz!,ny, shall be conferred by any such aliquot part of
consolidated stock as would not, if existing in shares, have conferred
such privilege or advantage.

N
v

81, All such provisions of these Articles (other than those Stareand sharo.

relating to share warrants) as are applicable to paid-up shares ond srsektanger ¢

shall apply to stock, and in all such provisions the word * share
and ‘ shareholder ** shall include * stock ** and “ stoekholdey.”

SHARE WARRANTS.

r’ g . - I
52, The Company is hereby authorised to issue share Compuny may issu

warrants under the powers given by the Act, and the Directors
may accordingly, with respect to any shares which are fully
paid up (in any case in which they shall in their discretion

sharo warrants

think fit 50 to do), wpon an application in writing signed by the application for
person rogistered as the holder of such shaves and authenticated ™™

by such statutory declaration or other evidence (if any) as the
Directors may from time to time require as to the identity of the
person signing the request, and upon receiving the certificate
(if any) of such shares, and the amount of the stamp duty on
such warrant, and such fee not exceeding fwo shillings and
sixpence as the Directors may ifrom time to time require, issue
under the seal at the oxpense in all respects of the person
applying for the same a warrant duly stamped stating that the
bearer of the warrant is entitled to the shares therein specifiad,
and may, in any case in which & warrant is so issued, provide by
coupons or otherwise for the payment of the future dividends or
other moneys on the shares included in sueh warrant. '

53. Subject to the provisions of these Articles and of the
Act, the bearer of a warrant shall be deemed to be a member
of the Company and shall be entitled to the same privileges and.
advantages as he would have had i his name had been included
in the register of members as the holder of the shares specified

in such warrant.

54. No person shall, as beaver of a warrant, be entitled (A)
to sign a requisition for ealling a meeting or to give notice of
intention to submib a resolution to a meeting, or (1) to attend or
vote by himself or his proxy, or exercise any privilege as a m_ember
at a meeting, unless he shall in ease {A) before or a.t- the t}me of
lodging such requisition or uiving such notice of -intention a8
aforesaid or in case (B) three days ab least before the da,g fixed for
the meeting have deposited at the office the Warra:nt in respect
of which he claims to act, attend or vote as aforegaid, and unless
the wazrant shall remain so deposited until after the meeting and

any adjournment thereof shall have been held. o

74

Payment of future
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Company

Boarer of warrent
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o momber without
complying with
rogulations
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55. Not more than one name shall be received as that of the
holder of a warrant.

56. To any person so depositing a warrant there shall be
delivored a certificate stating his name and address, and deseribing
the shares included in the warrant so deposited, and bearing
the date of issue of the certificate, and such certificate shall entitle
him, or his proxy duly appointed, as hereinafter provided, to
attend and vote at any General Meeting held within three months
from the date of the certificate in the same way as if he were the
registered holder of the shares specified in the certificate.

57. Upon delivery up of the cerfificate to the Company, the
bearer of the cortificate shall be entitled to receive the warrant in
respect of which the certificate was given.

58. The holder of a warrant shall not, save as aforesaid, be
entitled to exercise any right as a member, unless (if called upon
by any Director or the Secretary so to do) he produce his warrant
and state his name and address.

Directors may issue 59. The Directors may from time to time make regulations

now warrtota and

coupony

Sharea included
in warrant
transferable by
delivery

Bearer entitled to

be yegistered in
respect. of shares
included ip |
warrant

Company may
increaso its capital

as to the terms upon which, if they in their discretion think fif,

2 new warrant or coupon may be issued in any case in which a
warrant or coupon Inay have been worn oub, defaced or -
destroyed. o

60. The shares included in any warrant shall be 4ransferred.
by the delivery of the warrant without any written transfer and
without registration, and to shares so included the provisions
hereinbefore contained with reference to the transfer of and to .
the lien of the Company on shaves shall not apply.

61. Upon the surrender of his warrant to the Company for
cancellation, and upon payment of such sum not exceeding two
-+ shillings and sixpence, as the Directors may from time to time .

presaiibe, the bearer of a wairant shall be entitled to have his.
hame entered as a member in the register of members in respech -
of the shares included in the warrant, but the Company shall .
in no case be responsible for any loss or damage incurred by any -
person by reason of the Company entering in its register of members
upon the smrrender of a warrant the name of any person not the.
true 2nd lawiul owner of the warrant surrendered. B

INCREASE OF CAPITAIL.

(‘32. The Company may from time to time, A:in (zeneray
Meeting, whether all the shares for the time being authorised

shall have been issued, or all the shares for the timae being issued

oo 4
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shall ha,v?, beex_l fully called up or not, increase its capital by
the creation of new shares, such apgregate inerease to be of
such amount and to be divided into shares of such respective
amounts as tpe General Meeting resolving upon the creation
thercof shall direct. Subject and without prejudice to any rights
for the time being attached fo the shares of any special class, any
shares in such inereased capital may have attached thereto such
special rights or privileges as the General Meeting resolving upon
the creation thereof shall direct, or, failing such direction, as the
Directors shall by resolution determine, and in particular any
shares may be issued with a preferential, deferred or gqualified
right fio dividends or in the distribution of assets and with a
special or without any right of voting.

63. The Company in General Meeting may divect that any New shares may
new shares shall be offered to the existing moembers in proportion g’o&%&d °
as nearly as the circumstances admit to the number of existing
shares held by them or that the same be offered to the holders
of shares of any particular class or classes. Such offer shall be
made by notice specifying the number of shares offered,.and
limiting a time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time,. or
on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares cffered, the
Directors may dispose of the same in such manner as they think
most beneficial to the Company; and further if, owing to the
proportion which the number of the new shares bears to the
number of shares held by members entitled to such offer as
aforesaid, or from any other cause, any difficulty shall arise in
apportioning the new shares or any of them in manner aforesaid,
the Directors may in like manner dispose of the shares in respect

of which such difficulty arises.

64. Subject to any directions that may be given in accordance Nowshera
with the powers contained in these Articles, any capital ra,isc.ad. by original :g:i:ﬂ:ﬂ:;d
the creation of new shares shall be considered as part of the ong%nal
eapital, and as consisting of ordinary shares, and shall be s:ub;ect
to the same provisions with reference to the pa,yment .ot- calls,
transfer, transmission, forfeiiure, licn and otherwise as if it had

been paxt of the original capital.

ALTERATIONS OF CAPITAL. ,
65. The Company may from time to time in General Company moy

altor its capital
Meeti.ng in cerlain woys
(4) Consolidate and divide
into shares of larger
ghares, or

all or any of its share capital
amount than its existing
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(B) Cancel any shares which at the date of the passing
of the resolution have not been taken or agreed to
be taken by any persom, or

(c) By sub-division of its existirg shares, or any of them,
divide its capital, or any part thereoi, into shares of
smallor amount than is fixed by its Memorandum of

Association, and so that as botween the holders of

the resulting shares one or more of such shares
may by the resolution by which the sub-division
is effected be given any preference or advantage
as regards dividend, capital, voting or otherwise
over the others or any other of such shares.

66. The Company may from time to time by Special

Resolution reduce its share capital and any capital redemption -

reserve fund in any manner authorised and with and subject to
any incident prescribed or allowed by the Statutes.

67. Anything done in pursuance of the last two preceding
Articles shall be done in manner provided and subject to any
conditions imposed by the Statutes, so far as.they shall be
applicable, and, so far as they shall not be applicable, in accordance
with the terms of the resolution authorising the same, and, so
far as such resolution shall not be applicable, in such manner
as the Directors deem most expedient. R

INTITAL: CAPITAT.

68. The initial capital shall be divided into 525,000 shares.
of £1 each. Any shares in such initial capital may from time - -~ .,

to time bo issued with such special rights or privileges attached
thereto as the Company in General Meeting shall direct, or,

failing .such direction, as the Directors shall by resolution
determine, and in particular any such shares may be issned with =
a preferential, deferred or qualified right to dividends or in the

distribution of assets, and with a special or without any right of
voting.

MODIFICATION OF RIGHTS.

69. Subject fo the provisions of Section 61 of the Act,
all or any of the rights or privileges attached to any class of
shares forming part of the capifal for the time being of the
f)ompany may be affected, raodified, dealt with or abrogated
I any manner with the sanetion of an Bxfraordinary Resclution

passed at o separate meeting of the members of that class. To
any such separate meeting all the provisions of these Articles as

) N T '
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ﬁ %o Geness! Meetings shall mutatis mutandis apply, but so that
. the necessary quorumi shall be members of the class holding or
representing by proxy one-fifth of the capital paid or credited as

paid on the issuefl shares of the class, and so that the members

of such class shall on a poll have one vote for each share of the
class held by them respectively.

5]

GENERAL MEETINGS.
70. The Statutory Meoting shall be held at such time within Statutory Geners!
a period of not less than one month nor more than three months Hostiog
from the date at which the Company is entitled to commence
business and at such place as the Directors may determine. The
provisions of Section 113 of the Act shall be observed with respect
to such meeting, and the matters preliminary thereto.

e L.

71. Subsequent General Meetings shall be Leld once in every Subsquent

v|1 calendar year, at sucl time and place as may be determined by Gonoru! Meotings
" the Company in General Meeting, or failing such determination by

a the Directors, but so that nof 1aore than fifteen months shall

elapse between the holding of any two successive meetings.

79. The General Meetings referred to in the last preceding %rdinm;y&,nnd
Article shall be called Ordinary Meetings. All other General Mzg?il:gamuy
Mectings shall be called Extraordinary. : :

73. The Directors may call an Bxtraordinary Meeting %ﬂ{xt?ordinnry

z cetings

whenever they think fit, and Extraordinary Meetings shall also

be convened on such requisition,”or in default may be convened
by such requisitionists, as provided by the Statutes.

74. Subject to the proﬁ‘s.icns of Section 117 of the At Notics of mesting -
relating to meetings convened for the purpose of passing'Special
Resolutions, seven days’ potice at the least, specifying the place, the
day and the hour of meeting, and in the case of special business the
general nature of such business, shall be given in Manner herein-
after mentioned to the members entitled t0 vote abt that meeting ;
but the accidental omission to give such nofice to, or the non-
receipt of such notice by any member shall not invalidate any
resolution passed. Or proceeding had ab any such meeting, and so
that @ Goneral Meeting may, with the consent in wiiting of all
the members for the time being, be convened on @ shorter notice
than seven days or without written notice.

PROCEEDINGS AT GENERAL MEBTINGS.
76. All business shail be dcemed special thab is transacbed ab Specis! busives

Jii : the Statutory or al an Txtraordinary Meeting. All business tl}at
| i transacted ab an Ordinary Meeting shall also be deemed special,

=4
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with the exception of sanctioning a dividend, the consideration
of the accounts and balanee sheet and the reports of the Directors
and Auditors and otlier documents required to be annexed to the
balance sheet, the election of Directors and other officers in place
of those rotiring by rotation, and the fixing of the remuneration
of the Auditors.

76. No business shall be transacted at any General Meeting
unless & quornm is present when the meeting proceeds to business,
Three members personally present shall be a quorum.

77. Tf within half an hour from the time appointed for the
holding of & General Meeting a quorumn is not present, the meocting
if convened on the rvequisition of members shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if at such adjourned
meeting & quorum is not present within fifteen minutes from the
time aippointed for holding the meeting, the members present
shall be a guoram.

78. The Chairman, with the consent of any meeting at which

a quorum is present, may adjourn the meeting from time to time
and from place to place, as the meeting shall determine. When a-

meeting is adjourned for ten days or more notice of the adjourned
meeting shall be given as in the case of an original meeting. Save
as aforesaid, the members shall not be entitled to any notice of an
adjournment or of the business to be transacted ab an adjourned
meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place. ‘

79. The Chairman (if any) of the Board of Directors shall’

preside at overy General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holdirg the same, or shall be unwilling

/%o act as Chairman, the members present shall choose some Director,

or if no Director be present, or if all the Directors present decline £3
take the chair, one of themselves to be Chairman of the meeting.

80. At any General Meoting of the Company a resolution

put to the vote of the meeting shall be decided on a show of hands,
unless before or upon the declaration of the result of the show of
hands & poll be demanded in writing by at least three members
for the time being entitled to vote at the meeting, or by a member
or members holding or representing by proxy or entitled to vote in
respect of one-tenth or more in nominal value of the capibal
represented at the meeting, and unless a poll be so demanded &
declaration by the Chairman of the meeting that a resolution has
been carried, or has been carried by a particular majority, or lost,

g m e 1o
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or not carried by a particular majority, shall be conclusive, and an
Y L

entry to that effect in the minute book of the Company shall h
conclusive cvidence thercof, without proof of the nfrunb‘er oe‘
propottion ot the votes recorded in favour of or against sucll1
TegoluLion.

gi. Tf a poli be demanded in manner aforesaid, it shall be poite
taken at such time and place and in such manner as the Chairman C;nimf;‘ tkonas
shall direct, and the result of the poll shsll be decmed to be the direct
resolution of the meebing at which the poll was demanded.

82. ’_No poll shall be demanded on the election of & Chajrman No pollin cartaln
of a meeting or on any question of adjournment. : e

83. 1In the case of an equality of votes, either on a show Of Chairmmu to havs
hands or at 2 poll, the Chairman of tho meeting shall be entitled “*"™*
to o further or casting vote in addition to the votes to which
he may be entitled as a member,

a4. The demand of a poll shall not provent the continuanee Busiesstobe
of & meeting for the transaction of any business other than the Chmediteel
question on which a poll has been domanded.

VOTES OF MEMBERS.
85. Subject to any special rights or restrictions for the time: Member to have

being attached to any special elass of shapes in the capital of the. Jag6 for ovory shars
Company, on & show of hands every member pgarsonally present

shall have one vote only, and in ease of & poll overy member shall
(subject as hereinafter provided) have oné vote for every share

held by him, but no share shall confer any right to vote it such ,
\sh&re’m held by an alien or by any person or persons on behalf‘ of Xgﬁg&lﬁﬁg ot o
an alien. A vote tendered in respeet of & share in which an alien cotferne right to

is interested legally or beneficially may be rejected.

86. 1If any member be 2 lunatic, idiot, or now coimpos mendisy Vous of lunatio
he may vote, whether on & show of hands or at & poll, by his %
committee, curator bonis, or other legal curator, and such last- .

mentioned persons may give their vobes by proxy on & poll.-

’ “ a3 . K f". int
87. Tf two or INOre PErsons ‘are jointly cntitled to ‘a share, Totes o L harcs

3 3 i‘»" . 3
then, in voting upon any quession, the vote of @ senior who

tenders a vobe, whether in"person or by proxy, shall be accepted

to the exclusion of the votes of the other registered holders of

iority shall be determj.ned by

the order in which the names gtand in the register of metObers.
Whe may be

88, A proxy need not be 2 member of the Company- proxics

89. Vobes may be given cithor personally or by proxy.
4 show of hands & member present only by Proxy shall have 1o act a8 prox?
vote, but & proxy for 2 corporation may vobe on& show of hands.
! .

How votos may be
On given and who can
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90. Any corporation which is a member of this Company
may, by resolution of its directors or other governing body,
authorise any person to act as its representative at any meeting
of this Company or of any class of members thereof ; and such
representative shall be entitled to exerciso the same powers on
behalf of the corporation which he represents as if he had Dbeen
an individual shareholder, including power, when personally
present, to vote on a show of hands.

91. The instrument appointing a proxy shall be in writing'
under the hand of the appointor or his attorney duly authorised
in writing, or if such appointor is & corporation under its common
seal, if any, and if none, then under ‘the hand of some officer or
attorney duly authorised in that behali. ‘ SRS

99. The instrument appointing a proxy and the power of -
atborney or other authority, if any, under which it is signed, or
& notarially certified copy of such power or autherity, shall be
deposited at the office at least forty-eight hours before the time,
appointed for holding the meeting or adjourned meeting at which
the person named in such instrument proposes to vote ; otherwise
the perst}n so named shall not be entitled to vote in respect theféof.

A

e

93, A vobte given in accordance with the terms of an
instrament of proxy shall be valid notwithstanding the previous

death or insanity of the principal or revocation of‘thé proxy or

of the authority under which it was executed, or the transfer of
the share in respect of which the vote is given, provided- no
intimation in writing of the death, inganity, revocation or transfer
shall have been received at the office one hour ab least before
the time fixed for holding the meeting.

94. Any instrument appointing a proxy shall” be in the

following form, or as near ti: ;reto as circumstances will admit— -

% CALLENDERS TRUST LIMITED.
[11 I’

“ of \ , & member Uf
“ CALLENDERS TRrUST ILivMiTED, hereby appoint,”
13 ,
113 of B ,
“ and failing hitn, y
13 Of ,

‘: to v.ote for me and on my behalf at the [Sba,tutory;\'
“ Ordinary, or Extraordinary, or Adjourned, as the'

. 13
s - [ "
T D TR o e '%&}:‘{Lﬁku‘ iy 4 et
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" “ case may be] Goneral Neetin
Meeting of the Compuny, t~
B ¢ he held on the day of Fan ¢
““ and at every adjournment thercof. ’
“ As witness my hand this day of 9 )2
. ?
or in such other form as the Direcctors may from time to time
approve.
g95. 'The instrument appointing a proxy shall be deemed to o
confer authority to demand or to join in demanding & poll. )
| DIRECTORS.
Q 96. TUntil otherwize determined by a General Meating, the Appomtmeut and

number of Directars shall not be less than three nor more than Bivactors
M SQVeD. The first Directors shall be Sir James Fortescue Flannery,

{

Wl gir Maleolm Froser and Siv TFrederick %37}:(35; and each of A7) sM
W . such first Directors may act before he acquires his gualification ; - 4
4" bub be must acquire the same within one mouth’ from the X C j":,
,& incorporation of the Company, aud unless he shall do & shall be C il

deemed to have agreed.to take such shares from the Company, and :ﬁ( L”. o i
f the same shall be allotted to him Torthwith accordingly. j-:i#"‘}’ % W b

: ‘h\ M y7. The Directors may from time to time appoint any caswel vacsncies
/' other person to be a Director, either to fill a casual vacancy
or by way of addition to the Board, but so thab the maximum
number fixed as above shall not be therehy exceeded. Any

Director appointed under this Article shall hold office only until
the Ordinary General Meeting following next after his appointment,

but shall then be eligible for re-election.

