o. of }
Company

Nawme
of
Company

THE

_3_3__@_4@817/

/

-v.h-..,___, i

o TRy

“’ﬂ(’r\ﬁ -
L_\[ (r“:” r:agul\

el
' }f

e, oo .z.

HEA

I
N , 0
;,r i_ E AT TN ,“,J

COM PA*NIES ACT,

»

[C.A 11
TH40,

1929.

A b/-
Stamp
to be
imprassed
here,

Declaration of Compliance with the Requirements of the

Companies Act, 1929, on Application for Registration

of a Company.

Pursuant to Section 15 (2).

ASSCCIATOD ERTTZSH TRADING COREFCRATION

Presented by

(41]
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TUBLISERED aND SOLD Y

WATERLOW & SONS

LAW AND COMPANIES' STATIONERS AND BEGISTRA’HO\" AGENTS,
London Wall, London, E.C.2, Parliament Street, London, S.W, 1} ;

8, Newhall Street, ermmgham, 3.

ASHURST #CRRIS CRISP & CO.,

17, Throgrorton Avenue,

London.

LIMITED,

o
!

Limited. ™
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» 7L fa) A Solioitor of

“ ... thaSupromo Court {ov
“in Scotland anBnrolled
# Liaw Apont)* engnged
“in tho formation”

or

A Person named in
®ihe Arlielos of Asso-
#aiation a8 0 Divector
#* or Soerotary.”

I, MICHAEL RICHARDS X

of __ 17, Throgmorbon Avenue in the Gity of London

e e R . o

Do solemanly and sincerely declare thiut I am @ _a Solicitor of the

Supreme Court engaged in the formation

of

__ASSUGTATED BRITISH TRADING COREORATION Limited

and That all the requirements of the Cox:pauies Act, 1929,

in respect of matters precedent to the registration of the said

Company and incidental thereto bave been conmplied with. And I make

this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1835.

Declared at 17, Throgmorton .ﬁ_venue é&ﬂ‘.ew__\

City of London

one thousand nine hundred and . Z2FX_ =

Before me,

gl Ko,

forty six.

A Commissioner for Oaths.
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o No. of Company

B T N L =N

‘_v_ASSOCIA'I‘ED BRITISH TRADING CORPORATION 1LIMITED.

STATTMENT of the Nominel Capital mede pursusnt to s 112 of the Stamp

Act, 1891, (Nore.—The Stamp Duty on the Nominal Capital is Ten Shillings for

Ll

every £100 or fraction of £100—Section 41, Tinance Act, 1938.)

o —

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

Document, when the Company is egistered.

e

PUBLIGHED AND sOLD BY

WATERLOW & SONS LIMITED,

LAW AND GOMPANIES' STATIONERS AND BEGISTRATION AGENTS,
London Wall, Lendon, E.C.2, Parliament Street, London, S.W.1;
8, Newhall Street, Birmingham, 3.

.

Prosented by ASHIRST 1'CRRIS CRISP & CO.,

17, Throgmorton Avemue, London. E.C.2.
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The NOMINAL CAPITAL of .

ASSOCIATED BRITISH TRADING CORPORATION

v - e e

Limited

is & 100 e divided into 10—~ shares of £_1~————- each

A
N
‘Signature,g_[}_i%ﬁfﬂﬂam aﬁfh
SOLICTTCRS .
State whether Director, or Manager, or Secretary.
%
Date M‘Vt dayof Noveaber, 946
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THE COMPANLES ACT, 1928,

'

-

L)

COMPANY LIMITED BY SHAR%*

it

MAemoraudune of HAggociation

Associated British Trading Corporation
Limited. ’

1. The name of the Company is “ ASSOCIATED Brivisik
TrADING CORPORATION LimITED.”

9. The Registered Office of the Company will be situate in
Tngland.

3. The Objects for which the Cowpany 18 catablished are:

(a) To b *'*....,;‘9}}3 menufacture, produce, import,
export, repair, convers ulter, lot on hire, prepare for
maorket and deal in gotds of all kinds, stores, equipment,
machinery, produce, raw materials, manufactured and
partly menufactured articles and goods, tools, plant,
fittings, implements, rolling stock, stock-in-trade, articles

: -Mﬁﬂ houschold and domestic use, consumable articles and
provisions, ships, Jaunches and other vessels, locomotives,
traction cars, motor cars, onmibuses, motor lorries, vans,
aeroplanes and other public or private conveyances of all
types or deseriptions, whether propelled by oil, petrol,
steom, olectricity, gas or other motive power, tractors and
agricultural machinery and implements of all types,
chntiels and effcets of alt kinds, both wholesale and retail,
to transact every kind of agency and brokerage Lusiness
and genorally to carry on tho business of genoral traders
and merchants, importors and exporierd of general mer-
chandise, articles, goods and things of wvery description.

(8) To enter into and financo contraels for or in
relation to the purchase or sale of, and to arquire, buy,
gell, lend upon or deal in stores, oquipment, machinery,

i 2
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minerals, crops, produce, livestock, provisions and com-
modities of all kinds, manufactured and partly menu-
factured articles, patonts, chattels and real and personal
property of all kinds.

(¢) To carry on the business of manufacturers of
stores, oquipment and machinery of all descriptions,
meohanieal, electrical, wator supply, industrial and general
enginecrs, stee]l makers, iron and steel converters, brass
founders, metal workers, machinists, smiths, chemists,
iron and steol merchants and metal brokers.

(p) To carry on business and trade in all respects as
advisers, experts, consultants, ongincers, metallurgists,
technologists, contractors and the like, and to undertake
and carry oub partial or entire installations and any work
or operations in regard to the planning, erection, equipment,
exhibition and maintenance of works, machinery and
plant for the purposes of such business, and to render such
services and afford such facilities in connection therewith
as the Company may from time to time deom expedient.

() To carry on business as bankers, capitalists,
financiers and concessionaires, and to undertake and carry
on and execute all kinds of financial, commerecial, trading
and other operations of a like nature, and to purchase or
otherwise nequire, seoll, exchange, surrender, lease, mort-
gage, charge, convert and deal in and turn to account,
property and rights of all kinds, including stock, shares
and dshentures, lands, buildings, mines, mining rights,
concessions, patents, licences, monopolies, stations, farms,
public works, business concerns, shops, factories and
undertakings and to pay for such propertics, rights or
privileges cither in shares, debentures or securities of the
Company or of any other company or corporation, or

partly in cash and partly in shwres, debentures, securities
or otherwise.

(F) Vo carry on any other business which may seem to
the Company capable of being conveniently carried on
in connection with any business which the Company
is authorised to carry on, or may seem to the Company
calculated, directly or indirectly, to benefit this Company

or to enhance the value of or render profitable any of the
Company’s properties or rights.

. (@) To acquire and cairy on all or any part of the
business or property, and to undertake any liabilities .

of any person, firm, association or company possessed ™
of property suitable for any of the purposes of this Company 2

or carrying on any business which this Company is
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authorised to catry on, and upon any torms and for any
consideration, and in particular for cash or in consideration
of the issno of sharves, stocks or obligations of the Company.

(1) To enter into partnership or into any arrangement
for sharing profits, union of interest, joint adventure,
veciprocal concession, or co-operation with any porson
or company carrying on, engaged in, or about to carry
on or engage in any business or transaction which the
Company is authorised to carry on or engagoe in, or any
business or transaction capable of being conducted so as
directly or indivectly to benefit the Company, and to take
or otherwise acquire and hold, sell or otherwise deal with
shaves or stock in or securities or obligations of, and to
subsidise or otherwise assist any such person or company.

(1) To guarantee the payment of money secured by or
payable undor or in respect of or the performance of
bonds, debentures, debenture stock, shares, contracts,
mortgages charges obligations and securities of any com-
pany whether British, Colonial oxr Toreign, or of any
authority, supreme, municipal, loeal or otherwise, or of
any person whomsoover, whether corporate or unincor-
porate.

(7) To enter into and implement any guarantee,
indemnity or similar obligation as may scem expedient.

(x) To purchase, tako on lease or in exchange, hire or
otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business, and to erect,
construct and equip buildings and works of all kinds.

(x) To apply for, purchase or olherwise ncquire any
patents, licences and Iike rights, conferring an exclusive
or non-oxolusive or Hmited right to use, or any secret or
other information as to any imvention which may seem
capablo of being used for any of the purposes of the Com-
pany, or the acquisition of which may seem calculated
diveetly or indireetly to benefit the Company, and to use,
exercise, develop, grant licences in respect of, or otherwise
turn to account the rights and information so acquired.

(x) To purchase, subseribe for or otherwise acquire,

and to hold. the shares, stocks or obligabions of any

company, in the United Kingdom or elsewhere.

o L .

(z) To distribute any property amongst the Members
of the Company in kind.
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(0) To borrow or raise or secure the payment of money,
and for those or other purposes to mortgage or charge
the undertaking and all or any part of the‘prop.erty a.nd
rights of the Company, presont or after acquired, including
uncalled eapital, and to ereate, issue, make, draw, aceepb
and nogotiate perpetual or redecemable debentures or
debonture stock, bonds or other obligations, bills of exchange
promissory notes, or other negotiable instruments.

(r) To lend money to such persons upon such terms and
subject to such conditions as may scom expedient.

(q) To sell, let, develop, dispose of or otherwise deal
with the undertaking, or all or any part of the property of
the Company, upon any terms, with power to accept as
the consideration any shares, stocks or obligations of or
interest in any other company.

(%) To pay out of the funds of the Curapany all expenses
which the Company may lawfully pay of or incident
to the formation, registration and advertising of or raising
money for the Company and the issue of its capital, includ-
ing brokerage and commissions for obtaining applications
for or taking, placing or underwriting shares, debentures
or debenture stock, and to apply at the cost of the Company
to Parliament for any extension of tho Company’s powers.

(s) To enter into any arrangements with any govern-
ment or authority, supreme, municipal, local or otherwise,
and to obtain from any such government or authority any
rights, concessions and privileges that may seem conducive
to the Company’s abjects or any of them.

{1) To establish and support, or aid in the establish-
ment and support of associrtions, instilutions and conveni-
ences caleulated to benefit any of the employees or ex-
employees, directors or ex-directors of the Company,
or the dependants or connections of such persons, and to
grant pensions and allowances, and to make payments
towards insurance, and to subseribe or guarantee money

for charitable or Lenevolent objects, or for any exhibition_
4

or for any public, general or useful object.

(u} To promote any company or companies for the
purpose of its or their acquiring all or any of the property,
rights and liabilities of the Company, or for any other
purpose which may seem directly or indirectly calculated

to ?)er%eﬁt this Company, and to pay all the expenses of
or incident to such promotion.
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(v) To carry out all or any of the foregoing objects a8

_ principals or agents or in partnership or conjunction

with any other person, firm, association or company,

_or by means of any subsidiary or auxiliary company,
and in any part of the world.

(w) To do all such other things as the Company may
deem incidental or conducive to the attainment of any of
the aforesaid objects of the Company.

And it is hereby declared that the word “ Company > in this
olause, snve where used in reforence to this Company, shall be
deomed to include any partnership o other body of porsons,
whother incorporated or not incorporated, and whether domiciled
in the United Kingdom or elgewhero, and the intention is that the
objeots specified in any poragraph of this clause shall, except
whero otherwise expressed in such paragraph,be in nowise limited
or restricted by reference to or'inferenco from the terms of any
pther paragraph or the name of the Company.

»

4. The liability of the Members is limited.

§, The share capital of the Company is £100 divided into
100 shares of £1 each.

"
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W, the several persons whose names and addresses aro subscribed,
are desirous of being formed into a Company in. pursuance of
this Memorandum of Association, and we respectively agree

' o take the number of Shares in tho capital of the Company
set opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DLESCRIPTIONS OF SUBSCRIBERS. tuém{; by la):;(;mh
ulscriber.

/7’% f
’ ﬁ:f;;“ £¢2. fhe .

Dated the !4k day of Novewchse, | 1946.

Witness to the above Signptures :—
| 6@0\@3«&&,@5}
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COMPANY LIMITED BY SHARES.

B ammea e

Articles sf Aggocintion

QF

® Associated British Trading Corperation

Limited.

#

I. GENERAL.

1. The regulations contained in the Table marked * A ™ in
the First Schedule of the Companies Act, 1929 (hereinafter called
% the Aot »*), shall, subject as hereinafter provided, be the regulations
of this Company.

2. The following clauses of the said Table “ A" shall not-
apply to this Company, viz., Clauses 34, 35, 3%, 40, 45, 54, 64 to 66
inclusive 69, 72, 82 and 101.

3. The Company shall be a Private Company within the
meaning of the Act, and accordingly :—

(a) The Directors may, without assigning any Yeason,
decline to register any transfer of shares.

* (B) The number of the Members of the Company (cx-
clusive of persons who are in the employment of the Com-

pany, and of persons who having been formezly in the.

employment of. the Company were, while in that employ-’
ment and have continued after the determination of that’
employment to be, Members of the Company) is limited to.
fifty, but so that, for the purpose of this Article, two or
more joint holders of one or more shares in the Company
shall be treated as a single Member.

?1 @ (c) No invitation shall be made to the public to sub-

seribe for any shares, debentures or debenture stock of the
Company, : '

(p) No share warrant io bearer shall be issued.

e

JI. SHARE CAPITAL.

-4, The original capital is £100, divided into 100 shares of

£1 each.
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5. The Company may from time to time in Gencral Meeting
inerease the capital of the Company by such sum to be divided
into shares of such nominal amounts a8 the resolution shall
preseribe,

8. Subject to the provisions contained in Table “ A" as to
the consent of the holders of any class of shares, where such consent
is necessary, such new shares may be issued with any preferences,
priorities or special or qualificd or xestricted rights in the peyment
of dividends or as to capital or in the distribution of assets or other-
+wise over or as compared with any other shares of any class, and
whother then already issued or not, or as shares ranking cemally
with any other such shaves or a8 deferred shares or with any special
rights of or restrietions (whether absolute or partial) against voting
as the Company ju Ceneral Meeting may dircet. Subject to or in
defeult of any spch direction, the provisions of these Articles shall
apply to the new capital in the same raanner in all respeets as to the
original capital of the Company.

I. GENERAL MEETINGS.

7. Goneral Meetings shall be held once at least in every
calendar year at such time (not being more than fifteen months
after the holding of the last preceding General Meeting) and place
as may bo determined by the Board.

8. The General Meetings mentioned in the last preceding
Article shall be called Ordinary General Meetings : ail other General
Meetings shall be called Extraordinary General Meetings.

9. The quorum necessary for a General Meeting of the Company .

shall he two Members personally present.

10. Subject to any special terms as to voting upon which
any shares may be issued, or may for the time boing be held, every
Member personally present at & mesting shall upon a show of hands
have one vote, and upon & poil every Member present in person or
by proxy shall have one vote in respect of each share held by him.

IV. DIRECTORS.
(A) GENERAL.

11. The first Directors shall be the persons who shall be
nominated in writing before or after the incorporation of the Com-
pany by the qubscribers to the Memorandum of Association. Until

suck appointment the subscribers to the Memorandum of Association. .

shall be deemed for all purposes to he the Directors.

12. The number of Directors shall not be less than two nor
more than seven.
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(B) REMUNERATION.

13. The Directors shall be entitled to receive by way of
roemuneration in each year such sum ag may be voted to them by
the sharecholders in Ceneral Meeting. Such remuneralicn ghall
be divided amongst the Directors in such proportion aud manuer
as they shall from time to time agree, or, failing agreement, ciqually ;
and any Dircctor holding office for part of & year shall bo entitled
to a proportionate part of such remuneration.

v 14, In addition to sucl remuneration as aforesaid, any Director
may, with the sanction of a resolution of the Dirsetors, be paid such
ronsonable trnvelling, hotel and other cxpenses as he may incur in
attonding meetings of the Diroctors or of Committees of the Directors,
or General Meetings, or which he may otherwise incur in or about
the business of the Company.

I

156. Tho Dircotors shail have power to gr.'a:ut. to any Director

required to go abroad, or to render any other extraordinary serviee

such special renmmeration for the gervices rendered as they mey
think proper.

(¢} POWERS AXD ‘DuTlES OF DIRECTORS.

16. The Dircetors may LOTToW, raise O sccure Any Sum Or SUmMs
of money on such seourity and upon such terms as to interegt or
otherwiso ag thoy may deom fit, and for the purpose of securing the
same and interest, or for any other purpose, create, issue, make
and givo respeatively any perpoetual or redcemable debentures or
dcbeonture stock, or any morbgage or charge on the undertaking
or the wholo or any part of the property present ov future, or
uncalled capital of the Company, and any debentures, debenture
stock and other soenrities may be mode assignable free from any
equities between the Company and the person to wbom the same

muy be issued.

(v) DISQUALIFICATION OF DiRECTORS,

17. The office of Dircctm."slmll be varated s—

{a) If he become of unsound mind, bankrupt or com-
pound with his creditors.

(B) If he gend in a written resignation to the Company.

() If he be absent from the meetings of the Directots’
continuously for six uioqths"withouts the pohsénjs of the

Directors.

() Ifhe shall, pursuant to {he provisions of Section 217 '

or 275 (4} of the Act, be prohibited from acting as a Director.

QR S S
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(B) PROCEEDINGS OF DIRECTORS.