98. The continuing Directors ab any time may, ack, notwith- Directors may st
notwithstanding

3 standing any vacandcy in their body : Provided always that in ¢ase veeauds, bubif
@i E (ke Directors shall at any time be reduced in number to less than ',fﬂ;_,'{,li,‘;“ﬁﬁ’ﬂf,“,‘}‘;‘“f
g the minimum nwmber fixed by or in accordance with these Articles, Asidesmey oy
| it shall be Tawful for them to act as Directors for the purpose of el mesive

filling up vacancies in. their body or -calling 2 General Meeting of

the Company, but not for any other purpose.

99. The quelification of & Director shall be the holding in gi;ﬁf?c:fion

his ‘own right alone, and not jointly with any other person, of.
5, registered shaxes ox stock of the Company of the nominal value of
£100, and this qualification, shall be required a8 well of the first
Directors as of ail future Dircetors, and Section 141 of the Act
@ shall be duly complied with by every Director. _

tooent or' Diroctors must bo

100. A person shall nov be eligible fqr a'PPOifl ) Poitish subjocts
election as a Director unless ab the time of such appointmant or

clection he is a Rritish subject.

shspﬁ bo at the rate pirecters’

101. The remureration of the Directors | Fomsiaatin

of £100 per annum for eack of the Directors. The Directors shal |
P4 ) Pt B
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also be entitled to sweh further sums (if any) as shall from time
to time be voted to them by the Company in General Meeting,
and any such further sums shall be divided amongst the Directors
as they: shall agree, or, failing agreement, equally. ’The Directors
shall also be entitled to be repaid all travelling, hotel and other
expouses incurred by them in and about the business of the
Company, including their expenses of travelling to and from
Board or Committeo Meotings.

Sposial 102. The Directors may grant special remuneration to any

romanoration member of the Board who, being called upon, shall he willing
to render any special or extra services {0 the Company, or to go
or reside abroad in connection with the conduct of amy of the
affairs of the Company. Such special remuneration may be made
payable to suck Director in addifion to or in substitution for his
ordinary remuneration as a Director, and may be made payable
by a lump sum or by way of salary, or by a percentage of profits,
or by any or all of those modes.

MANAGING DIRECTORS.

Dicectora may 103. (1) The Directors ray from time to time appoint one

s egivg or more of their body to be Managing Director or Manuging
Directors, for such period, at such remuneration ‘and wpon such

. terms as to the duties to ha performed, the powers to be exercised
and all other matters as they think fit, but so that no Managing
Director shall be invested with any powers or entrusted with any
duties which the Directors themselves could not have exercised
or performed. The remuneration of & Managing Director may be -
by way of salary or commission or participation in profits, or
by any or all of those modes. "

I

What, provisions (2) A Managin’y Director shall not, while he continues to
Monaging Dircetor ; PR . .

will bosubject to 11014 that office, é subject to retirement by rotation, and he

. shall not be taken into account in determnining the rotation of

retirement of Directors, but he shall be subject to the same

provisions as to removal as the other Direcvors of the Compsny,

and if he cease to hold the office of Director he shall, ipso.facto

and immediately, cease to b3 a Managing Director.

SECRETARY.

" Soerefary ' 104. The first Secrotary of the Company shall be Howard
: ﬁ,o;v;r for Direators Foulr.IS. The Directors may from time to time by resolufion
i Uit appoint & temporary substitute for the Socretary, and such

substitute shall for all the burposes of these Articles be deemed to

be the Secrotavy during the period for which he is appointed.

Y
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THE SEAL.

105. The seai shall not be affixed to any instrument except
by the avthority of a resolution of the Board, and in the Dresence

of at least one Director and of the Secretary, and the said Director
and the Secretary shall sign overy instrument to which the seal

shall be so affixed in. their presence and, in favour of any purchaser
or person hona fide dealing with the Company, such signatures
shall be conclusive evidence of the fact that the seal has beon
properly affixed. Eivery certificate for shavas, stock, debenture
stock or representing any other form of security (other than letiers
of allotment or scrip certificates) shall be issned under the seal,
and shall bear tho autographic signatures of one or mors Direutors
and the Secretary.

POWERS OF DIRECTORS.

106. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and
registration. of the Company as they think fit, and may exercise

all such acte as may be exercised and done by the Company and
as are not by the Statutes or by these Arficles required to.be
exercised or done by the Company in General Meeting, subject,
nevertheless, to any regulations of these Articles, to the provisions
of the Statutes, and to such regulations being not inconsistent
with the aforesaid regulations or provisions as may be prescribed
by the Company in General Meeting ; but no regulation made by
the Company in General Meeting shall invalidate any prior ach
of the Directors which would have been valid if such regulation

had not been made.

107. The Directors may make such arrangements as may be
‘thought fit for the management of the Company’s affairs a-b.I’O&dr
and may for this purpose (without prejudice to the generality of
their powers) appoint local boards, attorneys and agents, and fix
their remuneration, and delegate to them such powers as may be
deemed requisite or expedient. The Company may exercise all
the powers of Section 32 of the Act, and the foreign seal shall
be affixed by the authority and in the presence of; a,nd the
instruments sealed therewith shall be signed by, such persons as
the Directors shall from timé to time by writing under the seal
appsint, The Company may also exercise the powers of Section 103

Stal to ba affizred
by authority of
resolution of Board
and in the presence
of one Direotor
and Bscrotary

Buasinoas of
Compuny to be
managoed by
‘Directors

all such powers of the Company and do on behalf of the Company-

Compony moy
oxerolsp powors
under Section 32
of the Aot

of the Act with reference o the keeping of Deminion Registers.

The obligations and conditions imposed by those sections and any
&eetions ancillary thereto shall be duly observed.
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Limit to Diroctors’ 108. The Directors may borrow or raise from fime to time #}

borrowing powers  ¢or the purposes of the Company or secure the payment of such |
sums as they think fit, and may secure the repayment or paymerut,
of any such sums by morigage or charge upon all or any of the
property or assets of the Company, ineluding its uncalled or
unpaid capital, or by the issue of debentures (whether «t par or
at a discount or premium) or otherwise as they may think
fit: Provided that the amount for the tiine being remaining
undischarged of moneys raised, horrowed or secured by the
Directors, otherwise than by the issue of share capital, shall not,
without the sanction of a General Mecting, exceed in the whole the
amount of the paid-up share capital for the time being of the
Company ; but no lender shall be bound to see that this limit
is observed. Debentures may be issued upon such terms and
conditions and may confer upon the holders thereof such lawful
rights and privileges as the Directors shall think fit, and may be
collaterally secured by & Trust Deed or other security.

B

e

All moneys to be 109. All moneys, bills and notes helonging to the Company

i bankivg shall be paid to or deposited with the Company’s bankers to an. . _
Choques to aceount to be opened in the name of the Company. Cheques T
Diresomend . on the Company’s banlers, unless and until the Directors shall ' I
Socrotary otherwise irom time to time resolve, shall be signed by at least !
two Directors ard countersigned by the Secretary. (
. 1
DISQUALIFICATION OF DIRECTORS.
Offiov of Direotor 110. The office of a Director shall be vacated— L
vaoated in costain . ]
caes (A} If a receiving order is made against him, or he makes. ‘
any arrangement or composition with his creditors. %

(B) If he is found lunatic or becomes of unsound mind.

(C) Tt he ceases to hold the number of shares required to
qualify him for office or does not acquire the same
within two months after election or sppointment.

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

(B) If he is prohibited from being a Director by. an
Order made under Bection 217 or under Section 275
of the Act.

(¥) If by notice in writing to the Company he resigns his.
" office. N
J

(G) If he ceases to be a British subject.

P Ty
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A Director may hold any other office or place of profit under
the Company (except that of Awuditor) in conjunction with his
office ol Director and on such terms as to remuneration and
otherwise as the Directors shall approve.

111. A Director may contract with and be interested in any

contract or proposed contract with the Company either as vendor,

purchaser or otherwise, and shall not be liable to account for any
profit made by him by reason of any such contract or proposed
contract, provided that the nature of the interest of the Director
in such contract or proposed contract be declared at 3, meeting of
the Directors as required by and subject to the provisions of
Scection 149 of the Act. No Director shail vote as a Director in
respect of any coniract or arrangement in which he shall be
mterested, and if he do so vote his vote shall not be counted ;
but; this provision shali not apply to any arrangement for giving
a Direetor security for advances or by way of indemuity or to any
aliotment to or any contract or arrangement for the underwriting
or subscription by & Director of shares or debentures of the
Company, and it shall not prejudice or affect the agreement
mentioned in Article 3 hereof or any matter connected therewith,
and the Directors shall have full power 4o enter-Infic,emd’ carry the
said agreement into effeet to its full e_*;-j;gazﬂ,:h.;("-.%iti; or without

 Ditector maz
contract with
mpany

modification) despite the preceding provisions of this-Avticle.
A Director may hold office as a Director in or Manager of any -

other company in which this Company is a sharcholder or is
otherwise interested, and. shall not (unless it is otherwise agreed)
be liable to account to this Company for any remuneration or other
benefits receivable by him from such other company.

ROTATION OF DIRECTORS.

112. At the Ordinary Meeting in the year 1940 and at the
Ord nary Meecting in every subsequent year one-third ot the
D 1ectors for the time being, or if their number is Dot a multiple

0 three then the number nearest to but not exceeding one-ltln'rd,
ska.l retire from office. ‘

113. 'The Directors to retire at the Ordinary Meeting in every
year, after the year 1940, shall be the Directors who hanfe been
longest in office since their last election. As between Direttors of
equal seniority, the Directors to retire shall z':;.tha absenqe' of
agreement be selected from among them by lot. A rfatmmg
Director shall be eligible for re-election and shell act as & DII'GG?JO.I‘
throughout the meeting at which he retires.

114. Subjeet to any resolution for reduveing the mumber Qf
Dircotors, the Company shall, at the meoting at which any
Divectors retire in manner aforesaid, fill up the vacabed office of
cach Director by electing a persen thereto.

P4
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115. No person not being & Direetor retiring at fhe meefing
shall, unless recommended by the Directors for election, be
eligible for the office of Director at any General Meeting unless,
within the prescribed time before the day appointed fer the
mecting, there shall have been given to the Secretary notice in
writing by some member duly qualified to be preseat and voto ab
the meeting for which such notice iz given, of his intention to
propose such person for electiox, and also notice in writing, signed
by the person te be proposed, of his willingness to.bo elecied.
The prescribed time above mentioned shall be such that, between
the date when the notico is served, or deemed to he served, and the
day appointed for the meeting, there shall be not less than seven
nor more than twenty-one clear intervening days.

116. Subject to any resolution for reducing the number of
Directors, if at any meeting at which an cleetion. of Directors
ought to take place, the places of the retiring Directors, or some
of them, ave not filled up, the meeting shall stand adjourned till
the same day in the next week at the same time and place, and if
at such adjourned mecting the places of the retiring Directors,
or some of them, arc not filled up, the retiving Directors, or such
of them as have not had their places filled up, shall be deemed to
have been re-clected.

117. 'The Company may from time to time in General
Meeting increase or reduce the number of Directors, and may
male the appointments necessary for effecting any such increase,
and may determine in what rotation such increased or reduced
number shall go out of office.

118. The Company may by Ixtraordinary Resolution
remove any Director before the expiration of his period of office]}
and may, if thought fit, by Ordinary Resolution. appoint another . .
qualified person in his stead ; any person so appointed shall retain
his office so long only as the Director in whose place heis appointed
would have held, the same if he had not been removed, but shall
be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

119, The Directors or any committee of Directors may mect
together for the despateh of business, adjourn and otherwise
regulate their meetings as they think fit, and determine the
quorum necessary for the transaction of business. Until otherwise .
determined two shall be a quorum. Questions arising at any
meeting shall be decided by a majority of votes. In case of an

equality of votes the Chairman shall have a second or casting
vote.

e T
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120. A Diresior may, and on the request of a Director the Direstor may el
Seeretary shall, 2t any time summon a meeting of the I)imct-oré mesting of Boacd
by notice gerved upon the several members of the Board. But a
Pirector who i8 absent from the United Kingdom shall not be
entitled to notice of any mecting of Directors.

121. The Directors o any committee of the Directors may Diroctors may
from time to time eclect 2 Chairman, who shall preside at their eloct Chairman

 meetings, bub if no such Chairman be clected, or if at any meeting

the Chairman be not present within five minutes after the time
appointed for holding the same, a substitute for that meeting shall
be appointed by such meeting from among the Directors present.

122. The Directors may delegate any of their powers, dDirfwtorﬂ may
other than the powers to borrow and make calls, o committees o
consisting of such member or members of their body as they think
fit. Any committee so formed shall in the exercise of the power so
delegated conform to any regulations that may from time to fime
be imposed upon them by the Board.

123. All acts bona fide done by any meeting of Direetors, All sote done by
or by a committee of Directors or by any person acting as a valid
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 or any of them were
disqualified, be as valid as if every such person had been duly

appointed and was qualified to be a Director.

124. The Directors shall cause proper minutes to be made. ﬂﬁ&“ﬁ’og"asbg:ﬁm"“

in books to be provided for the purpose of all appojnﬁm(’ﬁs‘\(’f DT v oidoneo
officers made by the Directors, of the proceedings of all meetings — — - "
of Directors and committees of Directors, and of the attendances
thereat, and of the proceedings of all meetings of the Company
and all business transacted, resolutions passed and orders ma;de. ab
such meotings, and any such minube of any meeting, if puxporting
0 be signed by the Chairman of such meeting, or by the Ghaiman
of tho next succeeding meeting of the Company or Directors of
committee, as the case may be, shall be sufficient evidence withoub

any further proof of the facts therein stated.

DIVIDENDS AND RESERVE I*‘UND.

125. Subject to any rights or privileges for the time being ‘;2;‘3{2“ tom of
attached to any shaves in the capital of the Corapany havmgf
preferential or special rights in regard to dividend, tho prf)ﬁts 1?
the Company which it shall from time o time be determined 0
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distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up thereon respectively otherwise than in advance

of calls.

126. Dividends, interest and bonuses and any other benefils
and advantages in the nature of income receivable in respect
of investments held by the Company and rents and profits receivable
in respect of the lands belonging to the Company, and all other
current roceipts on revenna accounts shall, subject to the payment
thereout of the expenses of management, interest upon borrowed
money and other expenses which in the opinion of the Directors.
are of a revenue nature, shall constitute the profits of the Company
available for dividend, but appreciation of capital assets and
realised profits resulting on a sale of capital assets (except so far

as representing intervest, dividend or rents and profits accrued and

unpaid) shall not be treated as profits available for dividend.

127. The Directors shall establish a reserve to be called
*“ the capital reserve,” and shall earry to the credit of such reserve
from time to time all moneys realised on the sale of any capifal
assets of the Company in excess of the book value of the same,
and may apply the same in providing for depreciation or con-

tingencies. The cmplta,I reserve shall not be available for dividend.

Any losses realised on the sale of any capital assets and any
depreciation in the value of any capital assets may be carried to the

debit of the capital reserve except in so far as the Directors shall -
in. their discretion decide to make good the same out of other funds

of the Company, but there shall be no obligation upon the Directors
or the Company to make good any such losses or depreciation out
of the revenue of the Company before ascertaining the amount
of the profits available for dividend.

128.. The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable otherwise than as is herein provided. No higher
dividend shall be paid than is recommended by the Directors, and
a declaration by the Directors as to the amount of the profits at
any time svailable for dividends shail be conclusive. The Directors.
may, if they thini fit, and if in their opinion the position of the
Company justifies such payment, without any such sanction as
aforesaid, from time to time declare and pay an interim dividend.

129. The Directors may, befora recommending any dividend,
set aside oub of the profits of the Company such sum or sums.as
they thinl proper as & reserve fund or reserve funds, which shall
at the diseretion of the Directors be applicable for meeting
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contingencies, or shall with the sanction of the Company in
Geueral Meeting, be as to the whole or in part applicable for
equalising dividends, or for distribution by way of special dividend
or bonus, or for any other purposes for which the profits of the
Company may lawiully be applied, and the Directors may divide
the reserve fund info separate funds for speeial prrposes, and may
invest the sums from time to time carried to the credit of such
fund or funds in such investmonts (other than the shaves of the
Company) as they may sclect. The Directors may also from
time to time carry forward such sums as may be deomed ekpedient
in the interests of the Company.

130. The Directors may deduct from any dividend or other
moneys payable in respect of any shares held by a member, either
alone or jointly with any other member, all such sums of money
(if any) as may be due and payable by him either alone or jointly
with any other person to the Company on account of calls or
otherwise. : o

131. A transfer of a share shall not pass the hrig"ii;; to any
dividend declared in respect thereof before the transfer has been
registered. o

132. Any dividend, instalment of dividend or interest in
respeet of any share may be paid by cheque or warrant payable
to the order of the member entitled thereto, or (in the case of
joint holders) of that member whose name stands first on the
register in respect of the joint holding. Every such cheque or
warrant shall (unless otherwise directed) be sent by post to the
last registered address of the member entitled thereto, and the
receipt of the persom whose name appears on the register of’
members as the owner of any share, or, in the case of joint holders,
of any one of such holders, or of his or their agent duly appointed
in writing, shall be 2 good discharge to the Company for all
dividends or other payments made in respect of such share. Dvery
such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby. ‘ '

133, No unpaid dividend or interest shall bear interest as
against the Company.

CAPITALISATION OF RESERVES, Erc.

184. The Company in General Meeting may "‘a,t 'fmy ﬁ.il?flg
and from time to time pass o resolution that any sum ‘not ?egumzi
for the payment or provision of any fixed preferential dividend,

Unpaid cails and
debts may bo
deducted from
dividenda

Lffect of tronsfor

Dividend warrants

-
P

* Dividond warrants
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and (a) for the time being standing te the credit of any rESErve

fund or reserve account of the Company, including preminms

received on the issue of any shaves, debentures or debenture stock

of the Company, or {B) being undivided net profits in the hands

of the Company be capitalised, and that snch sum be appropriated
as capital to and amongst the ordinary sharcholders in the shares

and proportions in which thoy would have been entitled thereto

if the same had been distributed by way of dividend on the

ordinary shares, and in such manner as the resolution may direct,

and such resolution shall we effective; and the Directors shall
in accordance with such ». ‘ution apply such sum in paying
up in full any unissued shares in the capital of the Company
on behalf of the ordinary sharcholders aforesaid, and appropriate
such shares to, and distribute the same credited as fully paid
up, amongst such sharcholders in the proportions aforesaid,

in satisfaction of their shares and interests in the said capitalised
sum, or shall apply such ‘sum or any part thereof on behalf of
the sharcholders aforesmid. in paying wp the whole or part of
any uncalled balance which shall for the time being be unpuid
in respect of any issned ordinary shares held by such shareholders,
or otherwise deal with such sum as directed by such resolution.
Where any difficulty arises in respect of any such distribution
the Directors muy sebtle the same as they think expedient, and
in particalar they may issue fractional certificates, fix the value
for distribution of any fully paid-up shares, make cash payments
to any sharcholders on the footing of the value so fixed in order
to adjust rights, and vest any such shares in trustees upon such
trusts for the persons enfitled to share in the appropriation and
distribution as may seem just and expedient to the Directors.