18. 'The quorum neeessary for ‘the iransdction of ‘the business
of the Directors may be fixed by the Directors, and unless 80 fixed,
shall bo two. .

19. ‘A resolution in writing signed by ali the Directors shall
bo as valid and effectual as if it had been passed ab a meeting of
the Directors duly called and constituted.

(¥) TNDEMNITY.

20. Save and oxcept so far a8 the provisions and operation of
this Article shall be avoided by any provisions of the Act, every
Diroetor, oficor or servant of the Company shall be indemnified
out of its funds against all costs, charges, cxpenses, losses and
Jisbilities incurred by him in the conduct of the Company’s business
or in the discharge of his duties, and no Director or officer of the
Company shall . 3 linble for the acts, defaults or omissions of any
other Director or officor, or by reason of his having joined in any
receipt for money nob received by him personally, or for any loss
on account of defect of title to any properly acquired by the Company
or on account of the insufficiency of any security in or upon which
any monays of the Company shall bo invested, or for any loss incurred
through any bank, broker or other agent, or for any loss occasioned
by any error of judgment or ovei: .ght on his part, or for any other
loss, damago or misfortune whatever which shall happen in the
oxeeution of the duties of his office or in relation thereto, unless the
sume shall happen through his own wilful act or default.

V. DIVIDENDS.

91. Subjeet lo any priorities that may be given upon the
isgue of any shares or may {or the time being bo subsisting, the
profits of the Company which it shall from time to time be deter-
mined to be distributed shall be distributed as dividend among the
Mombers in accordance with the amounts for the time being paid
on the shares held by them respectively, other than amounts paid

in advance of calls.
vi. LIQUIDATION.

92, The Liquidator on any winding up of the Company
(whether voluntary oOr ander supervision or compulsory) may,
with the authority of o Special Resolution, divide among the con-
tributories in kind the whole or any part of the assets of the Company,
and whether or not tho assets shall consist of property of one kind,
or shall consist of properties of different kinds, and for such purpose
may determine how such division shall be carried out as between
Members or classes of Members, and the Liquidator may, with the
like authority, vest any parb of the assets in trustees for the benefit
of the Members as the Liquidator with the like authority shall

think fit.
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NAMES, ADDRESSES ANY DBSCHIPTIONS O1F SUBSORIBIIRS,

P> Ja }VV‘W&.
1 Pnegmer s o EC2

(%ﬁa&ﬁ?/w %%:C/
.
ﬁ/{}% 74,«‘41/& W,
/;,,;», L Ll ?ﬂfz -

Dated the 410 day of NVartwhr, 1946,

Wiitness to the above Signatures :-—

\\\}\
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iftrate of Jucorporation

¥ Berehy Certily, o

ASSOCTATED BRITISH, TH ADING. . CORE ORAPION, LIMITE BT e

......................................................................... Tee e

o ncenbps B ney Ao

1s this day incorporated uuder the Companies Act, 1929, and that the
Company i Limited,

Given under my hand at London this.......Duenty=-Lirs k. ...ddy of
.One Thousand Nine Hundred and. PorhymalXe

- V2 4 i f*ivw_v-———%

¢ i Regéstrar of Companies

Howemhesy
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THE COMPAﬁ‘TES“‘“K“G‘“T‘“;’“ 1929.

Notice of Situation of Registered Office or of any change thersii.

{Pursuant to Sectivi 92.)

&)

Name of <
Company

ASSOCTATED PRITICH TRADING CORPORATIC! .
\ b _ RATION _Limited.
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PUBLIBIED AND 80LD BY

WATERLOW & SONS LIMITED,

LAW AND COMPARIES' STATIONERS AND REHSTRATION AGEKRTS,

London Wail, London, E.C.2, Parliament Street, London, S.W.1;
8, Newhail Street, Birmingham, 3.

Prosoniod by
ASHURST MORRIS CRIGP & CQ., Y

17, Throgmorion Avenus,
Lonﬁon - E.C - K o
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you notice, in accordance with Section 92 of the Companies Act, 1929, that the Registered
Office of the Company is sitnated at_Dukes Court, 32, Duke Street ,St. Jomests )

L Ondon, S ela

(gfg.eaaurc)__ﬂdm_qugﬁ\a}, tZ.

SCLICITCRS

o s R TL— " ot p ey s PR

{Staie whather Director or Manager or Seerclarg).

Dated......... \Q\D\ e o.dsyof  Tovember, 1946 |

A
b
Notice of the Situation of the Registered Office of
. ASSOCTATED BRITISH TRADING COREORATION __...Limited,
or of any change therein.
TO THE REGISTRAR OF COMPANIES, Jooa
ASSOCTATED BRITISH TRADING CORPORATION Limited hereby gives ¥
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No. of Company : 424081.

"y Comeaxies Act, 1929,

ﬂ COMPANY LlMI’l‘hJ) JS) SHARES.

¢ cmmmoaT o pa Texx

Syecial Resolution

" e O e

ASSOCIATED BRITISH TR
P CORPORATION LIMITED G

Passed 11 Decemnber, 1947,
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AT an EXTRAORDINARY GENERAL Menrise of the members of ASSOCIATED

BrITISE TRADING CORPORATION LIMITED, dv'y convened and held at Duke’s

g

Cowrt, 32 J)ulte Street, St. Jaumes’ 8, London, S.W.1, on the llth day of

M
Decomber, 1947 the follawing Seruran Resonurioy was duly pa 58 EG‘S'[ E%Ji o
‘_ .
E
P 93pECHN
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% SPRECLAL RESOLUTION. :

That the Articles of Association of the Compnny shall stand and
P shall be deemed .Jways to have stood altered by the insertion therein
of the following Articles immediately after Articie 15, namely :— e

&5 “ 155 —Nn Director shall be disqualified by his office from
“« contracting with the Company, either as vendor, purchaser or
otherwise, nor shall any such contract or any contract or arrangement
entered i1 to by ov on behalf of tie Company in which any Direotor
shall be in any way interested, be avarded. nor shall any Divector so
contracting or be.ng su interested be liable to nceount to the Company
for any profit realised by any such confiaer or arrangemernt by ‘
reason of such Dicector holding that office or of the fidueiary relation
thereby established, bat it is fle(nnul that, as regards suach eoract
or arcangement in which he is so interested as aforesaid. the natune
. of his interest must be deciared by him at the meeting of the Board
& at which the question of entering inta the coatract or arrangement is ;
’ frst taken into consideration, or if the Direclor was not at the da
of that meeting interested in the proposed coutract or mra‘lgeme& )
at the next meeting of the Board held after he became so Laterested, P LN,
and in a case where the Director becomes interested in a contract; Qr*ﬁ ¥
{
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arrangement after it is made, such declaration shall be made at the

first meeting of the Board held after he becomes so interested.

A Director may ag a Director vote in respect of any contract or
arrangement in which he is so interested, and if he do so vote, his vote

shall he counted and he may he reckoned for the purpose of 1‘
constituting o quorum of the Directors, A general notice to the 3
Board by a Diroctor that he is a member of any specified firm or i
company and is to. be regarded as interested in any contract or
transaction which may after the date of the notice be made with such

firm or company, shall he a sufficient declaration of interest in -
relation to such contract or transaction undor this Article, and after

such general notice it shall not be necessary to give any special notice
relating to any partienlar contract or transaction with such firm

or company.

158.-—A Director of this Company may he or become a director
or other officer of any subsidiary or other company, whether
promoted by this Company or not, or n: which the Company mauy
be intorested as a vendor, shaveholder or otherwise, and no such
Direotor shall be accountable to this Companyg efiuncration
or other benefits received by him as such a Dixe
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fssociated British Trading Corporation Limited
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Resolution
{ Passed 5th July, 1949)
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At an Extraordinary General Meeting of tho above-named

Company, culy convened and held at Duke’s Court, 32, Duke Street,

St. James’s, London, 8.W.1, on Tuesday, the 5th day of July, 1949,
3
the following Resolution was duly pacted as an Ordmmy Regolution o
IREGISTE Rt:.i} a
of the Company — )
: lesuLige § .
RESOLUTION. 7
E RS
« hat the Capital of the Company be HitTtased to -
£25,000 by the creation of 24,000 additional shares of . ]
S
£1 each to rank pari passu in all respects with the existing / T :&
.
shares in the capital of the Company.” ~ &
o 3
‘ ;
A. G. KIRKIN, b
Chairman. B
7
w ) a f: ;f' i} .
w;a-
23
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THE COMPANIES ACL 1948.

Notice of Inerease in FKominal Capital.
Pursuant to Section 63,
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idrapany ASSOCIATSD BRITISI TRADING COXPORALION
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i1 Tiotico must be sout o the Registrar within 15 days from the dato Wemuﬁm w ‘
@ . | tho Incrense has been authorised, und rwggﬂ ult. o l
. . A Statement of the increase of the ‘Nominal Capital must be filed pursuant to {i‘
,‘:ﬂ 2, Stamp Act, 1891, as amended by S. 39 of the Tinance Act, 1920. If not so filed i
Mn 15 d}ifys of the passing of the Resolution, interesu on the duty at the rate of 5 9 per 5-
RSty will‘“be charged by virtus of §. 5 of the Revenue Act, 1903. §
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: PUBLISEERED AND BOLD DY o
L 7ATERLOW & SONS LIMITED, = .
LAW AN COMPANIES' STATIONERS AND REGISTRATION AGENTS, T

‘ London Wall, London, £.0.2, Parliament Street, London, S.W.1; ' !
77, Golmore Row, Rirmingham, 3 3 %

12 & 14, Brown Street, Manchester, 2. ;

1

]

Pressnted by e
Astyrst Sorris Crisp & Coe, Va
- p
17 Throsmorton Avenue, EeCa % e
~
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TO THE BEGISTRAR OF COMPANIES,
ASS0CTATED BRLTIHA TRADING CORPORATION

- a 4
,-.-g?]
PRI S

Limited, hereby give you notice, pursuant o {

T ¥ r

seation 63 of The Qompzmies Act, 1048, that by (a). Ordinary
h Resolution of the Company dated the e Beh . deysi ;
Y ) " : )
: g ; duLly - 19 49 e nominal Capital of the Company has beem | .~

. " inoreased by the addition thereto of the sum of & 24, 80Q-m—mrm

1
. -. & . C “ ‘ . -“,._ ‘“ '“"‘Zsﬂ' Lt AN ‘ L R L .4.\
bey‘ond the Ragi’st‘g‘ted'-v@apx_mﬁ of £ 100=crem—nm e ‘ , : L

The addtbmnal Cupltal is ' divided as follows = : ‘.
U Nominal smount
Number 91 Shares = Glass ot Shares S , of oach share’

24,900 L Ordin;xry ‘ £1

iE A ' j - i L #
“e , 1The 00nd1t10ns {b) sub:,ect to whlch the new Shares have been or are to ba msued m:e
,i:;‘ *!f S :B.B fOllO'WB ,___.: . | ‘ ; /j;) o
X LR . ‘ oo [ - . ) 4 VA . 5
f:-;-f k ‘Ranking pari paasu in all respects with the existing . 5‘5113‘?‘""“
K1 o

i «-‘;-f L f - shares: 11:1 ‘the oapm‘tal of the Company.
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e ] o (Slata whaﬂur srcc!ﬁior anaggr or g%mgtf‘zewb)ary’ 1
:"Y Y ’ ‘a /_‘; . ’ o : ( . > ! :
;. " 'Dated the 'xr“‘% day of / 19 49,’ S

v I‘fap_ o ~ 4 ) ’ - 93 ) ., LN 3
L v - SR (a) ¢ Ordmary” K thmordmmy," or gecml.” ' P ';,1\, .0
IR o (b) eg,.. Votmg Rights,” * Dividends,” ele. N R RO

L] A 4 v - . 3 [
i o (If any of the nowr Shares are Prgférer;cc Shares slate whether they are rcclcmabla or not) IR PR
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L ASSQCIATED BRITIBH TRALING CORFORATION

o - o g e e o e
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i\ . | Statemont of Increase of Nominal Capital pursnant to s. 112 of- thte ]

3; ";;”:'7Act< 1891, (Nore~—The Stamp Duty on an incresse of Nominal Capital is Ten b

L} i slnllmgs for every £100 or fraction of £100—Section fil l*mt_z_mﬁ%c.b \ 5

o REGIST == .
fn " 7T 4 eduL1848 s J rJ .
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PUBLISHED AND SOLD BY

RLOW & SONS LIMITED.,

LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,

London Wall, London, E. C.2, Parliament Street, London, S W 1; 7
Al 77, Colmore Row, Birmingham, 3;

,-(;"’]‘, o 12 & 14, Browa Street, Manchester, 2. 'h:f.,j

1;:» a 1' A ‘ : iy /

LR Ashurst “orris Crisp & Co“

17 Th roggmortonv Avemfe, E.C. 2.




Tho NOMINAL CAPITAL of o

i ASSO Gi AT 4D BRI‘,PI SH TRADING COSP) ALTION _ Limited

has by » Resolution of the Company doted____... Bth July, 1948
‘been incrensed by the addition thereto of the sum of £ R4,900~~~-~  divided into

4 24,900 _ shares of £lmm=zom=—=ench beyond the Registered Capital of
: ,

' '£1.00.

e SignatumM

-

Tila
—~

I ' State whether Director, or Manager, or Secretary_ DLFectoT & Secretary.-
C 1
e i
\ . )l' . l'j’ .
., Datee... ~ ?é(?g-:"f’t‘f e - dBY oL.-,_:,._..._..‘{Jy 19 49
: 3

'NOTE~—This margin is reserved for Binding, and must not he writien acfass,

k4

-

©



ke e,

e "

o,

- 4240081

ASSOCIATED BRITISH TRADING CORPORATION

LIMITED Y

R
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At an Extraordinary General Meeting of the above na,rped '

- Company duly convened and held gt Duke's Court, 32 Duke Street, :
St. Jarﬁes's, London, $,W.1, on Monday 15th June 1959 the __- 3:
TN !

followmg Resolution was duly passed as a Special Resolution L 5
A

RESCLUTION

"That the name of the Company be and is hereby

R b k5 i e 2

a

S &

| S JUN 1959

)
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changed to McLaren Fabrications Limited" E J
4)5\\\ ;,le\
18/7 ’ °
- 7 \'—/W s
R Chairman o ;; ,
REGISTERED | o
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Certificate of Freorporation on Change of Fame

. |
: @iigerens %1 ?5

) e
ASSOCTAFER BAIZESE TRAPING CORFORAFION LIULLED
| ' was incovporated as & Limited company under the

L e e e Compunles Act, 19234
os the twenty«fivet . .. - day of Hovembhary 1946

T

.
e

ARV mljtreaﬁ hy special resolution of the Company and with the approval

of the Board of Trade it has changed its name;

Poiw ﬂ}ﬂ'ﬁfﬂl’ﬂ 1 hercby certify that the Company is a limited company

_incorporated under the name of

JCLARRH # MARIGATIQM IMSI‘“AXQ

Civen under my hand at T.ondon, this %Won't'y"’saconﬂ day of

June . | (e thousand nine hundred and fl"'bﬂ' ning.

ASSISTAMTY Registrar of Compm.ies.

Centificate received by BIMMONS-& sIMMONS,
1, THREADNEEOLE GTREET., - =




Company Number.m.l':gf"..?,.a..l.mw

B

Reference: C.R.98/1381/59 BOARD *ok?fkﬁabs
' COMPANIES ACT, 1948

. ' )
ASSOCIATED ZBRITISI; TRADING GOEED RAT TON Limite ds

. Pursuant to the provisions of Sub-Section () of Section 18 of the
‘Companies Act, 1948, the Board of Trade hereby approve of the name

Frsr . -
’ . of the above-named Company being changed to MCLAREN FABRICATLONS
LIMITED
] Signed on behalf of the Board of Trade
',‘Lthis twenty-aecond dayof June 1959
é::} L:}:,r a’;l// | o 'A‘,‘-,,
- LE. :
EEY e e é ol T
e e Authorised.in_flat_behalf by the
PR Uk 1959 President of: the ;Bo rd, of Fradge.
‘ Sy ) . MY N PEU b_‘h{E
T e TR

7. ’
. /; ™ (B1702) Wt 24424—1667. 3M. 9/58. P, & N., Lid, Gi44,
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6@ At an EXTRAORDINARY GENERAL MEEYING of the above-named
g Company duly convened and held at Duke’s Court, 32, Duke Street,
St. James’s, London, 8.W.1, on Tuesday, the Ist day of December,
1959, the following Resolution was duly passed as a SpEciaL

RESOLUTION:—

v RESOLUTION

That the regulations contained in the printed form of

Articles submitted to the Meeting and for the purposes of

identification signed by the Chairman be and they are hereby

@ . adopted as the Articles of Association of the Company to the

exclusion of the exigting Articles.

-

%"LQ_/’

7 P.C. SHA

- ‘ Chairman,
N i
b & L
oI m ‘n 9
i g‘fﬁ 3 -
] -
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! |

Guerraway * Linmoy ¢ 85 743




COMPANY LIMITED BY SHARES ‘
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Apticles of Asgotiation M :

{

e o= j o

% .

THE COMPANIES ACT, 1948 ”‘{
L i,

pampsirn—

OF

e

____,_,___-—————"'—_‘_"'—'_-——

Mol i, FABRIeNTI@E ..