When deemed requisite a prover contract for the allotment and
acceptance of the shares to be distributed as aforesaid shall be filed
in accordance with Section 42 of the Aet, and the Directors may,
appoint any person to sign such confract on behalf of the persons
entitled to share in the appropriation snd distribution and such
appointment shall bo cffective.

ACOCOUNTS.

135. The Directors shall cause proper accounts to be kept—
(A) Of the assets and liabilities of the Company.

(8) Of the sums of money received and expended by the
Company, and the matters in 1rr;pect of which such
~receipts and expenditure take plach.

(c) Of all sales and purchases of goods by the Company.

R R

#

e e e
e e D = PV L g S RO L _w:.c.; —_—tr

SR TALS SRR SRS WAy

famQA P

PR —




37

The books of account shall- be kept at the office, or at such Books to be ke
other place or places as the Directors shall think fit, and shayy " T ofies
always be open to the inspection of the Directors,

136. The Directors shall frem time to time determine Whether Accounts and books
and to what extent and at what times and places and under what by mempaporied
conditions or regulations the accounts and hooks of the Company,
or any of them, shall be open to the inspection of members, and no
member (not being a Director) shall have any right of inspecting
any account or book or document of the ‘Company except as
conforred by Statute or authorised by the Directors or by a
resolution of the Company in General Meeting.

137. Once ab least in every year the Directors shall lay Yearly statoment
before the Company in General Mesting a profit and loss account 2:&2?1?{3;?;@,
for the period since the preceding secount, or (in the case of tho ﬂ;‘}‘c’ﬁu"é’o‘;‘:,,:;d
first account) sinee the incorporation of the Company made up

to & date not more than six months before such meeting.

138, A balance sheet shall be made out in every year and Balauco sheel, &o.,

laid before the Company in General Meeting. Such balance sheet searly
'shall eontain all such particulars as are roquired by the Statutes,

and shall be made up as at the date to which the profit and loss
account is made up and shai be accompanied by a report of the
Directors as to the state of the Company’s affairs aud the amounts

(if any) which they recommend to be paid in dividend or propose to
carry to reserve, by a report of the Auditors, and by such other
documents as are required by the Statutes to be annexed thereto.

A printed copy of the Directors’ report, accompanied by printed
copies of the balance sheet, profit and loss zccount- and other
documents required to be annexed to the balance sheei, shall, seven
days at least before each meeting, be delivered or sent by post to

the registered address of every member, and three copies of each

of the said documents shall at the same time be forwarded to tl;ez
Secretary of the Share and Loan Department, the Stock Bxchange,
London. The Auditors’ report shali be read hefore the Company

in General Meeting and shall be open to ingpection by any men\lber

as required by Section 129 of the Act.

AUDIT.

o o be
139. Once at least in every year the accounts of the Coxapany Jweeri te

shall be examined, and the correctness of the profit and 1088 aCCORLY, ., ..

and balance sheet ascertained by one or more o of
The appointment, powers, rights, remuneratic2 Ez:nd dume: of the
Auditors shall De regulated by Sections 132,_13.’:» and 13 gment
Aet, and any statutory modification, extension or re-enac
thercot for the time being in force.

P4
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NQTICES.

140. A notice or other document may be served by the
Company upon any member ejther personally or by sending it
through the post it o prepaid letter addressed to such member

at his rogistered address.

141. All potices directed to bo 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
of members, and notice so given shall be sufficient notice ‘ro ail

the holders of such share.

142. Any member deseribed in the register of members by
an address nob within the United Kingdom, or any holder of a
share warrant complying with the requirements of these Articles
who shall from time to time give the Company an address within
the United Kingdom at which notices may be served upon him,
shall be entitled to have notices served upon him af such addyess,
but, save as aforesaid, no member other than a registered member
described in the regizter of members by an address within the

United Kingdom shall be entitled to recyivo any notice from the ‘

Compfmy |

143. The Directors may from time to time require any holder
of a share warrant who gives, or has given, an address as in the
last preneding Arficle mentioned, to produce his warrant dnd to
satisty them that he is, or is still, the holder of the share warrant
in respect of Wlnch he gives or gave the address.

144. Any summons, not.ce, order or other document required

to be sent to or served upon the Company, or upon any officer -

of the Company, may be sent or served by leaving the same or
sending it through the post in o prepaid registered letter addressed
to the Company, or to such officer, at the office.

145, Any notice or other document if served by post shall™

be déemed to have been served on the day following that on which
the le,tter confaining the same is pub into the post, and in proving

such service it shall be sufficient t prove that the letter confaining B
the notice or document was properly: agld.lcbsed and pub into the -

post office as a prepaid letter or prepmd registered letter as. tha
case may be. . : :

146. Where a gl ven number of days’ notice or notice
extending over any other period is ruquued to Pe given, the da,y
of service shall be countod in such number of days or other period.
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147. Any notice or other document served upon or sent
to any member in accordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whether
the Company have notice of his death or bankruptey or not, be
deemed to be duly served or sent in respect of any shares held
by him (cither alone or jointly with others) until some other
person. is registered in his stead as the holder or joint holder of

guch shares, and such service or sending shall ke a sufficiont service

or sending on or to his ezecutors, administrators or assigns and
all other persoms (if any) interested in such shaves.

WINDING UP.

148, TIf the Company shall be wound wup the Liquidatoré
(whether voluntary or official) may, with the sanction of an
Txtraordinary 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 tho assets of the Company in trustees
wpon such trusts for the benefit of the members or any of them as

- the Liquidators with the like sanction shall think fit. Any such

resolution may provide for and sanction a distribution of any
gpecific assets amongst different classes of members otherwise
than in accordance with their existing rights, buf each member

shall in that event have a right of dissent and other ancillary rights

_ Distribution of

arjota in spocie

in the same manner as if such resolution were a Special Resolution

« passel pursuant to Section 234 of the Act.

INDEMNITY. :

149, Bvery Director or other officer of the Company shail b
eutitled to be indemnified out of the assets ol the Company against

all losses or liabilities which he may sastain or ineur in or about
the execution of his office or otherwise in relation therete, and-

10 Director or other officer shall be liable for any loss, damsge
or misforfune which may happen to or be incwrred by 1'-,he
Company in the execution of the duties of his office or in relation

‘thereto, But thiz Article shall only have effect in so far as its . -

Provisions are not avoided by Section 152 of the Ack.
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CALLENDERS,. TRUST. LIMITED,... ';t | i

........

is this day Incorporated under the Companies Act, 1929, and' that = the Company

Limited,

Given under my hand at London this...twenty=f1Pih. day of.... Mgy

Cestificate | 3008 Morct o L4 Orak, \Qw‘%@
7t :

reccived by |
prr 56@&9040“ {%4 , fa 3 Date 35& ay /Q 39
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) ' DECLARATION THAT THE PROVISIONS OF SECTION 54 (2) (B)

Yo OF THE COMPANIES ACT, 1929, HAVE BEEN COMPLIED WITH .

PURSUANT TO SECTION 94 (2) (C).

Limited,
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; To be'used by a Company which has delivered to the Registrar of Companies o stalement in Hew of prospecius.
Name J u éM&nm M/ e
o Of P e T B e e
" b Companyl
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e e s == = = e
h‘ PUBLIBHED AND SOLD BY
; ~R7
: WATERLCW & SONS LIMITED,
Ls, LAW AND COMPANIES' STATIONER3 AND REGISTRATION AGENTS,
 “ ot LONDON WALL, BIRCHIN LANE, AND 48 PARLIAMENT STREET, LONDON;
AND TENPLE ROW, BIRMINuHAM.
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Limited,

do solemnly and sincerely declare :—

That every Director of the Company has paid to the Company on

each of the shares taken or con‘f,racted to be taken by him and for which

R , ke is Jiable to pay in cash, a}pfbbortipn equal to the proportion payable

on application and allotment on the shares payable in cash.

And I make this solemn declaration conscientiously believing the

same:to be true, and by virtue of the provisions of the Statutory

& ‘Deciarations Act, 1835,

Declared at _%mﬂé/_m

é%y 7 a[.;v/.%m- —_—
48 the Jecwnsl. _day of M

one thousand nine hundred and .ﬁﬂ_ﬁm

before me.
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@??ilﬁ@ﬁaia under Section 94 (3) of the Companies Act, 1929,

that a Company is entitled fo commence business.

J BHereby dertify, -

QALTENDERS. prase LIRITED

fle

having complied with the conditions of Section 94..L 8o of, the Companies Act, 1929, is cntitled

to commence business.

Given under my hand at London this..elghth..... st day  Of . TRAcrcrrimrasesnn e OTIE
‘\“\. N ‘ ‘
Thousand Nine Hundred and..thivty-tiine. ' w““TT‘-;;;V ,
ﬁ. A v ‘k‘j‘hi. <
AN A ‘ ).
Luiniiant  Registrar of Companies. i

AEEY

Certificate received by A G m"“‘?f{ Sraste L Tﬁwﬁ‘&: :
AL .@@MW s \‘\: N
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CALLENDE%S TRUST LIMITED.

4
&

At an EXTRAORDINARY GENERAL MEETI?{‘,\TG of
Catrrnpzes Trust Limitep, held on Friday, the 25th May, 1945, tha
following RESOLUTION was duly passed as a SPECIAT,. . .

./’ ' .
RESOLUTION:— : S

RESOLUTION. , ¥

(1) That the Articles of Association be altered it manner ok
following:— T

(2) By adding to Article 69 the fbilowing words:—

“Provided that if at any adjourned meefing a
“‘quorum as above defined is not present, those
““Members who are present shall be a quorum. The
““special rights conferred upon the holders of any class
“‘of shares issued with preferred or other special rights
“‘shall, unless otherwise expressly provided by the
“‘conditions of issue of such shares, be deemed to be
“modified by the creation or issue of further shares
“ranking pari passu therewith.”

(b) By deleting Article 101 églélég substituting the
following Article therefor:— ¥ :

“10la. The Directors shall be entitled as remuner-
““ation for their services to such sum, not exceeding in
“the aggregate £3,000, as they may decide, and in
“‘addition to 2% per cent. of the net profits of the Com-
“pany (before deduction of Income Tax) in each year
“as certified by the Company’s Auditors. Such
“remuneration shall be divided amongst the Directors
“in such proportions as they may agree, or failing
“‘agreement, equally.” L

DATED this 29th day of May, 1945. /U/’ 1L M\MM ,
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g NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided,
or éc;nvert;ad into Stock, or of the Re-Conversion into Shares of Stook, specifying the
Stock so re-converted, or of the Rederﬁption of Redeemable Preference Shares or of the
Cancellation of Shares (otherwise than in connection with a reduction of share éapii;alunder
Section 55 of the Companies Act, 1929).

Pursuant to Section 51.

Name
@ of
Company

Presented by

BN ,
—— o/ i
PUBLISOIED A¥D 8OLD BY 12 ‘ %&5
. WITHERBY & CO. LTD., RTINS
Auziltary Foctory: Yaw and Companies® Printers and Statlonors, senFMI:lo::;ufxdzn;lﬁ “?(';1
229, DREAD SIBEET UL 804 5 NTOHOLAS LANE, LONDON, E.C.4 ' COOL) 5 rims.

TELEPHONY NO.: BANSTON HOUSE, 7373, Hotsony 995} 4 Zimes,
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TO TEE REGISTRAR OF COMPANIES.
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COMPANY, LIMITED,

hereby gives you notice in accordance ;vith Section 51 of the Companies Act, 1929,
that /ﬁ,? ‘ W/ i M? /Lﬂ/b-d—off: /4? e

| '\ -; 7 %&7( T 8 fdéTOOOM
M onerg et 57 1 sk 1 ot o S

S,

(Signature)

(State whether Director or Manager or Secretary) ‘ %c/u/(u/};

i\

Dated ‘bhf’l pza % day of 7’%’“"‘7 , ‘19 %?“ .
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CALLENDERS. TRUST LIMI'N

At an EXTRAORDINARY GENERAL MEETING of the
above named Company held on Wednesday, the 5th day of J une,
1946, the following RESOLUTION was duly passed as a SP]’LOIAL :
RESOLUTION — '

. EmBANKMENT TRUST LIMITED.

" DATED this oth day of June, 1946, © M\M |
‘ W \;-L ( . (\




353344 4 Ao,

i Ib 18 requested thab nny, opl‘g}o this’lottor, *
may bo nddressed to Tho*Asstatant Socrotary,
Insuzance and Companies  Doph,, Romnay
Honso Hast, Tufron Strook, 8.W.1. (Telophene;
Abbey 8501), and thut tho following numbyg

may bo quoted :— QOS, 2080/ 46

Yoar yeforoncoi— FIN/JS,
Gentlemen, -

GATLENDSRS TRUST LIMITED ¢

I am directed by the Board of Trade 1o inform you that they approve of

the name of the above-named company being changed to ‘

EMBAMG-‘!ENT TRUST LIMITED v,

i This commumca,mon\should be tendered to the Reg1$tr L»Of
4
Companies, Bush House, So)hth Weat Wing, b‘trand, WeCe 2

e

a9 his authority for enter.ng the TEW name on the Reglster and for

1ssu11n ¢ his certlﬁca,te under Section 19 (4) of the Compames Act 1922,

ERevenue, must: ab .the same time bo iforwva.rde'

*ﬁ

payment of the registration fee.

. R
\
- .o,

2+ 1001044

I3 ‘\

Iam, Genulcmen,igwmw e

Your obedient Ser 42
rs OLifford~Turner & Co,, Y
oeh Vir-torm Street, S\

Dn’ J “'0 Lf‘l ] 3 ]:} 0}\ z
* T 2 f -l:'.
Wt 5300375306 2m (2Horte) 0/40 FA GP T - } [/

T T e

With reference to your application of the 11th June, 1946,

e T

A Postal Order for 5/— made pa.yable to the Comrmssmners of Inland _—

St R

o

o e nms e



DUPLICATE FOR THE

“Certificate of Change of Rame.

e 2T Sand L

3 hereby ertify ...

e GAL7ENDERS TRUST LINITRD &

W e ma s e s

A UL ot A s o s TTOTTEM T At emes ittt L ommvswmre s fpes wesdbarine s h emmen o r s [,

‘ E baving, with the sanction of « - Special Resolution of the said- Companv and w1th
k|
}

the approval of the BOARD OF TRADE, changed its name, is now called

EP mimen rar rrnatn i T i b, e B & b 1o

e, - EMBANENERNT TRUST LIMITED.

E O TS T 4l W vk et e e

8 - . and I have entered such new name on the Register accordingly.

e oo 2 1 L e em gy

§ Given under my hand at London this.. 'L'wenty“i‘om"hh .day of..dune

" One Thousand Nine Hundred and Porty-wsix
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THE COMPANIES ACT, 1948

et et

% COMPANY LIMITED BY SHARES.

£ s 3‘§
Jumn

SPECIAL RESOLUTION

w—r OF —

EMBANKMENT TRUST LIMITED.

Passed 14th June, 1949;

]

At an EXTRAORDINARY GENERAL D -\’IB.\JTING of the

abovenamed Company held on Tuesday, the 14th day of"a QibelN 194‘)

the following RESOLUTION was duly passed as & SPECIA‘L““ =7

iy -~
\',..n“w‘ ‘

RESOLUTION:—
RESOLUTION.

That the Memorandum of the Company be al s

inserting after Clause 3 (6) the following clanse: —

“To act as’ acrents for the issue and placing of and to
underwrite shares and debentures and other securities and
obligations and generally to carry on either as principal,
agent, or frustee, any kind of business or financial trading |

&

or commercial or other operation comxonly carried on
or undertaken Dby trust  investment companies or

concessionaires’,

DATED this 14th day of June, 1949.

=

Chairman. v ’
Wl \ o
WITHZRBY & €0. LTO. LONOON. A CHE o J . W
e
: 7

2
=
Cam
Coe
L o)
pade



A : it » a;’.‘?us‘ » / /ﬁ//f‘q :Z;L | ;

‘ “*.\ ; 4‘» 7‘; N / G} e %"“wb., ) ;E‘

N ' s v 1 I

Tam -~

*E,“ b The Companies Act, 1929. K

N COMPANY LIMITED BY SHARES. T
_?")J

oy “

= . o

g {L - Memorandum of Association .

/ Embankment Trust Limited. ‘
REGISTERED)

29 MRS

ERPU YO 1. The name of the Company is “ EMBANKMENT TRUST Ling

3

]
The registered office of the Company will be situate in England. H{r'-‘\ﬂﬂ;{
& L

[#%)

;\_ i _ (1) To acqmre the undertaklng of Callenders Share and

The objects for which the Company is established.are : — | 7}
: !
B Investment Trust Limited, incorparated in the year 1912. j

f 4

j ' . (2) To acquire and hold shares, stocks, debentures, debenture
& ‘ stocks, bonds, obhgatlons and securities issued or guaran-
L teed by any company constituted ‘or carrying on business
Lo in the United Kingdom or in any colony or dependency g
¥ or possession thereof, or in any' foreign country, and ' '
T - debentures, debenture stock, bonds, obligations aud .
‘ : securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or authority,

& supreme, mumcxp.li local or otherwise, whether at home

S or abroad

) ; > *Nore—The name of the Company was oviginally * Callenders
. i Trust Limited.” By Special Resolution dated 5th June, 1946, and with

IR appro*aal of the Board of Trade the name was changed to its present title, o
" oo ’ LN

,f\
Certified to be a'correct copy of the Memorandum of Assoc &%ﬂom _
as axﬂered by a Special QesolutLon passed by the oompany on EFe 7/
14th day of June 1949.

e

i e s L SR

s T

T e

I‘ont& ON BDHAL# or %J'v $i P
3




4

(3) To acquire any such shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original subscrip-
tion, tender, purchase, exchange or otherwise, and to
exercise and enforce all rights and powers conferred by
or incident to the ownership thereof.