(New Articles adopted by Special Resolution on [ Doz, 1959)

LIMITED

_‘W

THESE ARE THE ARTICLES OF ASSQCIATSGN REFERRED
TO N THE SPECIAL REGOLUTIO ZED N TR
187 DEGEREER, 195931..51 LUTION PASZED ON THE

_ﬂ/@/&\ﬂﬂ ~f

CHAIRMAN OF THE MEETING,

SIMMONS & SIMMONS,
1, THREADNEEDLE STREET,
Lowvoxw, E.C2.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

3 Articles of Aszsoriation
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{Adcpted by Special Resolulion ok e B 1959)

;\%
i
o
j TABLE A
B S 1. ‘The regulations in Table A in the First Schedule fo the
o Companies Act, 1948, shall not apply to the Ceispuny except so
g far as the same axe repeated or contained in these Articles.
. 4
% INTERPRETATION
‘ 2. TIn these Articles the words standing in the first column of
E the table next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof, if not
o inconsistent with the subject or context:—
O % WoRDs MEANINGS
o
e The Act ... | The Companies Act, 1948.
\,Hﬁ& The Statutes The Companies Act, 1948, and every other Act
i for the time being in force concerning companies
R S and affecting the Company.
4 .
A These Articles ... | These Articles of Association and the regulations
suf of the Company for the {ime being in force. ..
WY ° t R
' ?%{E \ - Directors The Directors for the time being of the Company
B other than the Executive Directors. o
T) f The Board The Board of Directors of the Company or the . .
BRES | Directors present at a duly convened maeting :
R of Directors at which a quorum is present
B The Register The Register of Members required to be icept
¥ by Section 110 of the Act.
i
I3
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1E
Lidd
Y aET PALANINGS
The Ofte e The vez—ered offar for the tige being o e
e ve-  The Common Seal of the Company,

Momtk ... .. Lelendar Month.
Firanmal year .. Includes financial period,
Padop.a., . Inxudes credited as paid up.
Disbemtmre ... Includes Debenture Stock.

Diwifen? v Incindes bopus,

Imwriing ... WWritten, printed or Iithographed, or ~isibly
. expressed in all or any of these or any other
modes of representing or reproducing words.

Werds mporting the singular number only shall include ihe
plural number, and owe varsa.

Words importing the masculine gender only shall include the
femirine gender, and

Words fmmporting persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the

Statutes shall except when the subject or context forbids bear the 7

§. The Company is & Private Company, and accordingly

i

same meanings in these Articles. Con )
E
i

{a) The mumber of Members, for the time being, of the Com-
pany (exclusive of persons who are in the emplovment of
the Cempany, and of persons who, having bean formerly
1 tke employment of the Company, were, while in such
miployment and have continued after such employment
"0 he, Members of the Company) is not to exceed fifty,
but whare two or more persons hold .one or more shares
i tie Company jointly, they shall, for the purposes of -
this paragraph, be ‘reated as a Jingle mermber.

() Any ‘Lvitatioh %o the public to subscribe for any shares’
ot debentures is hereby prohibited.

03 The right vo trausfes shaves shall be restricted as herein- ©
Sterprovided,
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Worps | MEANIFGS

U
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g

‘The Office

Seal ...
Month ...

' The registered office for the fime heing of the
Company.

The Common Seal of the Company.

R

e

Calendar Month.

st

Financial year ... ; Includes financial period.

Paid up...
Debenture
Dividend

In writing

... | Includes credited as paid ap.
Includes Debenture Stock.
... | Includes bonus.

Written, printed or lithographed, or visibly
expressed in all or any of these or any other
modes of representing or reproducing words.

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

Words importing the masculine gender only shall include the™
feminine gender, and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall except when the subject or context forbids bear the
samg meanings in these Articles.

3. The Company is a Privdte ‘Company, and accordingly

(a)

The number of Members, for the time being, of the Com-", = °

pany (exclusive of persons who are in the employment of
the Company, and of persons who, having been formerly
in the employment of the Company, were, while in such
employment and have continued affer such employment

to be, Members of the Company) is not to exceed fifty, .

but where two or more persons hold one or more shares

in the Company jointly, they shall, for the purpcses of =

this paragraph, be treated as a single member.

Any invitation to the public to subsecribe for any shares
or debentures is hereby prohibited.

The right to transfer shares shall be restricted as herein- <

after providel.
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BUSINESS

4. Any brareh or kind of business which by the Memorandum
of Asaociation of the Company, or these Asticles, is either expressly
¢ hy implication authorised to be nndertaken by the Company muy
be undertaken by the Board at such time ox times as it shall think Bt,
and further, may be suffered by it to be in abeyance, whether such
branch or kind of business may have been actually commenced oF
not, so long as the Board may deem it expedient not to commence
or proceed with the same,

OFFICE
5. The office shall be at such place as the Board shall from

~ time to time appoint.

CAPITAL

6. The share capital of the Company at the date of adoption
of these Articles Is \/b-."',«“.-‘.n\//\-" %Mﬁ?. I st ?‘:..:um\ L

SHARES

7. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital of the Company, but such commission shall not exceed
10 per cent of the price at which the shares are issued, or an amount
equivalent thereto,

8. Any such commission may be paid in cash er in fully paid
shares of the Company at par, or partly in one way and partly in the
other, as may be arranged. The requirements of Sections 52, 53 and
199 of the Act shall be observed so far as applicable. T'= Company,
may also on any issue of shares pay such brokerage as may be lawful.

9. Where any shares are issued for the purpose of raising money

to defray the expenses of the construction of any works or buildings

or the provision of any plant which cannot be made profitable for a
Jengthened period, the Company may pay interest at a rate not
exceeding 4 per cent pér annum or such lower rate as may for the =
time being be prescribed by order of the Treasury on so much of such
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share capital gs is for the time being paid up for the pertad and
subject to the conditions aud restrictions mentioned in Section €5
of the Act, and may chatge the same %o capital as part of the vost
of the construction of the works or brildings or the provisien of plant,

10. The Shares »hall be 2t the dispesal of the Board, whick
may allot, grant options over, or otherwise dgd with or dispose of
them to such persons, at such times ang gengrally on sucli terms and
conditions zs it thinks proper, but o iiat po shares shall be issned
at a discount, except in accordsnce svith Section 57 of the Act,

11, Subject to the provisions of Section §& of the Act any
Preference Shares may (with thy sanctisn of a Spacial Resolution)
be issued on the terms that they mee or at the option of the Company
are to be liable to be recdeemert.

12. If two or more persons gre regiztered as joint holders of
any share, any of such persons may give, effectual recsipts for any
dividend or other moneys payable in respect of such share.

18. No person shall be recognised by the Company as 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
(except only as by thess Articles stherwise expressly provided or
as by Statute required or under an order of Court) any other 1ight
in respect of any share, except an absolute right to the uitirety
thereof in the registered holder.

14. Every Member shall without payment be apiiiled to
receive within two months after allotment or lodgment of transfer
(or within such other period as the conditions of issuc shall pravide)
a certificate under the Seal for all the shares of each class registered
in his name specifying the shares to which it relates and the amount
paid up thereon. Provided thai in the case of joint holders the
Company shall not be bound to istue more than one certificate in
respect of each class of shares to all the joint %slders, and delivery
of such certificate to any one of them: shall be sufficient delivery
to all.

15. A Member may require additional certificates on the
payment of such sum for each additional certificate not exceeding
two shillings and sixpence as the Directors shall determine.

AR

B,

I A N, :
o ot i S U

e
e

FL P et et Ty o
PPt agit oty S g

e

\5,.“: ‘.‘

R

-

S

p

At

T SO,

" et 2



O
ar

2d
nt
he:
in
Ly

AT

v

=

g

S

==

E TS NPT

Rt

i5

16, 1f any sach eertitizat: shall ba wogm out, defaced, destroyed
orlost it may be renew e upon such evidence being produced 2s the
Board shalt reauire, and in case of wearing out o defacement on
detivery up of tha old certificate, or in case of destruction or 19ss on
exccution of such indemnity (if any) and in either case oa payment
of such sum, not exceeding two shillings and sixpénce, as the Board
may from time to time require. In case of destruction or loss the
Member to whom such renewed certificate is given shall also bear and
pay to the Company all expenses incidental to the investigation by
the Company of the evidence of such destruction or loss and to suck
indemnity.

17. No Member shall be entitied to receive any dividend or
to be present or vote at any meeting or upon 2 poll, or to exercise
any privilege as a Member, until he shall have paid all calls for the
time being due and payable on every share held by him, whether
alone or jointly with any other person, togzther with any interest
and expenses in respect of such calls 204 ail other sums (if any)
presently payable by him in respect of any ' s in the Company
held by him.

TIEN ON SHARES

18. The Company shall have a first and paramovrnt lien and
charge on all the shares (whether fully paid up or not) registered in
the name of a Member either alone or jointly with any other person
for all debts, liabilities and engagements due to the Company from
him or his estate, either alone or jointly with any other person,
whether a Member or not, and whether such moneys are presently
payable or not. The Company’s lien on a share shall extend to
all dividends payable thereon. But the Board may at any time
declare any share to be exempt, wholly or partially, from the pro-
visions of this Article.

19. The Board may sell all or any of the shares subject to
any such lien, at such time and in such manner as it thinks fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part therenf are or is presently
payable, or the liability or engagement in resgect of which such lien
oxists is liable to be presently fulfilled or discharged, and until a
notice in writirg stating the amount due or specifying the liability
or engagement and demanding paywrent or {fulfilinent or discharge
thereof and giving notice of interition to cell in default shall have

been served in such manrer as the Poard shall think fit on such

Member or the persen entitled by transmission to the shares, and
default in payment, fulfilment or dischazge shall have been made by
him for fourteen days after such notice.
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90, The net proceeds of any such sale shall be applied in or
towards satisfaction of the ammmt due, or of the liability or FRgags-
1.-. . a5 the case may he, and any balance shall be paid %o the
Member or the persap entitled by transmission t0 the shares $0 89ld;
provided always that the Company shall be entitled to a len npon
such balance in respect of any moneys due to the Company bot
not presently payable similar to that which it had upon the shayes
immediately before the sale thereof.

21, Upon any such sale as aforesaid, the Board may authorise
some person to transfer the shares sold to the purchaszr and may
d'rect that the murchaser’s name be entered in the Register as
holder of the shares, and the purchaser shall nct be bound to see
to the regularity or validity of, nor shall his title to the shares be
affected by any irregularity or invalidity in, the proceedings in
reference %o the sale, nor be baund to see to the application of the
purchase money, and after his name has been entered in the Register
the validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

CALIS ON SHARES

99. The Board may, subject to the provisions of these Articles
and to any condition of issue, from time to time male such calls
upon the Members in respect of all moneys unpaid on their shares as
it thinks fit, provided that at least fourteen deys’ notice of each call
is given, and each Member shall be liable to pay the amount of every

call so mede upon him to the persons and at the times and places

appointed by the Board. A call may be made payable by instalments.

93. A call shall be deemed to have been made when the
resolution of the Board authorising such call is passed. A call may
e revoked or postponed as the Roard shall determine.

94. ‘The joint holders of a share shall be jointly and severally
sisble to may all calls and instalments in respect thereof.

95. If a call or instalment payable in respect of a share is not

paid on or before the day appoinfed for payment thereof, the person
‘;rom whom the call or instaiment is due shall pay interesi. thereon
at a rate not exceeding 5 per cent per annum from the day appointed

for payment thereof to the time of wctual puyment, but the Board.

shall have power to waive payment of or remit such interest or any
~part thereof, .
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26. Any sum which by the terms of issue of », share is made
payable upon allotment or at any fixed date and any instalment of
a call shall, for all purposes of these Articles, be deemed to be a call
duly made and payable on the date fixed for payment, and in case of
nen-payment the provisions of these Articles as to payment of interest
and expenses, forfeiture and the like, and all othcr the relevant
provisions of the Statutes or of these Articles shall apply as if such
sum were a call duly made and notified as hereby provided.

27. The Board may make arrangements upon the issue of shares
for a difference between the holders of such shares in the amount of
calls or instalments to be paid and in the time of payment thereof,

98. The Board may. if it thinks fit, receive from any Member
willing to advance the samn all or any pari 3f the moneys due
upon his shares beyond the sums actually caied @ *hereon, and

upon all or any of the moneys so advanced the Board may {until

the same would, but for such advance, become presently payable)

pay or allow such interest (not exceeding without the consent ox: -

a General Meeting 5 per cent per aunin} 45 may be agreed upon

.- between it and such Member, in addition 'to the dividend payable

upon such part of the share in respect of which such advance has
been made as is actually called up. No sum paid up in advance of
calls shall entitle the holder of a share in respect thereof to any
porticn of a dividend subsequently declared in respect of any

 period prior to the date upon which suclsum would, but for such

paymeLc, become presently payable.

TRANSFER OF SHARES

29. ‘Subject to the restrictions of these Articles, any Member
may transfer all or any of his shares, but every transier must be

in writing, and in the usual common form or in such other form
as the Board may approve, and must be lodged at the Office,
accompanied by the certificate of the shares to be transferred, and
such other evidence as the Board may require to prove the title
of the intending transferor. Shares of different classes may not
be transferred on the same instruraent of transfer unless otherwise

. directed by.the Board.

30. The instrument of transfer of shares shall be executed
both by the transferor and the transferee, and the transferor shall
be deemed to remain the holder of the shares until the name of
the transferee is entered in the Register in respect thereof.
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31, The Board may, in jts discretion and witheut assigning any
reason therefor, refuse to register the transfer of any share to any
person whom it shall not approve as transferee and the Tight to
transfer shall be restricted accordingly- The Board shall refnse to
register the transfer of any shares the registration of which would
cause a contravention of the restrictions wpplicable to the Company
as a Private Company. The Board may also refuse to register the
transfer of any shares on which the Company has a lien.

39. No transfer of any shares shall be made #o an infant,
bankrupt or person of unsound mind.

33. If the Board refuses to register a transfer of any shares,
it shall within twu months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal,
as required by Section 78 of the Act,

34, The registration of transfers may be suspended and the
Register closed during the fourteen days immediately preceding
every Annual General Meeting of the Company, and at such other
times and for such periods as the Board may from time to time
determine, provided always that the Register shall not be closed for
more than thirty days in any year.

35. Such fee, not exceeding two shillings and sixpence for each
registration, as the Board may from time to time determine, may
be charged for registration of a transfer, probate, letters of
administration, certificate of marriage or death, power of attorney
or other document relating to or affecting the title to any shares
or for making any entry in the Register affecting the title to-any share.

36. Nothing herein contained shall preclude the allotment of
any share to be renounced by the allottee in favour of some other
person with the approval of the Board.

TRANSMISSION OF SHARES

37. In the case of the death of a Member, the survivors or
survivor, where the deceased was a joint holder and the executors
or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the
Company as having any title to e shares, buy fothing herein
contained shall release the astate of a deceased holder (whether sole
or joint) from any liability in respect of any share solely or jointly
held by him.
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38, Any person becominy entitlsd to = share in consequence
of the death or bankruptey of any Member may upon producing
such evidence of title as the Board shall require, and subject as
hereinafter provided, elect either to be registered himself as holder
of the share, or to have some person nominated by him registered as
holder thereof,

39, If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him and stating that he so elects. For all purposes of these
Articles relating to the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Board shall have the
same power of refusing to give effect thereto by registration as if the
event upon which the transmission took place had not occurred
and the notice were a transfer executed by the person from whom
the title by transmission is derived,

40. If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing
to his nominee a transfer of such share. The Board shall have, in
respect of tramsfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had not occurred and the transfer were a transfer executed by the
person from whom the title by transmission is derived.

41. A person entitled to a share by transmission shall be
entitled to receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shail not be entitled
to receive notices of or to attend or vote 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 respect of the

share.

FORFEITURE OF SHARES

42. 1f any Member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for the

- payment thereof, the Board may at any time thereafter during

such time as the call or instalment, or any part thereof, remains
‘unpaid, serve a notice on him or on the person entitled to the
shares by transmission requiring him to pay such call or instalment
.or such part thereof as remains unpaid, together with any accrued
interest and any expenses incurred by the Company by reason of

such non-payment.
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43, The notice shall name a further day {not eatlier than the
expiration of fourteen days from the date of the notice) on m"beioxe
which such call or instalment, or such part thereof as aforesaid, and
all such interest and expenses as aforesaid, are to be paid, It shall
also name the place where payment is to be made, and shall state
{hat in the event of non-payment at or before the time and at the
place appointed, the shares in respect of which such call was made
will become liable to be forfeited.

44, I the requirements of any such notice as aforesaid are
nat complied with, any shares in respect of which such notice has
been given may a¢ any time thereafter before payment of all calls,
instalments, ‘nterest and expenses due in respect thereof has been
madie, be forfeited by a resolution of the Board to that effect.

45. A forfeiture of shares under the preceding Articles shall
include ali dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

46. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to the
Member, or the person entitled to the share by transmission as the
case may be, and an entry of such notice having been given, and
of the forfeiture with the date thereof, shall forthwith be made in
the Register opposite to the entry of the share; but no forfeiture
shall be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

47. Notwithstanding any such forfeiture as aforesaid, the
Board may at any time before the forfeited share has been
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls, instalments, interest and
expenses due in respect of the share and upon any further or other
terms as it thinks fit.