{(4) To borrow or raise money for the purpose of the Com-
pany’s business on any terms and conditions, and in
particular by the issue of debentures and debenture stock,
redeemable or irredeemable, and charged or not charged
upon the undertaking and all or any of the assets of the
Company, both present and future.

(5) To receive money on deposit or loan upon such terms as
the Company 1nay approve.

’ . (6) To make advances to any person, corporation or company
with or without security and upon such terms.as the
Company’ may approve.

e i T T
o :

3

Flh

o e

(6a) Toact as agents tor-the issue and placing of and to under-
write shares and debentures and other securities and
obligations and generally to carry on either as principal,
agent, or trustee, any kind of business or financial trading
or commercial or other operation commonly carried on or
- undertaken by trust mvcstment compames or con- . u
cessionaires. Coe -

(7) To grant pf nswns allowances, gratuities and bonuses to
employees~ or ex-employees “of the Company or the
dependants of such employees or ex-employees, and to
establish and support or to aid in the establishment and
support ‘of any schools and any educational, scientific,
literary, religious or charitable institutions, whether such
societies be connected with any undertakmg carricd on
by the Company or not, and to make any donations,
whether charitable or otherwise, and either in cash or
other assets which the Company may deem expedient for
orin connectxon with any of 1tz objects or otherwise,

(8) To make, accept endorse and execute prormesory notes,

~ bills of exchange and other negotiable instruments.

(9) To invest moneys of thc Company upon such investments ' .

Vi and in such -manner as may from time to time be
determined.

LTI

Certified to be a correct copy of the Memorandum of Association

as altered by a Special Resolut.ton passed by the Company on the

l4th day of June 1948. ¢ y
, wap & ON BETALY OF ‘
'fmé, - L UMBANZEMENT TRUST L“‘D
" Hﬁ% ‘ ‘




&

(10) To enter into partneishiy or any joint-purse arrahgement

or any arrangement for sharing profits, union of interests ' /
or co-operation with any company, firm or person carrying B
on or proposing to carry on business within the objects v
of this Company, and to acquire and hold shares, stocks, '“’f
debenture stock or securities of any such comparny. ‘
‘ 3
o (11) To sell, lease or otherwise dispose of the undertaking or
¢ z *all or any part of the ussets of the Company for any con- o
L sideration which may be thought fit. v
(12) To distribute among the members of the Company in .
specie any property of the Company.
S . (13) To .do all such other things as in the opinion of the .
. Company are incidental or conducive to the above objects v
: i
e or any of them.,
= e 4, The lability of the members is limited, ok
é}.“‘ 5 b
ST 5. The sharc capital of the Company is £525,000, divided into
. ' 525,000 shares of £1 each, with power to issue any part or parts of its 1
present or futire capital, with or subject to such preferential, deferred, . . ' %
' A . N . e .. . ?
quaiified or special rights, privileges or conditions as may be thought E.{
exped‘xwent. /vmﬁ'ﬁ; \E
.
Co y
! %
:r t // u‘; \ l'i
v L ) ) 1}
i
e
!
o
: 1
N b
% 5
i.
1
.
. . W
, B |
r‘./v \’ L !
Gertified to be & correct copy of the Memorandum of Associatinn
" ag altered by sf.;;,Spécial Regolution passed by . the Company onh:c_hua .

14th day of June 1949.

{
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We, the “several persons whose james and addresses are subscribed,
are desirous of being formed into z Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the cqpml of the Company set opposite our
. respective names,

NAMES, ADDRESSES AND DESCRIPTIOZ\'S or SUBSCRIBERS‘

Number of Shares
taken by ench
Subscriber.

J OHN MALCOLM FRASER, Bart., G.B.E., Pixholrue
Court, Dorking, Surrey, Dn‘ector of Caliender 8
Cable & Construction Co. Ltd - :

FREDERICK HUGH SYKES, f() Egerton Gardens,
Lofidon, S.W.3, Knight, Member of the Privy
Council, M '1Jor-Gene1al

T. O, CALLL‘VDER (THOMAS ORMISTON CALLENDER),

Hamilten House, Victoria Embankment London,
E.CA4, Electrical Englncer

W. G. HENDREY (WILLIAM CRAEME FENDREY),

Hamilton House, Victoria Embankment, London,
.E.C4, Electrical Engineer.

HOWARD FOULDS, Hamilton House, Victoria
Embankment, London, E.C4, Chartered Secretary.

CHARLES WILLIAM CLARKE, Hamilton IHouse,
Victoria Embankment, London, E.C:4, Chartered
Secretary. ‘

PERCIVAL PAUL MALLINSON, Hamilton House,
Victoria Embankment, London, E.C4, Chartered
Secretary.

One

One
One
One
One

One

Dated this 18th day of May, 1939.

‘Witness to the above Signatures—

R. G. PARR, ! .
24 Rood L.ane, London, E.C.3.

Managing Clerk to Messrs, DRAKE, Son & PARTON,

" Solicitors,

l4th day of June 1949.

Certif.Led to be a correct copy of the Memorandum of Associatioir
ag altered by a Special Resclution passed by the Company on. the ?{

« REXALY OF ' ",;

i SANEMENT TRUS"‘ LTD. R

5' EQRETARY
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WITHERBY & CO. LTDE,

Bo2w e

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

ORDINARY RESOLUTIONS

— OF —

EMBANKMENT TRUST LIMITED.

Passed 15th June, 1954

At o GENERAL MEETING of the above-named Company held

‘on Tuesday, the 15th day of June, 1954, the following
RESOLUTIONS were passed as special business:—

RESOLUTIONS.

1. That the capital of the Company be and the same is
hereby increased from £525,000 to £1,575,000 by the creation
of 1,050,000 Ordinary Shares of £1 each.

9. That the sum of £1,050,000 representing as to £345,402
the sum standing to the credit of Share Premium Account and
as to the remaining £704,598 being part of the sum standing {o
the credit of Capital Reserve be capitalised and appropriated as
capital to and amongst the Ouvdinary Stockholders in the

proportion of two shares of £1 each for every £1 of Ordinary
Stock held by them on the first day of May, 1954, and that the .

Directors be authorised and directed to apply sueh sum in
paying up in full 1,050,000 Ordinary Shares to be distributed
aredited as fully paid up amongst the Ordinary Stockholders
in the proportions aforesaid in satisfaction of theit shares and
interests in the said capitalised sum.

3, That upon the 1,050,000 Ordinary Shares of £1 each
refsered to in the preceding Resolution being issued they shall
thereupon forthwith be converted into Ordinary Stoek ranking
pari passu in all respects with the existing Ordinary Stock in
the capital of the Company.

DATED this 15th day of June, 1954.

7=

22 JUN 1854

REG@TERE
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Company Regigtration Agents, Printevs and Publighers
" 116 Chancery Lane, London, W.C.2 and 13 Broad Street Place, EC.2

Number of } 353541 Rle Form No. 10
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THE COMPANIES ACT, 1948

Ad valorem
Companics
Tee Stamp
{including

Registration
Fee of 584)

[ —

COMPANY HAVING A SHARE CAPITAL

Potie of Increase in ithe Hominal Capitad

OF,

EMBANKMENT TRUST

i

" Telegrams : «« CERTIFICATE, ESTRAND, LONDON" Telaphone No. : HOLBORN 0434 (6 Linas)

JORDAN & SONS, LIMITED,

Presented by
~ S‘W\’ .
T{J\_wb":“/ e
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Potice of Fucreage in the PHominal Capital

OF

EMBANKMENT  TRUST Limited

Te THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section 63

of The Companies Act, 1948, that by (¢) Ordinary Resolution

.................

fiftaenth day of June

of the Company dated the

the Nominal Capital of the Compary has been increased by the addition thereto

of the sum of 5;’050’000' ' ) beyohd

the Registered Capital of £525,000.

The additional Capital is divided as follows :—

Mumber of Shares Class uof Share (5) Nominal gx}:::;:nt of each
1,050,000, ordinary .. .. _l _One pound )
» A . —
Y _The conditions (e.g., voting rights, dividend rights, winding up rights, &c.)

subject to which the new Shares have been or are to be issued are as follows:—
ranking pari pasgw in a1l respects with the existing Qrdinary

Stgck in the capital of the Company,

1

U
— Secretary

Srgnature

Description (c)

" Dated the ForedTe et day

of. Loms 1957 [

e s

-]
(a) Insert*'an Ordinary,” “an Extraordinary,” or “a Special," as the case may be.
() If any of the new Shares are Preference Shares state whether they are redeemable ox not. -
{c) Stute whether Director or Secretary of the Company,

s o
‘b.

P,

e

This margin is reserved for binding, and must not be written across. ° '

g

e
.
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Parsuant to Section 112 of The Stamp Act, 1891 ; Section 5 of T

#
Number of 3533 vy
Company o e 228 5941 PR Lf {Form No, 26

THE STAMP ALY, 391 ; THE REVENUE ACT, 1903 ;
and THE FENANCE ACT 1933.

OF

..................................................................................................................

Rt OOV T SOOI

LIMITED

¢,

Act, 1903 ; and Sectiozg_ 41 of The Finance Act, 1933,

- The Statement has to be registered with the Notice of Increase ir rhe, No
priated copy of the Resolution authorising the Increase required under Seeﬂun b3
sgt, 1948, :

B.8137

Telegrams : “ CERTIFICATE, ESTRAND, LONDON." Telephone No, : HOLBORN 0434 (¢ lines)

JORDAN & SONS, LIMITED,
vﬂumpany iaegwtmtwn Huents, Printers, and :‘[Buhhshew

- 116 Chancery Lane, LOHUvn, W.C.2, and 13 Broad Street Place, E.C.2

- Presented by ‘ ’ d\

bo, Bonecksy SGmn W zzduﬂw’éﬁ
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THE NOMINAL CAPITAL

or

\ EMBANKMENT TRUST LIMITED

has, by a Resolution of the Company dated the...fifteenth _ day

Junea

54 , :
P U ° SR o =101 iqgreased by the addition thereto of

Ithe sum of... 0ne Mj 1110!1 andfiftythousand,,,..,,‘,,.,..,.Pounds,

d1v1ded 1n’col050000 AT _— T ieeressers s eSS Shares

of......one..Round. v €ACH

¥
beyond the Registered Capltal of . AL Ve A e AL AT LS T

LN . i

\ thou&&n‘d--'pgu.nda...(..gsgs,.gqg,..) ........................ O T o

b

% % This Statement should be signed by an Officer of the Company.
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~ | THE COMPANIES ACT, 1948

i,

o

TH IJON

A b/~ S
Companies
Registration
Feo Stamp

must bo
Tmpressod
here ]

L . NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

itte STOCK of SHARES, specifying the SITABLS so Consolidated, Divide'd, Sub-

~ flivided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,

. " hay

epf»-clivmg the Stock so re-converted, or of the Redemption of Redeemable Preference

' S f’ilmres or of the Cancellation of Sharea (otherwise than in conneetion with a reduction -

‘ ) L

&  .of share capital under Section 66 of the Companies Act, 1948). [«
K ' ' I
- S ‘ Pursuant to Section 62.
* ‘ f K
g Trsert the I .
Name of
; .' the 3
[ Campany® D EMBANKMENT TRUST

@ L LIMITED

. o ﬁ;g}:f : ;

Presented by

"

LINKLATERS & PAINES,

ALY

. BARRINGTON HOUSE, 59/67, GRESHAM STREET,
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The Solecitors’ Law Statlonery Soclety, Limited
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1
15 Hanover Street, W.1 ; 5§5-59 Newhell Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
John Strect, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2 , and 157 Hope Strect, Glasgow, 0.2,
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TO THE REGISTRAR OF COMPANIES.

7

EMBANKMENT TRUST LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 19438,

that in pursuance of the resolutions passed at the sbove-~aentioned

Company? s Annual General Meeting held on June 28th, 1962 the £1,575,000
Ordina.iﬁf Stock of the Company was re-coanverted into 1,575,000 Ordinary
Shares of £1 each and immediately thereafter each of such 1,575,000 Ordinary
Shares of £1 wes sub-divided into four Ordinary Shares of 5s. each,

p{m & ON BEHALY OF
) EMBANKMENT TRUST.LTD,
(Signature)
| | Ay £ o, 7202 S
e it e BECRETARY
(State whether Director or Secretary) /,4/
Dated the - 28 day of ,f vt 1062~

J

ding, and must not bo writter

in

NOTH.—This margingis reserved for b

b
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\\/\ The Companies Act, 1948

COMPANY LIMITED BY SHARES

i&eﬁulutiung

oF

EMBANKMENT TRUST LIMITED

Passed 28th June, 1962 .

AT the ANNUAYL GENERAT MEETING of the above-named Company,

beld at 40 Berkeley Square, Liondon, W.1, on the 23th day of June,
%, ‘

1962, \fhgwflqﬁllp\vin\g RESOLUTIONS, of which A, B and O were proposed

¥

as ORDINARY RESOLUTIONS, and D as a SPECIAT RESOLUTION were

duly passed -

RESOLUTIONS

A. That the £1,575,000 Ordinary Stock of the Company
be converted into 1,575,000 Ordinary Shares of £1 each,
immediately thereupon each of such 1,675,000 Ordinary S‘
sub-divided into four Ordxnary Shames of Bs. ecach.

B. ‘That the capital of the Company be and the
hereby inereased from £1,675,000 to £3,150,000 by the creéation
of 6,300,000 Ordinary Shares of bs. each.

¢. Jhat upon the recommendation of the Divectors it is
desirable that the sum of £1,575,000 standing to the credit of
capital reserve be capitalised and apprepriated as capital to and
amongst the members of the Company in the proportion of four

- Qrdinary Shares of 5s. each for every £1 of Ordinary Stock |

held by them at the close of business on the 4th day of May,
1962, and that the Directors be and they are heleby amthonsed

8.5, 1006 | *he v } F\
g UL ER j?,

.. EB ‘ i\ . ﬁ 5,"
ATERB & PAINES e P
W u,wliﬂ:nu una wReET, EBS . e maes vn Eﬂfi‘““ /"




2

and directed to apply such sum in paying up in full 6,500,000 -

Ordinary Shares of 5s. each to be distributed credited as fully
paid up amongst the members in the proportions aforesaid in
the satisfaction of their shares and interests in the said capitalised
sum.

D. "That the Articles of Association of the Company be
and the same are hcereby altered by deleting Article 105 and
substituting therefor the following new Article 105 :—

“105. The Directors shall provide for the safe custody
of the seal, which shall only be used by the authority of the

Directors or of a committee of the Directors authorised by the &

Direcbors in that behalf, and every instrument to which the
seal shall be affixed shall be signed by a Director and shall be
countersigned by the Secretiary or by some other person appointed
for that purpose by the Directors; Provided that the Directors
may by resolution determine' that such signatures shall be
dispensed with, or shall be affixed by means of some method or
system of mechanical signature, in the case of any certificates
for shares, debenture, debenture stock, loan stock or other
form of séeurity which have been, approved for sealing by the
Auditors, Transfer Auditors or Bankers of the Company.”
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Fotice of Furvease in Pominal Capital

Pursuant to section 63

- Dnsert the
Name

of the |
Company EMBANCHENT. TRST

LIMITED

i

K

Nore.—This Notice and a printed copy of the Resolution suthorising the increase must be
filed within 15 days after $ho poassing of the Resolution, If default is mage/khf\a,.
Company and every officer in default is linblo to a default fine (scc. 63 (3) of th égﬁg)\)

A filing fee of Bs. is payable on this Notice in addition to th a@')o Tra ch‘L
Registration Fees (if any) and the Capital Duty payable on t 5\ of Copitals
(See Twolfth Scheduls to the Act), i b O

PRI RE) | ]
PR i)

vesented by | ‘ i *:’ {;“\&‘c‘h{, l:’?}?{gﬁ\
LINKLATERS & PAINES, f‘?‘(»‘a . O:\
/AR
BARRINGTON HOUSE, 59/67, GRESHAM STHiET, =3 T

LA Y

ok w, ’,
¥

Y B

4.:_‘}..—_‘*:., e et e B e T

LONDON Faly 2. iz

‘f' B - N ) s A n L

|

[ W,
Dol AN
The Soiicifors’ Law Statlonoty Soclety, Limited g
22 Chancery Lane, W.C.2; 3 Bucklersbury, E,C.47 49 Bedford Row, W.Q.1; 6 Victoria Strest,’S,W.1;
15 Hanover Strect, W.1; 55-59 Newhall Street, Blrmingham, 3; 31 Charles Street, Cazdifr; 19 &1 North
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To THE REGISTRAR OF COMPANIES,

EMBANKMENT TRUST. Limited, hereby gives you notice, pursuant 1o

*“Grdinary”’,

“Bxt ”_Sectibn 63 of the Gompzmiés Act, 1948, that by an* _Ordinecye..——

ordinary”, oc

“Spedial”.  Resolution of the Company dated th ofth _ day of...dune 196.5...

the Wominal Capital of the Company kLas been increased by the addition thereto of
the sum of £1,575,000 ) beyond tho Registered Capital
Of £ 1’ 5?5 9000

The additional Oapital is divided as follows +—

Olass of Share Nominal amount

Mumber of Shares of each Share

6,300,000 Ordinary 58.

.

¥

The Conditions (e.g., voting 1:ights, dividéﬁd ‘rights, winding-up righﬁs, ete.)
subject to which the new ghares have been, or are to be, issued are as follows :—

To renk pari passu in all respects with existing_ﬂrdinartj\
W

N Shares of 58 each. T

T
[

#,* If any of the new shares are Preference Shares state whether they are redeemable or not.
YO & O BEHALF OF

"\\ ' EMBANKEMENT TRUST L
h Signature.— : ‘
. - = g SECRLTARY
State whether Direo‘tm"] *
or Secrolary

Y

N ’ M.z\-‘-‘-q .
Dated the 28 day of ij wants 1962

Note—This margin is reserved for binding and must not be written across

/L'gi

R




e

N

N o —ssa L L]
THE STAMP

(54 & 55 VICT.,

OoF

. S EMBANKMENT TRUST.. .
LIMITED

*

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
) Section 41 of the Finance Act, 1933,

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital Is increased,
interest cn tha duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is alse payable, (Sectlon 5 of the Revenue Act, 1903.)