48. Every share which shall be forfeited may be sold or
re-allotted, or otherwise disposed of, etther to the person who was
before forfeiture the holder thereof, or entitled thereto, or to any
other person, upon such terms and in such manner as the Board
shall think fit, and whether with or without all or any part of the
amount previously paid on the share being credited as paid. The
B¢\l may, if necessary, authorise some person to transfer forfeited
shares to any such other person as aforesaid.

49. A person whose share has been forfeited shall cease to be
a Member in respect of the forfeited share but shall, notwith-
standing, be liable to pay to the Company all calls made and not
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paid on such share at the time of forfeiture, with injerest thereon
to the date of payment at such rate not exceeding 10 per cent
per annum as the Beard shall think fit, in the same manner in all
respects as if the share had not been forfeited, and fo satisfy all
the claims and demands which the Company might have enforced
in respect of the shares at the time of forfeiture without any deduction
or allowance for the value of the share at the iime of the forfeiture,

50. The forfeiture of a share shall involve the exiinction af
the time of forfeitnre of all interest in and all claims and demands
against the Company in respect of the share and all other rights and
liabilities incidental to the share as between the person whose share
is forfeited and the Company, except only such of those rights and
liabilities as are by these Articles expressly saved or as are by the
Statutes given or imposed in the case of past Members.

31. A statutory declaration in writing that the declarant is the
Secretary or a Director 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, as against all persons claiming to be

entitled to the share, be conclusive evidence of the facts therein
stated, and such declaration, together with the receipt of the
Company for the consideration given for the share on the sale or
disposition thereof and a share certificate 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 nor shall his title to the share
be affected by any omission, irregularity or invalidity in or relating
to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK

52. The Company may, from time to time, by Ordinary
Resolution convert all or any of its paid-up shares into stock, and
may from time to time, by like resolution, re-convert such stock
into paid-up shares of any denomination.

52. When any shares have been converted into stock, the
several holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as the Company
by Ordinary Resolution shall direct, but in default of any such
directiun, then in the same manner and subject to the same regulations
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as, and subject to which, the shares from which the stock amse
might previously to conversion have been transferred, or @5 near
thereto as circumstanees will admit, but the Board may., if it thinks
fit, from time to time fix the minimum amount of stock transferable,
provided that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

54. The holders of stock shall be entitled to participate in
the dividends and profits of the Company according tu the amount
of their respective interests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purposes
of voting at meetings of the Company and for other purposes as
if they held the shares from which the stock arose, but so that
none of such privileges or advantages, except the participation in
the dividends, profits and assets of the Company shall be conferred
by any such aliquot part of consolidated stock as would not, if
existing in shares, have conferred such privilege or advantage.

55. All such provisions of these Articles as are applicable to
paid-up shares shall apply to stock, and in alt such provisions the
word ““share” and * shareholder” shall include “ stock ™ and
““ stockholder .

INCREASE OF CAPITAL

56. Subject as hereinafter provided the Company may from
time to time, by Ordinary Resolution, whether all the shares for the
time being authorised shall have been issued, or all the shares for
the time being issued shall have been fully called up or not, increase
its capital by the creation of new shares, such increase to be of such
amount and to be divided into shares of such respective amounts as
the Resolution shall direct.

57. Any shares of the original capital for the time being
unissued and any new shares may be issued upon such terms and
conditions as the Board may determine, with any preferences,
priorities or special, qualified or restricted rights as compared with
any other shares of the Company whether issued or not.

58. Except as otherwise provided by these Articles or by the
conditions of issue any new share capital shall be considered as part
of the original share capital, and shall be subject to the same
provisions with reference to the payment of calls, transfer, trans-
mission, forfeiture, lien and otherwise as the original capital.
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ALTERATIONS OF CAPITAL

59, The Company may from time to time by Ordinary
Resolution:—

(a) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares.

(8) Cancel any shares which at the date of the passing of the
Resclution have not been taken or agreed to be taken by
any person and diminish the amount of its share capital
by the amount of the shares so cancelled,

(c) Subdivide its shares, or any of them, into shares of smaller
amount than is fixed by its Memorandum of Association,
and so that as between the holders of the resulting shares
one or more of such shares may, by the Resolution by
which the sub-division is effected, be given any preference
or advantage as regards dividend, capital, voting or
otherwise over the other shares,

60. ‘The Company may from time to time by Special Resolution
reduce its share capital and any capital redemption reserve fund or
any Share Premium Account in any manier and with and subject
to any incident authorised and consent required by law.

61. Upon any consolidation of shares into shares of larger
amount the Board may settle any difficulty which may arise with
regard thereto and in particular may, as between the holders of shares
so consolidated, determine which shares are consolidated into each
consolidated share, and in the case of any shares registered in the
name of one Member being consolidated with shaves registered in
the name of another Member the Board may make such arrangements
for the allotment, acceptance and/or sale of fractional shares or for
the sale of the consolidated share and may sell the consolidated share
or the fractions 10 such person (including a Director} at such time
and price as it thinks fit and shall distribute the net proceeds of sale
among such Members rateably in accordance with their rights and
interests in the consolidated share or the {fractions and for the purposes
of giving effect to any such sale the Board may appoint some person
to transfer the shares or fractions sold to the purchaser thereof and
such appointment and any transfer exccuted in pursuance thereof

shall be effective.

42, Anything done in pursuance of the last three 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
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terms of the Resolution authorising the same, and, so far as such
Resolution shall not be applicable, in such manner as the Board shall

determine.

MODIFICATION OF RIGHTS

63. If at any time the share capital is divided into diffemint
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may be
varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class. To every such separate General
Meeting the provisions of these regulations relating to General
Meetings shall wmutatis mutandis apply, but so that the necessary
quorum shall be two persons at least, holding or representing by
proxy one-third of the issued shares of the class, and that any holder
of shares of the class present in person ¢r by proxy may demand a
poll.

GENERAL MEETINGS

64. An Annual General Meeting of the Company shall be held
in each year in addition to any other Meetings which may be held in
that year, and such meeting shall be specified as the Annual General
Meeting in the notices calling it. Not more than 15 months shall
elapse between the date of one Annual General Meeting and the date
of the next. The Annual General Meeting shall be held at such time
and place as the Board shall appoint.

65. All General Meetings of the Company other than Annual
General Meetings shall be called Extraordinary General Meetings.

66. The Board may call an Extraordinary General Meeting
whenever it thinks fit. Extraordinary General Meetings shall also
be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

67. Twenty-one clear days’ notice of every Annual General
Meeting and of every Extraordinary General Meeting at which it is
proposed to pass a Special Resmlution and fourteen clear days’ notice
of every other Extraordinary General Meeting shall be given in manner
hereinafter mentioned to such Members as are under the provisions of
‘these Articles entitled to receive such notices from the Company and
to the Auditor to the Company. Every notice of meeting shall specify
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the place, day and hour of smecting, and in case of special business
the general nature of such business and shiell also state with resonable
prominence that a Member entitied to attend and vote at the meeting
may appoint one or mare proxies to attend and vote instead of him
and that 2 proxy need not also be a Member. In the case of a mecting
convened for passing a Special or Extraordinary Resolution the
notice shall specify the intention to propese the Resolution as a
Special or Extraordinary Resolution as the case may be. A Meeting
of the Company shall noiwithstanding that it is called by shorter
notice than that specified in the immediately preceding Article be
deerned to have been duly called if it be so agreed by such Members
as are prescribed in that behalf by the Statutes. The Company
shall comply with the provisions of the Statutes as to giving notice
of resolutions and circulating statements on the requisition of
Members.

68. The accidental omission to give notice of 2 meeting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

69. All business shall be deemed special that is transacted at an
Extraordinary General Meeting. All business that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of declaring a dividend, the consideration of the accounts
and balance sheet and the reports of the Directors and Auditors and
any other docurments annexed to the balance sheet, the election of
Directors and Auditors and other Officers in the place of those retiring
by rotation or otherwise, the fixing of the remuneration of the
Apditors, the voting of remuneration or extra remuneration to the

. Directors and any other business which under these Articles or the
Statutes ought to be transacted at an Annual General Meeting.

70. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Two Members present in person or by proxy shall be a quorum.

71. The Chairman of the Board shall preside as Chairman at
avery General Mesting 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 holding the same, or shall be unwilling to preside, the
Vice-Chairman of the Board shall preside, or if there be no such
Vice-Chaitman or if he be not present within such period, or shall be
unwilling 1o act, the Directors present shall choose some Director,

il
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or if no Director be present, or if all the Directors present decline to
take the chair, the persons present shall choose one of themselves to

be Chairman of the meeting.

79. T within fifteen minutes from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of Members, shall be dissolved. In
any other case it shali stand adjourned to such time and place as the
Chairman of the meeting shall decide, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the persons present shall be a
quorum,

73. The Chairman of any meeting may, with its consent, and
shall, if so directed by the meeting, adjourn the meeting from time fo
time and from place to place, as the meeting shall determine. When-
ever a meeting is adjourned for thirty days or more potice of the
adjourned meeting shall be given in the same mannar as 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 at an
adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting fromm which the adjournment took place.