Presented by
LINKLATERS & PAINES,
BARRINGTON HOUSE, 59/67, GRESHAM STREET,

LONDON, E.C. 2.

2K TT———————————
N The Solcltors' Law Statlonery Socioty, L}xnﬂitgg.

42 Chancery Lane, W,C.2; 3 Bucklersbury, E.G4; 49 Bedfolrd _Rd"«fv*,"" Gf,?-’loze Ictorla Strect, S.W.13

i5 Hanover Strect, W.1; 55.59 Newhall Street, Birmingham,37; 3&9“61‘1&:3'9@5(@,@‘ diff; 19 & 21 North

John Street, Liverpool,2;  28-30 John Dalton Street, Mun".:‘g,ééater. 2; 157 Hop§ Street, Glasgow, G.2.
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THE NOMINAL CAPITAL

OF

EMBANKMENT TRUST Limited

has by‘ a Resolution of the Company dated

2Bth _Tune 196.2.. been increased by

the addition thereto of the sum of £.1.575,900

divided into :—

6,300,000 Shares of.__ss. each
Shares of —______each

beyond the registered Capital of _s1,575,000

FOR & ON BEHALF OF

EMBANKMENT TRUST LTI

- Signature
oo Tt Tkt
e sa3 s me T ITE " SECRLATARY
N (State whether Direcmééﬁtary)
L ,
"Dated the 28 ‘day of Uj Une L1962 -

Note.—This margin is reserved for binding and mnst,not bé written across
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Form No, 103

Number of } 353341/
Company
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THE CO
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2
ANIE: Companien
cum A IF$ lboé;tistnﬂion £m
amp mu
“EGISTR TIG“ bo iﬂgzmacd
\—‘ horo,
el

Notice of Place where Register of Mémbers is kept
or of any Change in that Place

(Pursuant to section 110 (3))

fnsert the
_Name of
. the Jompany

EMBANKMENT TRUST LIMITED

- feciion 110 of the Companies Act, 1948, provides that :—
' | 7 x * # e o

, (3) Bvery company shall send notice to the registrar of companies of the
- place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-

section where the register- has, at all times since it came into existence or, in

4  the case of a register in existence at the commencement of this Act, at all times
o ‘since then, been. kept at the registered offico of the company.

(4) Where a company makes default in complying with subsecti
g¥etion or makes default for fourteen days in complying with i ﬁst foregoing
subsection, the company and every officer of the iy wiio is indefault shall be
liable to a default fine. AR N o

L AQCT 1965

4

1) of this

Presented by % ‘%MI/L{M.

3 ot il Ml
__mq, £ 4.2 ,@»ﬁu%

ks

. \S
L o § ok
s o : Q”\\ ‘
v uj i }\
. 4
—— ")
=l - 20CT 0ed %
Pprogl ['f
The Solicitors’ Law Stationery Soclety, Limited, {0 oy
191-192 Fleet Street, B.C.4; 3 Bucklersbury, E,C.44 49 Berdford Row, W.C,1; rla Streoet, S.W 0
16 Hanover Strect, W.11 55-59 Newhall Street, Birmingham, 34 31 Chiarles Strect, Mk 10 & 21 3

John StreetLiverpool, 2;  28-30 John Dalton Strect, Manchester, 2; and 157 Hope 1@. o y @B,
/ Compsanies 4D ) . $23,80-5-03
‘ '
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Notlce of Place where Register of Members is kept or of any
Change in that Place.

of
-
L 1;1?} ,

g !

To the REGISTRAR OF QOMPANIES.

ﬁhﬁﬁm KMENT TRUST _LIMITED

Eomn

hereby gives you notice, in accordance with subsection (3) of section 110

of the Gompames Act, 1948, thad; the register of members of the Company

,\.‘

mkept at_the of'f'ices of‘ﬂ- Magars Touche, Boss, Bailey & Smart,

ﬂ M
.

3, London Wall Btzildings. LONDON BaC .8

Signature _EMBAN KM

oo T i "____;_”_,,_,s,ECRETAR"
- (State whether . —" / . :
Director or Sem‘emry) N

\-/—/

FE SN

Dated the ! M/day of. 04‘/[5&/ 1963 .

poR &0 BEHAE%T TRU-ST LIMITEI{) o
A . . ;R’ i

}‘
3. ) E
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8 ;
« :
g 3 i
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The Companies Aet, 1948

COMPANY LIMITED BY SHARES

Syperial Resolution |
;& \ ‘ ° OF - f
: EMBANKMENT TRUST LIMITED i

REGISTERED |

7 JUL 1966 /

Passed 23rd June, 1966.

Am THE ANNUAL GENERAL Murrine of the above-named Company,
held at 10, Old Broad Street, London, E.C.2, on the 23rd day of
June, 1966, the following RESOLUTION was duly passed as a
SPECIAL RESOLUTICN:—

RESOLUTION., -

That the Company’s Articles of Association be amended
SR by deleting Article numbered 101a and by substituting therefor
P % : the following new Article to be numbered 101:— i 1

L ‘ 101(a) With effect from st April, 1066 tho ordinary i
remuneration of the Directors shall be at the rate of £750 :
per annum each, and such remuneration shall accrue de

die in diem. o : _ {

(b) The Directors ma&{r fepa;y to any Director all ’

such reasonable expenses as he may incur in attending 4 i

and returning from meetings of the Directors or of any L

commitbee of the Directors or General Meetings or other- ‘

wise in or about the business of the Company. {
LF

k .
.

}
.
P

,i
£
b

; ,
i.

I T. W. Y. ALDERTON, - 79 i
' ' Chagrman. i

Wirtrroy & Co, LD,

L|NKLATER8 % PAINER, -
~fo-07, GREhAR BTREET, BN,

4 ) ) . : [T ﬁ"m-,-raqnmﬁ'j
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Drdinary Reanlution

OF

EMBANKMENT TRUST LIMITED

Passed 25th July, 1968

AT an EXTRAORDINARY GENERAL MEETING of the above-named

| Company, duly convened, and held at 10, Old Broad Street, London,

E.C.2 on the 25th day of July, 1968, the following Resolution was duly

passed as an ORDINARY RESOLUTION.

RESOLUTION

THAT the capital of the Company be and the same is hereby
increased from £3,150,000 divided into 12,600,000 Ordinary
Shares of 5s. each to £3,750,000 by the creation of 2,400,000
additional Ordinary Shares of 3s. each.

R2 Ra. A
R. E. RICKARD,

Secretary.

L‘l\“ﬂ &";TQQ_ by f’:;i‘ES‘
WAL - S
BJZI‘,I PR e v‘-]-‘;:T
59.47 { inhid skl
- a
LONUJN. P02

B, M. & Co, L1n. 540442

R




Bumber of} 35331/ [ |}
{ompany ‘ / i

THE COMPANIES ACT, 1948

T N T

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63

o, Tmsers the EMBANKMENT TRUST ’
Name | e |
of the | ' N {

T 7T R ~ : SN |
LIMITED ‘ ;

i

{

ety

+ Nore.—This Notice and a printed Ac;opy of the Resolution authorising the increase must be
filed within 16 days after the passing of the Resolution. If default is made the
«{Jompany and every officer in default is Hable to a défault fing' (seo..68, (3) of the Aot}

A filing fee of bs. is p't;.yhlsle on this Notics in addition to the Board of Trade

‘ﬁ Registration Fees (if any) and the Gaplml Duty payable on the incrense of Capital.
o (See Twelfth Schedule to the Acb.)

e Fresented by Dooument Tiler’s Reference......BEh...... “\
h LINKLATERS & PAINES, ‘
‘ Barrington House, :
b \
‘ ' 59/67, Gresham Street, L
LONDON, E.C.2. L
<A
o h -
Form No. 10 F
The Solicisnrs’ Law Station;:ry Soclety, Limit '?” s T, ;

191-192 Fleet Street, E.C.4; 3 Bucklersbury, E,C.4§ 49 Bedford Row, W.Ce{if 6 Vlctoria Stﬁéﬂt‘j
' 15 Hanover Street, W.1; 55« 5‘) Newhall Strcet, Blrmlnglmm,s 31 Charles tx’ aty. Gnrdiﬁ’. 19 &
John Stroet, Liverpool, 23 28-30 John Dalton Strect, mechester, 2; and 1 —gi' 'St‘reet! Glusgjl.

. PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AN S,M‘, - t‘tf’b@ \O
i

5 26,18-807 ' Companics 6A MM A k\ !
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!
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To THE REGISTRAR OF COMPANIES,

EMBARKMENT TRUST

Limited, heroby gives you nomce, pursuant to

""Ordinn

:rmﬁru- Section 63 of the Companies Act, 1948, that by an*....Oxdinaxy

“Spec II

Resolution of the Company dated the.....235h day of......July 1968,

the nominal eapital of the Company has been increased by the addition thereto of

the sum of £...600,000 beyond the registered capital

The additional eapital is divided as follows :—

Nominal amount
Number of Shares . Olasfs of Share _ of each Share

]

2,400,000 Ordinary S5,

rys

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.) -

~ gubject to which the new shares have been, or are to be, issued are as follows i—

The said 2,400,000 additional Ordinary Shares of 3s. each
rank Eari' "Eassu in all respects with the existing 12,600,000 Ordinarﬁr ;

. Shares of 5s, each in the capltal of the Company.

[y

: T ‘ R
** If any of the new shares are Preference Shares state whether they aro redesmable or nob.

1

¢

»S’zgnatm*e.:......

-, o R P R Seam

--------

State whether Director} Secretary
or Scerelary

Z5th July, _ 4 nb8e

day of

Dated the

A

Note-—This mar

3

g

»

sin is reserved for binding and must not be written across
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THE STAMP ACT, 1891

(54 & 55 Vior., Cu. 39)

COMPANY LIMITED BY SHARESER
R

Etutement of Fuirvease of the Pominal Capital

or

EMBANKMENT TRUST

SEQ. 49 (8L, cogiial st v}
PR X X o ot 100
PERTRRR TR WENS. 3 f.l k4 g~ 0o

i 1a

. N o -
: T P w 5.{_/,[7{. % .

S e

LIMITED [wew .. v Jepeo ¢50cfs

-Pursuant to Section 112 of the Stamyp Act, 1391, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance 120, _and
Section 41 of the Finance Act, 1933.§ SEC. 49 (5), FINANCE AT 1973

-

CREDIT A!.I.ETJWM- “i £2999 .50

CREDIT aledvfep {

NOTE.—The Stawmp duty on an increase of Nominal Oap‘iia&—és-&ﬂenﬂhmm%s ford 7. -

- every £100 or fraction of £100. [T & DATE | mholn"
L

] ki

T REFEREIGE No, f enof €11 iah-f

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (l) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased
Interest on the duty at the rate of 5 per cent. per annum from the date of the
»  passing of the Resolution is also payable. (Section 5 of Act, 1903.)

~— ]
. f
e ——
A8 o ’ nh , . P
Prosented by Document Filer M@gﬂoeﬂ“:ﬁ&:—

LINKLATERS & PAINES,

Barrington House, J e
, : ) §2-50
5

. STy e a S s o e L

LONDON, EGEeay 5. owis: f 4

Prr=yrm e mtr e 5 e iy g gl e g

1 INITIALS o g ]l ¢lro §
Bl Feiies Forhd-;

b  §

R A P 2556
(Vi

B Y,

BRt, Oardifl ;. 19.

e -ty

-

The Solicitors’ Law Stationery Soclety, Liﬁ; :
191-192 Fleet Street, E.Cd; 3 Bueldersbury, E.C.i4; 49 Bedford Row, WX
15 Hanover Street, W,1; 55.59 Mewhall Street, Birmingham, 3 ; 31 Charles
John Strect, Liverpool,2;  28-30 John Dalton Strect, Manchester, 2; 157

R T —
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THE NOMINAL CAPITAL

OF

EMBANKMENT TRUST

Limited

has by a Resolution of the Company dated =

25th July _19.6s . been increased by

the addition thereto of the sum of £_600.000 ,

divided into :—

2,400,000 Ordinary Share§ of 58, eac}ij;

{

beyond the registered Capital of 52150000

Signature__ K 2, Kk a
(State whether Diredtor or Secrelary) Secretary
o B
53 e ¢ . goret e oo

Dated the 25th . day.of.,

_Shares of. each

\
{

| must not be written across

Note—This margin is reserved for binding an
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THE COMPANIES ACTS, 1948 10 1967

& N1 COMPANY LIMITED BY SHARES

n

Sperinl iﬁmnluﬁun

OF

EMBANKMENT TRUST LIMITED

®

Passed 25th June, 1970

At the ANNUAL GENERAL MEETING of the above-named Company
held at 10, Old Broad Street, London,l E.C.2, on the 25th day of
June, 1970, the following Resolution was duly passed és a SBEQIAL

.

RESOLUTION ;— ) Gy e

‘REsoLuTION

THAT the Company’s Articles of Association be amended
by deleting Article numbered 101 and by substituting therefor
the following new Article to be numbered 101 ;-

101(a) With effect from 1st April, 1970 the ordinary

remuneration of the Directors shall be at the rate of £1,000
per annum each, and such remuneration shall accrue de
die in diem. ' ’ ’ ‘

S = (b) The Directors may repay to any Director all

such reasonable expenses as he may incur in attending

- : and returning from meetings of the Directors or of any

& 4 committec of the Directors or General Meetings or other-
wise in or about the business of the Company.

T. W. Y. ALDERTON,

Chairman,

B., M, & CO., LTD. §79326}w

' {
i

et e
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to seetion 110 (3) of the Companies Aot 1948)

Ticvert the
¥eme of
_ S Campany
. ’ EMBANKMENT TRUST LIMITED

anfaon 110 of the Jompanies Act 1948 provides thab :—
o ' * * * * *

(3) Every company shall send notiéé”to the registrar of companies of the
place where its register of members is kept and of any change in that place:

{ "' Provided that a company shall not be bowad to send notice under this sub-
gaclion where the register has, at all times sines it came info existence or, in
vhe case of a register in existence at the commoncement of this Act, at all times
#ince then, been kept at the registered office of the company.

. {4) Where a company malkes default in complyihg with subsection (1) of this
aetion or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
}able to a default fine. '

ﬂﬂ' k

-t ——

L @ Presented by ' , Presentor’s Reference

L TOUCHE .ROSS & CO.

3 LONDON: WALL BUILDINGS,

LONDON, E.C.2,

; " ' Form No. 103
: (Vo fiting foe payable)

‘.
L R

o st i
‘ The Solicitors' Law Stationery Sorlety, Limited, ’
#3192 Fleet Street, E.C.4; 3 Bucklersbury, E,.Cu4; 49 Bedford Row, W.G.13

4% Tanover Street WIR 9HG; 55-59 Newhall Street, Birmingham, 3; 31 Gharles Street, Cardift GF! 4EA;
141 (221 North John Street, Liverpool L2 5RT; 28-30 John Dalton Strect, Manchestyr M3 6HR;
and 14-22 Renfrew Court, Glasgow, C.2. 5

Companies 4B Toktay 18 _‘"ilfigﬁgﬁ;idﬁiﬁ‘rg
TN/l
A4 QFHE 41
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<
v EMBANKMENT TRUST LIMITED.
“ hereby gives you notice, in accordance with subsection (3) of seetion 110
. of the Companies Act 1948, that the register of members of the Company
.. is kept at 41 - 47 OLD. STREET,
5 S LONDON, E.ClV_9PT,
; Signature K . e, R« ?—L‘o-r*\&
. {(State whether — .
: Director or Secrelary). B Yoy -
? " B .
Dated tho 2T _day of Nl 1970
'.‘:,\
i i
r‘:[{ Y 4’
)
! o
l . YT
] Wi L

Notice of Place where Register of Members is kept or of any ’
Change in that Place.

=, To the REGISIRAR OF COMPANIES,

NOTE.—-This‘ Mérgin is reserved for binding and must .jiot be written across.
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o THE COMPANIES ACTS, 1948 10 1967

COMPANY LIMITED BY SHARES

Fperial Resolution

e

| OF v
EMBANKMENT TRUST LIMITED

Passed 23rd March, 1972

At én EXTRAORDINARY GENERAL MEETING of the above-named Company
held at 10, Old Broad Street, London, EC2P 2HT, on the 23rd day of March,
1972‘, the following Resolution was duly passed as a SPECIAL RESOLUTION :—

RESOLUTION

THAT the Articles of Association of the Company be altered by deleting Article 108 and
substituting therefor the following new Article 108:—
“108. (A) Subject as hereinafter provided the Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property and uncalled
capital, and to issue debentures and other securities, whether outright or as collateral security
for any debt, liability or obligation of the Company or of any third party,

(B) The Directors shall restrict the borrowings of the Company and exercise ail voting
and other rights or powers of control exercisable by the Company in relation to jts subsidiary
companies (if any) so as to secure (so far, as regards subsidiaries, as by such exercise they can
secure) that the aggregate amount for the time being remaining undischarged of all moneys

" horrowed by the Company andfor any of its subsidiarizs (the Company and its subsidiaries
being hereinafter called *tlie Group”) and for the time being owing to persons outside the Group
shall not at any time without the previous sanction of an Ordinary Resolution of the Company
exceed an amount equal to the share capital and consolidated reserves.

() For the purposes of the said limit:—

(i) “share capiil and consolidated reserves” means the aggregate of »—

(a) the amount paid up or credited as paid up on the issued share capital of the Company;
and

(6) the amounts standing to the credit of the reserves of the Company and its subsidiaries
(including share premium accouttt, capital redemption reserve fund and profit and
loss account);

all as shown in the latest published consolidated balance sheet of the Group but afters—
(i) excluding any amounts attributable to minority interests in subsidiarics;

(ii) excluding any sums set aside for taxation;

(i) deducting the amount of any debit balance on profit and loss account;

(iv} deducting any amounts attributable to goodwill or other intangible assets;

(¥) making the appropriate deduction for any distribution by the Company out of profits

earned prior to the date of such balance sheet recomumended, declared or made since
that date but only insofar as not provided for in such balance sheet;

(vi} making such adjustments as may iy appropriate to take account of any variation in .
such paid up share capital or reserves (excluding any variatiof in the profit and loss Ay
account) since the date of such balance sheet and so that for this purpose if any Qb
proposed issue of shares for cash has been underwritten then such shares shall be '
deemed to have been issued and the amount (including any premium) of the Subscription )
moneys payable in respect thereof (not being moneys payable later than six monthsi .
after the date of allotment) shall be deemed to have been paid up on the date when thé | « K
issue of such shares was underwritten; b 7 & S

Jo ¥
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(vi}) making such adjusiments as may be necessary in tespect of any variations in interests
in subsidiaries since the date of such balance sheet;

{viii) making such other adjustment (if any) as the Auditors consider appropriate;

(ii} (@) the nominal or principal amount (including any fixed or minimum premium payable
on final repayment) of any share capital or moneys borrowed being an amount the
benefictal interest wherein is not for the time being owned by any member of the Q
Group and the repayment whereof is guaranteed by any member of the Group, shall
be deemed to be moneys borrowed by the guaranteeing company;

(b) the principal amount outstanding of acceptances by any member of the Group or
by any bank or accepting house under any acceptance credit opened on behalf of
and in favour of any member of the Group shall be deemed to be moneys borrowed;

(¢) the principal amount (together with any fixed or minimum premium payable on final
repayment) of any debenture (whether secured or unsecured) of any member of the
Group shall be deemed to be moneys borrowed notwithstanding that the same may
have been issued in whole or in part for a consideration other than cash;

(d) any moneys borrowed by any member of the Group and intended to be applied within
four months of being borrowed in the repayment, with or without premium, of any
moneys already borrowed and outstanding (cther than inter-company borrowings)
shall, pending their application for such purpose, be deemed not to be moneys
borrowed. @'

(D) TNo person dealing with the Company or any of its subsidiaries shall be concerned
to see or enquire whether the said limit is observed and no debt incurred or security given in
excess of such limit shal! be invalid or ineffectual unless the lender or the recipient of the security
had, at the time when the debt was incurred or security given, express notice that the said limit

had been or would thereby be exceeded”. ‘ .
S —

E. L. BAILLIEU,

e " " e e e e i 7

Chairman. .

A ’ P
Pedenies B
| EMBANKMENT TRUSY LIRITED, s

F}FTH FLGOR' ) - .\}i:?"

" 10, OLD BROAD STREET, : @

LONDON, £.0.2. . : k :

Il

B,, M. & CO,, LYD. 515583/w

SN
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Company |
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THE COMPANIES ACT, 1948

Fotite of Inerease in Pominal Capital

Pursuant to section 63

Insert the RPN 7T e N
Name ' )
of the

O'ompany ......... e ——————————

LIMITED

Nore.—This Notice and a printed copy of the Resolution authorising the inorense must be
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To THE REGISTRAR OF COMPANIES,

EMBANKMENT TRUST

Timited, hereby gives you notice, pursuant to

*“Ordinary
:rg:f; r;ara- Section 63 of the Companies Act, 1948, that by an* ORDINARY
“Opecial,

Resolution of the Company dated the 14th  day of..DECEMBER 10878,

the Nominal Oapital of the Company has been increased by the addition thereto of

the sum of £..3.222.00Q beyond the Registered Capital
of £..3.750,000

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Share of each Share

15,000,000 ORDINARY SHARES 25p

The Conditions (e.g., voting rights, dividend rig];its, winding-up rights, ete.)
subject to which the new shares have been, or are to be, issued are as follows :—

PARI PASSU WITH EXISTING SHARES

#.* If gny of the new shares are Preforence Shares atate whether thoy are redeemable or not.

Signature R E Rodbeard
State whether Direolor } SECRETARY
or Seoretary

Dated the... 23xd day of DECEMPZR 198.76 .

.
&

Note.—This margin is reserved for binding and musi not be written gcross

N




Mumbeyr of Company 353341 //EZ

THE COMPRNIES ACIS, 1948 70 1267
* & % k&

COMPANY LIMITED BY SHARES

LS I I

ORDINARY RESOLUTION
OF
EMBANEMENT TRUST LIMITED

* * k % %

Passed@ l4th December, 1976

% kX %k X

At an Extraordinary General Meeting of the above~named Company
held at 21, Moorfields, Londo EC2P 2HT, on the l4th day of December, 1978,

the following Resolution was duly passed as an ORDINARY RESOLUTTON:-

-
R

RESOLUTZON

That forthwith and conditional upon (i) the offer

dated 18th Npvember, 1976 by Lazard Brothers & Co., Limited,
on behalf of The Whitehall Trust Limited in respect of the
share capital of the Company being declared or becoming
unconditional and {(ii) the Council of The Stock Exchange
admitting the 12,613,205 Ordinary Shares of 25p each referred
to in (2) below to the Official List on or before 18th
Januaxry, 1977:— :

(1)

(2)

The Authorised Capital of the Company be increased to
£7,500,000 by the creation of 15,000,000 Ordinary #é{
Shares of 25p each, /
Upon the recommendation of the Directors the sum of
£3,153,301.25 being the whole of the share premiuvm
account and part of the amount standing to the credit

of the capital reserve of the Company be capitalised

and appropriated as capital to and amongst the members

of the Company in the proportion of one new Ordinary
Share of 25p for every existing Ordinary Share of 25p
held at the close of business on the day preceding the
date of passing of this Resolution and that the Directors
be authorised and directed o apply such sum in paying

up in full at par 12,613,205 Ordinary Shares of 25p

each to be distributed credited as fully paid up amongst
the members in the proportions aforesaid in satisfaction
of their shares and interests in the said capitalised
sum,
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Margin reserved for binding

No. of Company '3'???1{*}./.{/}1.. Femm No, 102

{No zegiatration
fee payable)

THE COMPANIES ACTS 1948 TO 1967

Notice of placo where a register of holders of debentures
or a duplicate thereof is kepy or of any change in that place

Pursuant to Section 86(3) of the Companies Act 1948

To the Registrar of Companies

Name of Company EmbankmentTrust ................................................................. «os Limited*

hereby gives you notice, in accordance with subsection (3) of Section 86 of the Companies Act 1948 that

a register of holders of debentures of the company is kept at

6,.Greencoat, Blace, London, SWIE 1PL.... Cesrerresessnssnssssesresteis e resass s ats

--------------------------------------- NessstetlibanrunsrsenaTrs ety rasreian

.........................
............................................................................ TP PP TITORTTS PILTITTIT SURE
*Delete ““Limited’’ if not applicable
1]
Signed..viveeeens R ......... fevareressasarrrunseee Ciresnrenne vevertevieeerinas
State whether SERLTAR
DEFEC:O,' or Secretaryu-u..."-..n........-.-. ---------- L’:uoon ----- T .
!

-
20 Mo 7

Hill Samuel Registrars Limited,
6 Greencoat Place,
. London, SWLP 1PL

Presented hy:

Presentor’s reference:




Cﬁademdﬂm tanis

26th September 1978

The Board of Directors,
Embankment: Trust Limited,
21 Moorfields,

London. 2p 2HT

Dear Sirs,

.

We hereby submit our resignation as auditors of your company with
immediate effect. We have completed our audit for the yeax ended
31st December 1977, and there is at present no other uncompleted work
outstanding.

We can confirm under the terms of Section 16(2) of the Companies
Acts 1976 that there are no circumstances connected with our resignation
which we consider should be brought to the motice of the menmbers or
creditors of the company.

Yours faithfully,

3 LONDON WALL BUILDINGS LONDON EC2M 5P
TELEPHONE (01) 588-3678 - TEL.EX 884733 TCH

. P
LONDON 58 Rudge DG Pangboutne BIAMINGHAM GLAS e S0y
DS Marpath BA Smauha ‘WA Comyn 5 ¥lichen EDLINI&JO!:?H ¥ Jonos e "’IS.‘AV&"::I?RL
MJ Blackbutn CF MutQrave VE Daviss PB.Jones JHE Macoherson AL Petals « ':"3 v JA Politelts
DAP Bakor RL Hutlsy C Moits AG B DJ5 Rogues a R Drown
PE Macnamata 0. Keawil FAFalv CJw Santh CHO Tulloch LEIGESTER ° w7
A Randell JA Nipist AlLucas HS Brown M Crehion JF Dglamin MAHFC'FTES‘”H"‘ 3
PJ Stilling Dt Chapman JW Magl TJd Hopas T MeCutibin . Wwarlbdge e AT Dowd ﬁ 4
{AN fvine AD Liewetlyn MA Patty« Winghe!d MT Edwaids JO Stevaason KS Wanen :'}W Willams
AG Hetion WA Picker BW Pomaray GC Summus LC Giillith. DA Suthaitand
AdJ Blackbuin XH Potier AR Houghton BRISTOL RWWilson RJ Smith MGR Hoskin
RW Qwan MC Claike AAJ Baitiel OW Newtand WG Burden TN 4L e _PFuUg e Lo
ME Thompsatt R Constanting DB Newlands 1GW Elhurton P3 Watans . T T plaw v
J Gutley JM Middlemss AJH Bray C Andeison ’

Associated Firms
North, South 2nd Central America, Eutope, Middle and Far Enst, Australia, New Zoaland, Africa, Bahamas, Bermuda and Caribbean
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THE COMPANIES ACTS 1929 AND 1948 TO 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

EMBANKMENT TRUST LIMITED*

(adopted by special resolution on 18 March, 1982)

TABLE A

1.(1) Subject as hareinafter provided, the regulations contained in
Table A, Part | in the First Schedule to the Companies Act 1948, as
amended, shall apply to the Company and references in these articles of
association to regulations in Table A are to those contained in Part |
thereof, as amended.

(2) The ragulations in Table A in the First Schedule to the
Companies Act 1929 shall not apply to the Company.

SHARE CAPITAL

2. The share capital of the Company is £7,500,000 divided into
25,226,410 ordinary shares of 25p each.

SHARES
3.(1) Subject to the provisions of section 14 of the Companies Act

1980, the directors shall have power to allat, issue or grant options
over any shares for the time being unissued and may determine the
rights to be attached thereto and the terms upon which they be allotted
or issued.

*Name changed from "CALLENDERS TRUST LIMITED" on 5 June,
1846, S



£ m e e e .

(2) This article shall not apply to redeemable preference shares,,
which shall be governed by the provisions of regulation 3 of Table A.

(3) Section 17 of the Companies Act 1980 shall not apply to the
Company.

VOTES OF MEMBERS

4, Reguiation 69 of Table A, as applicable to the Company, shall
be construed with the omission of the words "“not less than 48 hours®
and "not less than 24 hours".

DIRECTORS

5. Unless and until otherwise determined by ordinary resolution
of the Company the number of directors shall not be less than two.
Regulation 75 of Table A shall not apply to the Company.

BORROWING POWERS

6. The proviso in regulation 79 of Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

7.(1) Each director shall have the power at any time to appeint to
the office of an alternate director either (i) another director or (i1) any
other person approved for that purpose by a resolution of the directors
or (ifi) any director of the immediate holding company for the time
being of the Company or of any other subsidiary of such holding
company, and, at any time, to terminate such appointment,.

(2) The appointment of an alternate director shaill automatically
determine on any of the following events:-

(a) if his appointor shall terminate the appointment;

(b) on the happening of any event which, If he were a director,
wouid cause him to vacate the office of director;

(¢) if by writing under his hand left at the registered office 01.’
the Company he shall resign such appointment; or

(d) if his appointor shall cease for any regson to be a director.

3) An alternate director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be
served upon him) be entitled to recsjve notice of meetings of the
directors and of any committee of the directors of which his appeaintor
is a member and to attend and, in the place of his appointor, to vote
and be counted for the purpose of a quorum at any such meeting at
which this appointor is not personally present nor deemed to be present
for the purposes of article 10 and generally to perforin all functions as
a director of his appointor in his absence. Every alternate director




shall_ be entitied in the absence from the United Kingdom of his
appaintor to sign in his place a resolution in writing of the directors

Rpursuant to regulation ‘106 of Table A or to agree to a resolution for
the purposes of article 10(1).

(4) An alternate director may be repaid by the Company such
expenses as might properly be repaid to him if he were a director but
shall not_ln respect of such appointment be entitied to receive any
remuneration from the Company. An alternate director shall be entitled

to be indemnified by the Company to the same extent as if he were a
director.

(5) An alternate director shall, during his appointment, be an

ofﬁcc_ar' of the Company and shall not be deemed to be an agent of his
appointor,

(6) Subject to the provisions of this article, the provisions of
these articles of association and of the regutations of Table A which
apply to the Company relating to directors shall apply to every
ailternate director except that he shall not have power as such alternate
cirector to appoint any director or other persen as his alternate.

(7) Every appointment and removal of an alternate director shall
be in writing signed by or on behalf of the appointor and shall take
effect (subject to any approval required by paragraph (1) of this
article) upon receipt of such written appointment or removal at the
registered office of the Company or by the secretary.

(8) Whenever a director is also an alternate director his rights
and powers as such alternate director shali be additionai to and
separate from those which he has as director.

INTEREST OF DIRECTORS

8. A director may, notwithstanding his interest, vate in respect
of any contract or arrangement with the Company in which he is
interested, directly or indirectly, and be taken into account for the
purposes of a querum and may retain for his own absolute use and
benefit all profits and advantages accruing to him. Paragraphs (2) and
(4) of regulation 84 of Table A shall not apply to the Company.

DIRECTORS PRESENT AT MEETINGS

g. It shall not be necessary for every director present at any
meeting of directors or committee of directors to sign his name or for
any book to be kept for this purpose. Regulation 86 of Table A shalil
be construed accordingly.

PROCEEDINGS OF DIRECTORS

10.(1) A resolution agreed upon by directors (not being less than
the number of directors required to form a quorum of the directors)
shall be wvalid and effectual whether or not it shall be passed at a
meeting of the directors duly convened and held.




(2) The quorum necessary for the transaction of the bl-]Siness of
the directors may be fixed by the directors, and uniess so fixed shall

be two.

(3) For the purposes of determining whether the quorum
necessary for the transaction of the business of the directors exists;

(i) in the case of a resolution agreed by directors in telephanic
communicatein, all such directors shall be counted in the

quorum;

(i) in the case of a meeting of directors, in addition to the
directors present at the meeting, any director in telephonic
communication with such meeting shall be counted in the
quorum.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. The immediate holding company (if any) for the time being of
the Company may appoint any person to be a director or remove any
director from office. Every such appointment or removal shall be in
writing and signed by or on behalf of the said holding company and
shall take effect upon receipt of such written appointment or removal at
the registered office of the Company or by the sacretary.

12. While the Company is a subsidiary, the directors shall have
power to appoint any person to be a director either to fill a casual
vacancy or as an addition to the existing directors, subject to any
maximum for the time being in force, and any director so appointed
shall (subject to regulation 88 of Table A) twold office until he is
removed pursuant to article 11.

13. . While the Company is a subsidiary, regulations 89 to 97
(inclusive) of Table A shall not apply and all references elsewhere in
Table A to retirement by rotation shall be modified accordingly.
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THE COMPANIES ACTS 1948 TO 1981

SPECIAL RESOLUTLIONS

OF

EMBANKMENT TRUST LIMITED

At an extraordinary general meeting of the Company duly convened and held at
Millbank Tower, London SW1P 4QZ, on 18th March 1982 the following -
resolutions were duly passed as special resolutions:

SPECIAL RESOLUTIONS

1. THAT the Company, being an old public company within the meaning of
the Coupanles Act 1980, bz not re-teglstered under Section 8§ of the
Companiles Act 1980 as a public company.

2. THAT the regulations contained in the document submitted to the
meeting, initialled for the purposes of identification by the
Chailrman of the meeting, be approved and adopted as the Articles of
Associatlon of the Company in substitution for and to the exclusion
of the existing Articles of Association.

o
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Chairman
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THE COMPANIES ACTS 1929 AND 1948 TO 1981

COMPANY LIMITED BY SHARTS

ARTICLES OF ASSOCIATION
- of -

EMBANKMENT TRUST LIMITED*

(adopted by special- resolution on 18 March, 1982)

o
ki

. TABLE A
0 ) :

T 1. (1) Subject as hereinafter provided, the regulations contained in
S Table A, Part | in the First Schedule to the Companies Act 1948, as
I-'.."-.“; amended, shall apply to the Company and references in these articles of
association to regulations in Tabie A are to those contained in Part |

thereof, as amended.

(2) The regulations in Table A in the First Schedule to the
Companies Act 1929 shail not apply to the Company. ’

SHARE CAPITAL

2. The share capital of the Company is £7,500,000 divided into
25,226,410 ordinary shares of 25p each.

SHARES
3.(1D Subject to the provisions of section 14 of the Companies Act

* 1980, the directors shall have power 10 allat, issue or grant options
over any shares for the time being unissued and may determine the
rights to be attached theretc and the terms upon which they be allotied
or issued. :

"‘I‘game changed from NCALLENDERS TRUST LIMITED® on 5 June,
6.
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2) This article shall not apply to redeemable preference shares,
which shail be governed by the provisions of regulation 3 of Table A.

(3) Section 17 of the Companies Act 1980 shall not apply to the
Company.

VOTES OF MEMBERS

4, Regulation 69 of Table A, as applicable to the Company, shall
be construed with the omission of the words '"not less than 48 hours"
and “not less than 24 hours".

DIRECTORS
5. Unless and until otherwise determined by ordinary resolution
of the Company the number of directors shall not be less than two.
Regulation 75 of Table A shall not apply to the Company.
BORROWING POWERS

6. The proviso in regulation 79 of Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

7.(1) Each director shail have the power at any time to appoint to

the office of an alternate director either (i) another director or (ii} any
other person approved for that purpose by a resolution of the directors
or (iii) any director of the immediate holding company for the time
being of the Company or of any other subsidiary of such holding
company, and, at any time, to terminate such appointment.

2 The appointment of an alternate director shall automatically
determine on any of the following events:-

(a) if his appointor shail terminate the appointment;

(b) on the happening of any event which, if he were a director,
would cause him to vacate the office of director;

(c) if by writing under his hand left at the registered office of
the Company he shall resign such appointment; or

(d) if his appointor shall cease for any reason to be a director.

(3) An alternate director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notice of meetings of the
directors and of any committee of the directors of which his appointor
is a member and to attend and, in the place of his appointor, 1o vote
and be counted for the purpose of a quorum at any such meeting at
which this appointor is not personally present nor deemed to be present
for the purposes of article 10 and generally to perform all functions as
a director of his appointor in his absence. Every alternate director




shall be entitied in the absence from the United Kingdom of his
appointor to sign in his place a resolution in writing of the directors
pursuant to reguiation 106 of Table A or to agree to a resolution for
the purposes of article 10(1).

(4) An alternate director may be repaid by the Company such
expenses as might properly be repaid to him if he were a director but
shall not in respect of such appointment be entitled to receive any
remuneration from the Company. An alternate director shall be entitied
to be indemnified by the Company to the same extent as if he were a
director.

(5) An alternate director shall, during his appointment, be an
officer of the Company and shail not be deemed to be an agent of his
appointor.

(6) Subject to the provisions of this article, the provisions of
these articles of association and of the regulations of Table A which
apply to the Company relating to directors shall apply to every
alternate director except that he shall not have power as such alternate
director to appoint any director or other person as his alternate.

(7) Every appointment and removal of an alternate director shali
be in writing- signed by or on behalf of the appointor and shail take
effect (subject to any approval required by paragraph (1) of this
article) upon receipt of such written appointment or removal at the
registered office of the Company or by the secretary.

(8) " Whenever a director is also an alternate director his rights
and powers as such alternate director shali be additional to and
separate from those which he has as director.

INTEREST OF DIRECTORS

8. A director may, notwithstanding his interest, vote in respect
of any contract or arrangement with the Company in which he is
interested, directly or indirectly, and be taken into account for the
purposes of a quorum and may retain for his own absolute use and
benefit all profits and advantages accruing to him. Paragraphs (2) and
(8) of regulation 84 of Table A shall not apply to the Company.

DIRECTORS PRESENT AT MEETINGS
9. It shall not be necessary for every director present at any
meeting of directors or committee of directors to sign his name or for
any book to be kept for this purpose. Regulation 86 of Table A shall
be construed accordingly.

PROCEEDINGS OF DIRECTORS

10.(1) A resolution agreed upon by directors (not being less than
the number of directors required to form a quorum of the directors)
shall be wvalid and effectual whether or not it shaill be passed at a
meeting of the directors duly convened and held.




L

(2) The quorum necessary for the transaction of the business of
the directors may be fixed by the directors, and unless so fixed shall
he twq.

(3) For the purposas of determining whether the quorum
necessary for the transaction of the business of the directors exists:

(i) in the vsse of a resoiution agreed by directors in telephanic
communicatoin, all such directors shall be counted in the
quorum;

(i) in the case of a meeting of directors, in addition to the
directors present at the meeting, any director in telephonic
communication with such meeting shall be counted in the
quorum.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. The immediate holding company (if any) for the time being of
the Company may appoint any person to be i director or remove any
director from office. Every such appointment or removal shall be in
writing and signed by or on behalf of the said .holding company and
shall take effect upon receipt of such written appointment or removal at
the registered office of the Company or by the secretary.

12. While the Company is a subsidiary, the directors shall have
power 1o appoint any person to be a director either to fill a casual
vacancy or as an addition to the existing directors, subject to any
maximum for the time being in force, and any director so appointed
shall (subject to regulation 88 of Table A) hold office untii he is
removed pursuant to article 11.

13. While the Company is a subsidiary, regulations 89 to 97
(inclusive) of Table A shail not apply and ali references elsewhere in
Tabile A to retirement by rotation shall be modified accordingly.




CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. 35338 /
e

| hereby certify that

TLEARISETE TRET LIMEITED

is, with effect from ... 20T AL 1902 veerveeeens a private company

within the meaning of the Companies Acts 1948 to 1981.

Dated at Cardiff the SO HAY 1562

ey

Assistant Registrar of Companies

C 457
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1imited by shares

Company

RESQLUTION OF EMBANKMENT TRUST LIMITED

At the Extraordinary General Meeting of the above-named
Comnpany duly convened and held at 17th Floor, Millbank Tower, HMillbank,
London SW1P 4QZ on 26th August 1983 the following resolution was duly

passed as a Special Resolution:

RESOLUTION

THAT the name of the Compa-.y,

<,
: A5 N
subject teo the consent of the fyv\yﬁ,V
SR
-y ‘!‘:\ o m\
Department of Trade, be changed . ,fj%ﬁﬁ
T ~";}:'-§";
to PEARSON LIMITED Ve
e
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"2 P SRS S PRI P EIA SISO RTS

Chairman




No.353341

THE COMPANTES ACT 1985

Company limited by shares

RESOLUTION OF EMBANKMENT TRUST LIMITED

At the Annual General Meeting of the above-named Company
duly convened and held at Millbank Tower, ILondon SW1P on
Tuesday, 7 July 1987 the following resolution was duly
passed as a Special Resolution.

RESOLUTION

THAT, the company having

satisfied the provisions of

section 252 of the Companies Act 1985,
relating to dormant companies,

the company be exempt from the
obligation to appoint auditors

as otherwise required by

section 384 of that Act.

T
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Chairman
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Wumber of Company: 353341

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant to s. 378 of the Companies Act 1985)
cr

EMBANKMENT TRUST LIMITED

Passed the 4th March 1988

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held at Millbank Tower, Millbank,
London SW1P 4Q% on the 4th March 1988, the following
resolution was duly passed as a Special Resolutiont-~

SPECIAL RESOLUTION

THAT the regulations contained in the document produced
to the meeting, marked “B" and signed by the Chairman
for the purposes of identification, be and hereby are
approved and adopted as the articles of association of
the Company in substitution for, and to the entire
exclusion of, the existing articles of association of
the Company.

\/"N
s;;:f‘""-.__ =

. o, — .
L. TuN, ——r N e ~

STGNATURE: socssetoronsstanscscnnsns To be signed by the
Chairman, a
Director, or the
Secretary of the
Company .
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Number of Company: 353341

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuant to s. 378 of the Companies Act 1985)
oF

EMBANKMENT TRUST LIMITED

Passed the 4th March 1588

At an IDXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held at Millbank Tower, Millbank,
London SW1P 4QZ on the 4th March 1988, the following
resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

THAT the objects contained in the document produced to
the meeting, marked "A" and signed by the Chairman for
the purposes of identification, be and hereby are
approved and adopted as the objects of the Company in
substitution for, and to the entire exclusion of, the
existing objects set ~-' ‘- ~lause 3 of the memorandum
of association ~~ .

e o
A .
SIGNATURE: % 9 e P &P E S E AR To be signed by the
Chailirman, a
Director, or the
Secretary of the
Company.
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The Companies Act, 1929

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

CAMCO INDUSTRIES LIMITED
=ased) JNDUSTRIES LIMITED
*1. The name of the Company is "Embankment Trust Limiteg".

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

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

(1) a) to purchase or otherwise acquire and hold as
& investment any shares, debentures, stocks,
bonds, notes, scrip or other Securities,
issued by any company or association or any
Supreme, municipal, local or other authority,
whether in Great Britain Or any overseas
country or place, or real or Personal
property of any description, and to transpose
and vary all or any of such investments.

b) to undertake the provision of directorial,
managerial, secretarial, clerical, technical
and other assgistance, and of offices and
other accommodation, for companies and
others, and to undertake the direction ang
managment of any other work in relation to
the affairs or businesses of any companies or
others.

(2) To carry out such operations and to purchase or
otherwise acquire, take options over, construct,
lease, hold, nanage, maintain, alter, develop or
eXchange such bProperty, rights or privileges
(including the whole or part of the business,
property or liabilities of any other person or
company) as may seem to the Board of Directors
directly or indirectly to advance the interests of
the Company.

*Note - The name of the Company was originally "Callenders
Trust Limited." By Special Resolution dated 5th
June, 1946, and with approval of the Board of
Trade the name was changed to "Embankment Trust
Limited." By Special Resolution dated 4th March,
1988 the name was changed to "Camco Industries

Limited". COMPARIES REGISTRATICH

1 2MAR 1988
M CFfiE
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(3)

(4)

(5)

(6)

(7)

(8)

{(9)

To apply for, purchase or otherwise acquire,
protect, maintain and renew any patents, patent
rights, trade marks, designs, licences and other
intellectual property rights of all kinds or any
secret or other information as to any invention
and to use, exercise, develop or grant licences in
respect of, or otherwise turn to account the
property, rights or information so acquired and to

To pay or to provide or to make such arrangements
for providing such gratuities, pensions, benefits,
share option and acquisition schemes, loang and
other matters and to establish, support, subsidise
and subscrike to any institutions, associations,
clubs, schemes, funds or trusts (whether to or for
the benefit of present or past directors or
enployees of the Company or its predecessors in
business or of any company which is a subsidiary

the Company.

To draw, make, accept, indorse, discount,
negotiate, execute and issue promissory notes,
bills of exchange, bills of lading, warrants,
debentures and other negotiable ang transferable
instruments.

To act as agents, brokers or trustees, and to
enter into such arrangements (whether by way of
amalgamation, partnership, profit sharing, union



(10)

(11)

(12)

(13)

(14)

2

of interests, co-operation, joint venture or
otherwise) with other perszons or corpanies as may
seem to the Board of Directors to advance the
interests of the Company and to vest any property
of the Company in any person or company on behalf
of the Company and with or without any declaration
of trust in favour of the Company.

To apply for, promote and obtain any Act of
Parliament, Charter, privilege, concession,
licence or authorisation of any government, state
or municipality, or any other department or
authority, or enter into arrangements with any
such bedy, or for enabling the Company to carry
any of its objects into effect or for extending
any of the powers of the Company or for effecting
any modification of the constitution of the
Company or for any other purpose which may seem to
the Board of Directors to be expedient, and to
oppose any proceedings or applications which may
seem calculated directly or indirectly to
prejudice the interests of the Company.

To sell, lease, dispose of, grant rights over or
otherwise deal with the undertaking, property or
assets of the Company or any part thereof on such
terms as the Board of Directors ray decide, and to
distribute any property or assets of the Conmpany
of whatever kind in specie among the nembers of
the Company.

To pay for any rights or property acquired by the
Company and to remunerate any person or company,
whether by cash payment or by the allotment of
share, debentures or other securities of the
Company credited as paid up in full or in part, or
by any other method the Board of Directors think
fit.,

To establish or promote companies and to prlace or
guarantee the placing of, underwrite, subscribe
for or otherwise acquire, hold, dispose of and
deal with, and guarantee the payment of interest,
dividends and capital on, all or any of the
shares, debentures, debenture stock or other
securities, or obligations of any company or
association and to pay or provide for brokerage,
commission and under-writing in respect of any
such issue and to enter into such arrangements
with other persons or companies as may seem to
advance the interests of the Company, upon such
terms as the Board of Directors may decide,

To co-ordinate, finance and manage all or any part
of the operations of any company which is a
subsidiary of or otherwise under the control of



(15)

(16)

(17)

(18)

(19)

(20)

(21)

—
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the Company and generally to carry on the business
of a holding company.

To carry on through any subsidiary or associated
company any activities which the Conmpany is
authorised to carry on and to make any
arrangements whatsoever with such company
(including any arrangements for taking the profits
or bearing the losses of any such activities) as
t?e Board of Directors «(f the Company may think
fit.

To raise or borrow money in such manner as the
Board of Directors may think fit and to receive
deposits and to mortgage, charge, pledge or give
liens or other security over the whole or any part
of the Company's undertaking, property and assets
(whether present or future), inecluding its
uncalled capital, for such purpose and in such
circunstances and upon such terms and conditions
as the Board of Directors may think fit.

To lend or advance money and to give credit and to
enter (whether gratuitously or otherwise) into
guarantees or indemnities of all kinds, and
whether secured or unsecured, whether in respect
of its own obligations or those of some other
person or company in such circumstances and upon
such terms and conditions as the Board of
Directors may think fit.

To pay or agree to pay all or any of the
promotion, formation and registration expenses of
the Conmpany.

To contribute to or support any public, general,
political, charitable, benevolent or useful
object, which it may seem to the Board of
Directors to be in the intersts of the Company or
its members to contribute to or support.

To do all or any of the above things in any part
of the world whether as principals or agents or
trustees or otherwise and either alone or jointly
with others and either by or through agents,
subcontractors, trustees or otherwise.

To do all such other things as may be considered
by the Board of Directors to further the interests
of the Company or to be incidental or conducive to
the attainment of the above objects or any of
them.

And it 1s hereby declared that a) the objects set forth
in each subcleuse of this clause shall not bhe
restrictively construed but the widest interpretation
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shall be given thereto, and b) the word %company” iu
this clause, except where used in reference to the
Company, chall be deemed to include any partnership or
other body of persons, whether corporate or
unincorporate and whether domiciled in the Unitad
Kingdom or elsewhere, and c) except whexe the context
expressly so requires, none of the several paragraphs
of this caluse, or the objects therein specified, or
the powers thereby conferred shall be limited by, or be
deemed merely subsidiary or auxiliaxy to, any other
paragraph of this clause, or the objects in such other
paragraph specified, or the powers thereby conferred,

The liability of the members iz limited.

The share capital of the Company is £525,000, divided
into 525,000 shares of £1 each, with pow2r to issue any
part or parts of its present or future capital with or
subject to such preferential, deferred, qualifisd or
special rights, privileges or conditions as may be
thought expedient,

Notes on Capital

ll

On 15th June 1954 the capital of the Company was
increased by ordinary resolution to £€1,575,000 by the
ereation of 1,050,000 Ordinary Shares of £l each.

On 28th June 1962:

a) each of the Ordinary Shares of £1 each was sub-
divided into four Ordinary Shares of 5s. each;

b) the capital of the Company was increased by
ordinary resolution to €3,150,000 by the creation
of 6,300,000 Ordinary shares of 5s. each.

On 25th July 1968 the capital of the Company was
increased to £3,750,000 by the creation of 2,400,000
Ordinary Shares of 5s. each.

On l1l4th November 1976 the capital of the Company was
increased to £7,500,000 by the creation of 15,000,000
Ordinary Shares of 25p each.
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THE COMPANIES ACTS 1929 AND 1948 TO 1981
AND

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
OF
CAMCO INDUSTRIES LIMITED

(as at 4 March 1988)
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TABLE A

1, The regulations in Table A in the First Schedule
to the Companies Act 1929 shall not apply to the Company,
but, subject as otherwise provided in these Articles, the
regulations in Table A prescribed under section 8 of the
Companies Act 1985, as in force at 4th March 1988 (in these
Articles hereafter referred to as "Table A"), shall apply to
the Company.

2, The following provisions of Table A shall not
apply to the Company - in regulation 24: the words "which is
not fully paid"; in regulation 62(a): the words "not less
than 48 hours"; in regulation 62(b): the words '"not less
than 24 houirs"; in regulation 66: the last sentence; in
regulation 88: the third and last sentence(s); regulations
94 to 98 inclusive; in regulation 112: the last sentence.

SHARES

3. Subiect to the provisions of the Companies Act
1985 relating to authority, pre-~emption rights and otherwise
and of any resolution of the Company in general meeting
pascsed pursuant thereto, all unissued shares for the time
being in the capital of the Company shall be at the disposal
of the directors and they may (subject as aforesaid) allot,
grant cptions over or ctherwise dispose of them to such
persons, on such terms and conditions and at such times asg
they think fit.

DIRECTORS
4, A director shall not be required to vacate his
office and no person shall be ineligible for appointment or
re-appointment as a director by reason of his attaining the

age of seventy or any other age.

-l
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ALTERNATE DIRECTORS
5.(1) At the end of regulation 67 of Table A
applicable to the Company,
sentence -

¢ as

there chall be added the following

"The appointment of an alternate director shall
determine automatically on the happening of any

event which if he were a director wouild cause him to
vacate his office as director®,

also

{2) At the end of regulation 66 of Table A, as

applicable to the Company, there shall be added the following
sentence -~

"A director or any other person may act as alternate
director to represent more than one direc
alternate director shall be entitled at n
the directors or any committee of the dir

tor, and an
eetings of

ectors to
one vote for every director whom he represents in

addition to his own vote (if any) as a director,
he shall count as only one for the purpose of
determining whether a quorum ie present .

but

INTERESTS OF DIRECTORS

may vote at any meeting of the directors
or of a committee of the directors on any resclution
concerning a transaction or arrangement with the Company or in
which the Company is interested
matter in which the Company is interested, notwithstanding
that he is interested in that transaction, arrangement or
matter or has in relation to it a duty which conflicts or may
conflict with the interests of the Company.

6. A d.recter

+ O concerning any other

APPOINTMENT AND REMOVAL OF DIRECTORS
7.(1) The immediate holding company (if any) for the time
being of the Company may appoint any person to be a director
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While the Company is a subsidiary,

the directors
shall have power to appoint any person to be a director either
to fill a casual va

=ancy or as an addition to the existing
directors, subject to any mavimum for the time being in force,
ector so appointed shall (subject to regulation 81
hold office until he is removed pursuant to

and any dir
of Table A)
Article 7(1)

(3) While the Company is a subsidiary,

regulations 73 to
80 (inclusive) of 7T

able A shall not apply to the Company and
all references elsewhers in Table A to retirement by rotation
shall be modified accordingly.

PROCEEDINGS OF DIRECTORS
8. (1)

A resolution which has been agreed upon by all the
dir

ectors for the time being entitled to receive
meeting of the directors or of a committee of the
shall be as valid and effectual as if it hag been
meeting of the directors or (as the case may be) t
committee of the directors_duly co
this purpose -

notice of 3
directors
passed at a
hat

nvened and held, and for

(a) a resolution to which an alternate director has

agreed need not also be agreed to b

Y his appointor:
and

(b) & resolution to which a director who has appointeg

an alternate director has agreed need not also be

agreed to by the alternate director in that
capacity.
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(2) Without prejudice to the first sentence of
regulation 88 of Table A, a meeting of the directors or cof a
committee of the directors may consist of a conference bhetween
directors who are not all in one place, but of whom each is
able (directly or by telephonic communication) to speak to
each of the others, and to be heard by each of the others
simultaneously; and the word "meeting" in these Articles and
in Table A shall be construed accordingly,
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The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAY, RESOLUTION
(Pursuant to s. 378 of the Companies Act 1985)
OF

EMBANKMENT TRUST LIMITED

Passed the 4th March 1988

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held at Millbank Tower, Millbank,
London SW1P 4QZ on the 4th March 1988, the following
resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION
THAT the name of the Company be changed to
CAMCO INDUSTRIES LIMITED ! ¥

Lo .

ty

W JY=N
R A
SIGNATURE: csescesvossncauncsoannses To be signed by the
Chairman, a
Director, or the
Secretary of the
Company.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 353341

| hereby certify that

EMBANKMENT TRUST LIMITED

having by special resolution changed its name,

is how incorporated under the name of

CAMCO INDUSTRIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 256 MARCH 1988 |
' ; a 49«44/.’?.

F. A. JOSEPH

an authorised officer

HCO06B
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The Companies Act 1985
COMPANY LIMITED BY SHARES
CAMCO INDUSTRIES LIMITED

pagsed the 15th December 1988

At an BYXTRAORDINARY GIENDRAL ¥EETING of the above-naned
Company, duly convened and held at Milibank Tower, Millbank,
Iondon SW1P 4QZ on the 15th December 1988, the following
resolution was duly passed:

ORDYINARY RESQLUTTION

That the authorised share capital of +the Company be
increased from £7,500,000 to £57,500,000 by the creation of
200,000,000 ordinary shares of 25 pence geach to form one
class and to rank pari passu in all respects with the
ordinary shares of 25 pence each in the capital of the
Company now in existance.

lo'l-'.-t---uoo.-ulnonnan--nneqt

Chairman

R Merad 1 e M T Tt L YR 0 S .

Ll S HOUSE
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COMPANIES FORM No.23

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officlal use Company Number

353341

Mame of Company

Camco Industries Limited

gives notice in accordance with section 123 of the above Act that by resolution of the
company dated 15/12/88 the nominal capital of the company has been
increased by £ 50000000.00 beyond the registered capital of £ ‘7500000.00
MWWMHS&H@—%WW@MM

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.)

subject to which the new shares have been v are to be issued are as follow:

Signed Wé \/ W IDirectarl[Sacretary] Date & %M"a""a /84S

Presentor's name address and For official Use

reference (if any): General Section Post room

A V LAWLESS :

PEARSON PLC e ot e

MILLEANK TOWER COMES " L rtin o |

MILLBANK i1 a5 j0mg ‘

LONDON SWIP 40QZ ﬂ (i i
. A




Company Number: 353341

The Companies Act 1985
COMPANY LIMITED BY SHARES
CAMCO INDUSTRIES LIMITED

At an EXTRAORDINARY GENERAL MEETING of the akove-named
Company, duly convened and held at Millbank Tower, Millbank,
Tondon SW1P 407 on the 15th December 1988, the following
resolutions were duly passed:

ORDINARY RESOTLUTION

That the authorised share capital of the Company be increased
from £7,500,000 to £57,500,000 by the creation of 200,000,050
ordinary shares of 25 pence each to form one class and to
rank pari passu in all respects with the ordinary shares of
25 pence each in the capital of the company now in existence.

A )
EZ) T e ey St

46 8 5 % 05 00 B E B E B P TA B EN NS LTRSS

Chairman
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CoMPa: LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to s.378 of the Companies Act 1985}
oF

CAMCO INDUSTRIES LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named company,
duly convened and held at Millbank Tower, Millbank, London SW1lP
407 on 23 August 1993, the following resolution was duly passed
as a special resolution:-

SPECIAL RESOLUTION

THAT the name of the company be changed to

npEARSON OVERSEAS INVESTMENTS LIMITED"

e
‘4 / '/ :

3 ,},,4’ 'y
STGNATURE: 479¥% AL To bENSiTRFOD

a

!
director, or the
secretary of the
company

H

)




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 353341

| hereby certify that

CAMCO INDUSTRIES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PEARSON OVERSEAS INVESTMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 SEPTEMBER 1993

an authorised officer

i - HCO06E
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 353341

The Registrar of Companies for England and Wales hereby certifies that
PEARSON OVERSEAS INVESTMENTS LIMITED

having by special resolution changed its name, is now incorporated

under the name of
PEARSON TELEVISION LIMITED

Given at Companies House, Cardiff, the 22nd November 1994

WIRERMAAIT o s ™

*C00353341V*

COMPANIES HOUSE

HCJ068
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PEARSON OVERSEAS INVESTMENTS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named company, duly

convened and held at Millbank Tower, Millbank, London SWI1P 4QZ on 15 November
1994 the following resolution was duly passed:-

SPECIAL RESOLUTION

1. That the name of the Company be changed to Pearson Television Limited and

that Clause 1 of the Company’s Memorandum of Association be altered
accordingly.

A g u/f LAt

-----------------------------
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CONPANIES HOUSE 18711794




Company No.353341

The Companies Act 1985

COMPANY LIMITED BY SHARES

PEARSON OVERSEAS INVESTMENTS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named company, duly
convened and held at Millbank Tower, Millbank, London SW1P 4QZ on 15 Novcmber
1994 the following resolution was duly passed:-

SPECIAL RESOLUTION

1. That the name of the Company be changed to Pearson Television Limited and
that Clause 1 of the Company’s Memorandum of Association be altered
accordingly.

------------------------

Chalrman

[EDI)  E2DXNEEX® [ 132
COMPANIES HUUSE 16711794
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Company No. 353341

MEMORANDUY
AND
ARTICLES OF ABSOCIATION
oF

PEARSON TELEVISION LIMITED

(as at 15 November 1994)



THE COMPANIES ACT, 1929

-OCMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

PEARSON TELEVISION LIMITED

*1., The name of the Company is "Pearson Television Limited". -

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

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

(1)

(a) to purchase or otherwise acquire and hold as an
investment any shares, debentures, stocks, bonds,
notes, scrip or other securities, issued by any
company or association or any supreme, municipal,
local or other authority, whether in Great Britain or
any overseas country or place, or real or personal
property of any description, and to transpose and vary
all or any of such investments.

{b) to undertake +the provision of directorial,
managerial, secretarial, clerical, technical and other
assistance, and of offices and other accommodation,
for companies and others, and to undertake the
direction and management of any other work in relation
to the affairs or businesses of any companies or
others.

*Note:

The name of the Company was originally Y“Callenders
Trust Limitedb,

By Special Resolution dated 5th June 1946, and with
approval of the Board of Trade the name was changed to
"Embankment Trust Limited.®

By Special Resolution dated 4th March 1988 the name
was changed to "Camco Industries Limited".

By Special Resolution dated 23 August 1993 the nanme
was changed to Pearson Overseas Investments Limited.
By Special Resolution dated 15 November 1994 the nane
was changed to Pearson Television Limited.



(2)

(3)

(4)

(5)

(6)

(7)

(8)

To carry out such operations and to purchase or

- otherwice acquire, take options over, construct,

lease, hold, manage, maintain, alter, develop or
exchange such property, ©rights or privileges
(inciuding the whole or part of the business, property
or liabilities of any other person or company) as may
seem to the Board of Directors directly or indirectly
to advance the intarests of the Company.

To carry on any other trade or business whatever
which, in the opinion of the Board of Directors, can
be advantageously carried on in connection with or
ancillary to any of the above mentioned businesses or
is calculated directly or indirectly to enhance the
value of or render profitable any of the property or
rights of the Company.

To enter into such commercial or other transactions in
connection with any trade or business of the Company
as may seem desirable to the Board of Directors for
the purpose of the Company’s affairs.

To apply for, purchase or otherwise acquire, protect,
maintain and renew any patents, patent rights, trade
marks, designs, licences and other intellectual
property rights of all kinds or any secret or other
information as to any invention and to use, exercise,
develop or grant licences in respect of, or otherwise
turn to account the property, rights or information so
acquired and to experiment with any such rights which
the Company may propose to acquire.

To invest and deal with the moneys of the Company not
immediately required in any manner and hold and deal
with any investment so made.

To pay or to provide or to make such arrangements fox
providing such gratuities, pensions, benefits, share
option and acquisition schemes, loans and other
matters and to establish, support, subsidise and
subscribe to any institutions, associations, clubs,
schemes, funds or trusts (whether to or for the
benefit of present or past directors or employees of
the Company or its predecessors in business or of any
company which is a subsidiary company of the company
or is allied to or associated with the Company or with
any such subsidiary company or to or for the benefit
of persons who are or were related to or connected
with or dependants of any such directors or employees)
as may seem to the Board of Directors directly or
indirectly to advance the interests of the Company.

To draw, make, accept, indorse, discount, negotiate,
execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other
negotiable and transferable instruments.
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(11)

(12)

(13)

(14)

To act as agents, brokers or trustees, and to enter
inte such  arrangements (whether by way of
amalgamation, partnership, profit sharing, union of
interests, co-operaticn, joint venture or otherwige)
with other persons or companies as may seem to the
Board of Directors to advance the interests of the
Company and to vest any property of the Company in any
person or company on behalf of the Company and with oy
without any declaration of trust in favour of the
Company.

To apply for, promote and obtain any Act of
Parliament, Charter, privilege, concession, licence or
authorisation of any government, state or
municipality, or any other department or authority, or
enter inte arrangements with any such body, or for
enabling the Company to carry any of its objects into
effect or for extending any of the powers of the
Company or for effecting any modification of the
constitution of the Company or for any other purpose
which may seem to the Board of Directors to be
expedient, and to oppose any proceedings or
applications which may seem calculated directly or .
indirectly to prejudice the interests of the Company.

To sell, lease, dispose of, grant rights over or
otherwise deal with the undertaking, property or
assets of the Company or any part thereof on such
terms as the Board of Directors may decide, and to
distribute any property or assets of the Company of
whatever kind in specie among the members of the
Company.

To pay for any rights or property acquired by the
Company and to remunerate any person or company,
whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited
as paid up in full or in part, or by any other method
the Board of Directors think fit.

To establish or promote companies and +o place or
guarantee the placing of, underwrite, subscribe for or
otherwise acquire, hold, dispose of and deal with, ang
guarantee the payment of interest, dividends and
capital on, ail or any of the shares, debentures,
debenture stock or other securities, or obligations of
any company or association and to pay or provide for
brokerage, commission and under-writing in respect of
any such issue and to enter into such arrangements
with other persons or companies as may seem to advance
the interests of the Company, upon such terms as the
Board of Directors may decide.

To co-ordinate, finance and manage all or any part of
the operations of any company which is a subsidiary of
or otherwise under the control of the Company and
generally to carry on the business of a holding
company.



"y
”‘,

e
M

{15) To carry on through any subsidiary or associated
company any activities which the company is authorised
to carry on and to make any arrangements whatsoever
with such company (including any arrangements for
taking the profits or bearing the losse. of any such
activities) as the Board ¢f Directors of the Company
may think fit.

(16) To raise or borrow money in such manner as ¢he Beard
of Directors may think fit and +o receive deposits and
to mortgage, charge, pledge or give liens or other
security over the whole or any part of the Company’s
undertaking, Property and assets (whether Present or
future), including its uncalled capital, for such
purpose and in such circumstances and upon such terms
and cenditions as the Board of Directors may think
fit.

(17) Te lend or advance money and to give credit and to
enter (whether gratuitously or otherwise) into
guarantees or indemnities of all kinds, and whether
Secured or unsecured, whether in respect of its own
obligations or those of some other person or company
in such circumstances and upon such terms and
conditions as the Board of Directors may think fit.

(18) To pay or agree to pay all or any of the Promotion,
formation and registration expenses of the Company.

(19) To contribute to or support any public, general,
political, charitable, benevolent or useful object,
which it may seem to the Board of Directors to be in
the interests of the Company or its members to
contribute to or support.

(20) To do all or any of the above things in any part of
the world whether as principals or agents or trustees
or otherwise and either alone or jointly with others
and either by or through agents, subcontractors,
trustees or otherwise.

(21) To do all such other things as may be considered by
the Board of Directors to further the interests of the
Company or to be incidental or conducive to the
attainment of the above objects or any of them.

And it is hereby declared that a) the objects set forth in
each subclause of this clause shall not be restrictively
construed but the widest interpretation shall be given
thereto, and b) the word "company" in this clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body or persons, whether
corporate or unincorporate anad whether domiciled in the
United Kingdom or elsewhere, and «c) except where +the
context expressly so requires, none of the several
paragraphs of this clause, or the objects therein
specified, or the powers thereby conferred shall he limited



5.

by, or be deemed merely subsidiary or auxiliary to, any
other paragraph of this clause, or the c¢bjects in such
other paragraph specified, or the powars thereby conferred.

The liability of the nembers is limited.

The share capital of the Company is £525,000, divided into
525,000 shares of £1 each, with power to issue any partc or
parts of its present or future capital with or subject to
such preferential, deferred, qualified or special rights,
privileges or conditions as may be thought expedient.

Notes on Capital

1.

On 15th June 1954 the capital of the Company was increased
by ordinary resolution to £1,575,000 by the creation of
1,050,000 Oxrdinary Shares of £1 each.

On 28th June 1962:

a) each of the Ordinary Shares of £1 each was sub-divideu
into four Ordinary Shares of ¥s. each;

b) the capital of the Company was increased by ordinary
resolution to £3,150,000 by the creation of 6,300,000
Ordinary Shares of 5s. each.

On 25th July 1968 the capital of the Company was increased
to £3,750,000 by the creation of 2,400,000 Ordinary Shares
of 55. each.

On 14th Novemker 1976 the capital of the Company was
increased to £7,500,000 by the creation of 15,000,000
Ordinary Shares of 25p each.

On 15th December 1988 the capital of the Company was
increased to £57,500,000 by the creation of 200,000,000
Ordinary Shares of 25p each.



We, the several persons whose names and addresses are subscribed,
are desirous of being formed intc a Company in pursuancz of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTION taken by each
OF SUBSCRIBERS Subscriber
JOHN MALCOLM FRASER, Bart, G B E, One

Pixholme Court, Dorking, Surrey.
Director of Callender's Cable &
Construction Co Ltd

FREDERICK HUGH SYKES, One
50 Egerton Gardens, London SW2,.

Knight, Member of the Privy Council,

Major=-General

T O CALLENDER (THOMAS ORMISTON CALLENDER) One
Hamilton House, Victoria Embankment,

London EC4

Electrical Engineer

W G HENDREY (WILLIAM GRAEME HENDREY) One
Hamilton House, Victoria Embankment,

London EC4

Electrical Engineer

HOWARD FOULDS, One
Hamilton House, Victoria Embankment,

London EC4

Chartered Secretary

CHARLES WILLIAM CLARKE, One
Hamilton House, Victoria Embankment,

London EC4

Chartered Secretary

PERCIVAL PAUL MALLISON, One
Hamilton House, Victoria Embankment,

Londeon EC4

Chartered Secretary

Dated this 18th day of May, 1939.

Witness to the above signatures:-

R G PARR
24 Rood Lane, London EC3
Managing Clerk to Messrs Drake, Son & Parton, Solicitors




THE COMPANIES ACTS, 1922 and 1548 to 1981
AND

THE COMPANIES ACZ 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

PEARSON TELEVISION LIMITED

TRELE A

1.

The regulations in Table A in the First Schedule to the
Companies Act 1929 shall not apply to the Company, but,
subject as otherwise provided in these Articles, the
regulations in Table A prescribed under section 8 of the
Companies Act 1985, as in force at 4th March 1988 (in these
Articles hereafter referred to as "“"Table A"), shall apply
to the Company.

The following provisions of Table A shall not apply to the
Company - in regulation 24: the words "which is not fully
paid”; in regulation 62(a): the words "not less than 48
hours"; in regulation 62(b): the words '"not less than 24
hours"; in regulation 66: the last sentence; in requlation
88: the third and last sentence(s); regulations 94 to 98
inclusive; in regulation 112: the last sentence.

SHARES

Subject to the provisions of the Companies Act 1985
relating to authority, pre-emption rights and otherwise and
of any resolution of the Company in general meeting passed
pursuant thereto, all unissued shares for the time being in
the capital of the Company shall be at the disposal of the
directors and they may (subject as aforesaid) allot, grant
options over or otherwise dispose of them to such persons,
on such terms and conditions and at such times as they
think fit.

DIRECTORS

4.

A director shall not be required to vacate his office and
no person shall be ineligible for appointment of re~
appointment as a director by reason of his attaining the
age of seventy or any other age.



ALTERNATE DIRECTORS

5. (1)

(2)

At the end of regulation 67 of Table A, as applicable
to the Company, there shall be added the following
sentence -

"The appointment of an alternate director shall
also determine automatically on the happening of
any event which if he were a director would cause
him to vacate his office as director",

At the end of regulation 66 of Table A, as applicable
to the Company, there shall be added the following
sentence -

"A director or any other person may act as
alternate director to represent more than one
director, and an alternate director shall be
entitled at meetings of the directors or any
committee of the directors to one vote for every
director whom he represents in addition to his
own vote (if any) as a director, but he shall
count as only one for the purpose of determining
whether a quorum is present."

INTERESTS OF DIRECTORS

6.

A director may vote at any meeting of the directors or of
a committee of the directors on any resolution concerning
a transaction or arrangement with the Company or in which
the Company is interested, or concerning any other matter
in which the Company is interested, notwithstanding that he
is interested in that transaction, arrangement or matter or
has in relation to it a duty which conflicts or may
conflict with the interests of the Company.

APPOINTMENT AND REMOVAL OF DIRECTORS

7.(1)

(2)

(3)

The immediate holding company (if any) for the time
being of the Company may appoint any person to be a
director or remove any director from office. Every
such appointment or removal shall be in writing and
signed by or on behalf of the said holding company and
shall take effect upon receipt at the registered
office of the Company or by the secretary.

While the Company is a subsidiary, the directors shall
have power to appoint any person to be a directox
either to f£ill a casual vacancy or as an addition to
the existing directors, subject to any maximum for the
time being in force, and any director so appointed
shall (subject to regulation 81 of Table A) hold
office until he is removed pursuant to Article 7(1).

while the Company is a subsidiary, regulations 73 to
80 (inclusive) of Table A shall not apply to the
Company and all references elsewhere in Table A to
retirement by rotation shall be modified accordingly.



PROCEEDINGS OF DXRECTORS

8.{1)

(2)

A vesolution which has been agreed ups>n by all the
directors for the time being entitled to receive
notice of a meeting of the directors or of a committee
of the directors shall be as valid and effectual as if
it had been passed at a meeting of the directors or
(as the case may be) that committee of the directors
duly convened and held, and for this purpose =~

(a) a resolution to which an alternate director has
agreed need not alsoc be agreed to by bhis
appointor; and

(b) a resolution to which a director who has
appointed an alternate director has agreed need
not also be agreed to by the alternate directoi
in that capacity.

Without prejudice to the first sentence of regulation
88 of Table A, a meeting of the directors or of-a
committee of the directors may consist of a conference
between directors who are not all in one place, but of
whom each is able (directly or by talephonic
communication) to speak to each of the others, and to
be heard by each of the others simultanecusly: and the
word "meeting" in these Articles and in Table A shall
be construed accordingly.