74. At any General Meeting 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 he demanded
by the Chairman of the meeting or in writing by a psidiL or persons
holding or representing by proxy or entitled to vote in respect of
one-tenth of the total voting rights of all the members having the
right to vote at the meeting or by a member or members holding
shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares
conferring that right, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been carried,
or has been carried by a particular majority, or lost, or not carried
by a particular majority, shall be conclusive, and an entry to that
effect in the minute book of the Company shall be conclusive evidence
thereof, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

75. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place and in such manner as the Chairman:
of the meeting shall direct, and the result of the poll shall be deemed
to be the Resolution of the meeting at which the poll was demanded.
The demand of a poll may be withdrawn.
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76, ?‘.’o poll shall be demanded on the election of 2 Chairman
of a meeting or on any question of adjournment.

77, In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled to
a further or casting vote in addition to the votes to swwhich he may be
entitled as a Member.

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

79. A Resolution in writing signed by all the Members shall
be as valid and effectual as a Resolution of a General Meeting,

VOTES OF MEMBERS

80. Subject to any special rights or restrictions for the time
being attached to any class of shares in the capital of the
Company, on a show of hands every Member personally present
shall have one vote only, and in the case of a poll every Member
present personally or by proxy shall have one vote for every share
held by him in the Company.

81. If any Member be a lunatic, idiot or #on compos mentis, he
majy vote, whether on a show of hands or at a poll, by his committee,
curator bory*, or other legal curator, and such last-mentioned persons
may give their votes either , ¢v.unally or by proxy.

82. Tf two or more persons are jointly entitled to a share, the
vote of a senior who tenders a vote, whether in person or by proxy,
shall be accepted fo tune exclusion of the votes of the other

- repistered holders of the share, and for this purpose seniority shaall
- be determined by the order in which the names stand in the

Register.

83. Save as berein expressly provided, no person otier than a
Memi,or ¢ uly reatered, and who shall have paid everything for the
time being due frory him avd payable to the Company in respect of
his shares, shall be entified to be present or to vote, either
persondlly or by proxy, or to be reckoned in a quorum, at any
General Mceting.

S4. Votes may be given either personally or by attormey or
proxy. A proxy need notbea Member of the Company. A Member
may appoint one or more than one person to act as his proxy. Ona
show of hands a Member present only by proxy shall have no vote,
but a proxy for a corporation may vote on a show of hands.
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85, The instrument appointing a proxy shall be m m‘i‘ting gqﬂer
the hand of the appeinter, or his attorney duly authorised in writing,
or if such appointar is a orperation under its common seal, if any,
and if none, then urdes the hand of some officer or attorney duly
authorised in thai behalf. An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor.

86, The instrument appointing W proxy and the power of
attorney or other authority, if any, under which it is signed, or 2
notarially certified copy of such power or au thority, shall be deposited
at the Office at icast forty-cight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named
in such instrument proposes to vote or in the case of a poll, not less
than twenty-four hours before the time appointed for the taking of
the poll ; otherwise the person so named shall not be entitled to votein
respect thereof. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its signature.

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previcus death or
insanity of the principal or revocation of the 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 iiitimation in writing of the
death, insanity, revocation or transfer shall have been received at the
Office one hour at least before the time fixed for holding the meeting.

88. Any instrument appointing a proxy shall be in the following
form, or as near thereto as circumstances will permit —

i

“IfWe,

of ’
‘“ being a Member/Members of the above-named Company,
“ hereby appoint
“ of
“ or, failing him,
" of ,
“as myfour proxy to vote for mefus on my/our behalf at the
"' (Annual, or Extraordinary, or Adjourned, as the case may be)
“ General Meeting of the Compary, to be held on the

‘““ day of ,» 19, and at any adjournment
“ thereof.

LimiTeED.”
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“ This form is to be used PIYOUL off o esoluti
_ nse apainat the Kesolution,
" Signed this day of 19,

o

“* Strike out whichever is not required.”
or in such other form as the Board may from time to time approve,

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

89. Any corporation which is a Member of this Company may,
by resolution of its Board or other governing body, authorise any
person to act as its representative at any meeting of the Company ;
such representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been an
individual Member, including power, when personally present, to

vote on a show of hands.

DIRECTORS

80. Until otherwise determined by Ordinary Resolution, the
number of Directors shall be not less than two nor more than ten.

91. The Board may from time to time appoint any other
person to be a Director, either to fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed as
above shall not be thereby exceeded. Any Director appointed under
this Article shall hold office only until the Annual General Meeting
following next after his appointment, but shall then be eligible for
re-election ; a Director so retiring shall not be taken into account in
determining the number of Directors to retire by rotation at such

meeting.

92. The continuing Directors at any time may act, notwith-

standing any vacancy in their body ; provided always that if the

Directors shall at any time be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, it
shall be lawful for them to act as Directors for the purpose of filling
up vacancies or calling a General Meeting of the Company, but not

for any other purpose.

93. No share qualification shall be required by a Director.

94. The Directors shall be entitled by way of remuneration
to such sums as shall from time to time be voted to them by
Ordinary Resolution of the Company and any such sums shall be
divided amongst the Directors as they shall agree or, failing

agreement, equally.
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95, The Directors shall also be entitled to be repald zfll
reasonable travelling, hotel and ether expenses incurred by them in
and about the business of the Company, including their expenses of
travelling to and from Board or Corumitiee or Gf:nenal Meetings
and all gther expenses incurred by them in the interests of the
Company.,

48, If by arrangement with the Board any ldrector _shail
perform or render any specisl duties or services outside his ordm%ry
duties as a Director, the Board may pay him special remuneration
in addition to his ordinary remuneration and such special remunera-
tion may be by way ol wu.lary, commission, participaticn in profits
or otherwise as may be arranged.

MANAGING DIRECTORS

97. (1) The Board may from time to time appoint one or
more Director or Directors to be Managing Director or
Managing Directors, or Assistant Managing Director or
Assistant Managing Directors, for such period, at such
remuneration and upon such terms as to the duties to
be performed, the powers to be exercised and all other
matters as it thinks fit, but so that no Managing
Director or Assistant Managing Director shall be
invested with any powers or entrusted with any duties

. which the Board itself could not have exercised or
performed. The remuneration of a Managing Direcior
or Assistant Managing Director may be by way of
salary or commission or participation in profits, or by
any or all of those modes,

(2) A Managing Director or Assistant Managing Director
shall not, while ke continues to hold that office, be
subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of
retirement of Directors, but he shall be subject to the
same provisions as to removal as the other Directors
‘of the Company, and if he cease to hold the office of
Director he shall #pso facto and immediately cease to
be a2 Managing Director or Asti.:ant Managing Director
as the case may be.

EXECUTIVE DIRECTORS

98. The Board may from time to time appoint up to ten
persons to be Executive Directors, and may at any time revoke
any such appointment. The qualification of an Executive Director

'
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shall be that he is an employee of the Compony. The duties of an
Executive Director shall be such as may be agreed between him and
the Board. The Executive Directors shall be entitled to receive
notice's of and attend and vote at meetings of the Board at which
questions concerning the general administration of the business 6f
the Company are to be considered. The Board shall decide whether
the business to be considered concemns or does not concern the
general administration of the husiness of the Company.

99. Tach Executive Direstor shall be paid out of the funds
of the Company by way of remuneration for his services as such
Executive Director such a smn as the Board shall determine in
addition to any other salary, wages or remuneration payable to him
by the Company but he shall not be entitled to participate in the
remuneration provided by Art:cle 84 hereof.

POWERS OF THE BOARD

100. The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company and do
on behalf of the Company all such acts as may be expressed and
done by the Company and as are not by the Statutes or by these
Articles 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
act of the Board which would have been valid if such regulation
had not been made.

-

'101. The Board may make such arrangements as may be
thought fit for the management of the Company’s affairs in any
specified locality whether at home or abroad, and may for this
purpose {without vrejudice to the generality of its 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 35
of the Act, and the foreign seal shall be affixed by the authority and
in the p. sence of, and the instrument sealed therewith shail be
signed by, such persons as the Board shall from time to time by
writing under the Seal appoint. The Company may also exercise
the powers of Section 119 of the Act with reference to the keeping

of Dominion Registers.

.
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102, The Board may berrow of raise from time fo ti;me for
the purposes of the Company or secure the payment of such sums
as it thinks fit, and may sceure the repayment or payment of any
such sums Liy mortgage or charge upon all or any of the property or
sifets of the Company, including its uncalled or unpaid rf:apltal, or
By the issue of debentures {whether at par or at a discount or

yremium) or otherwi
fit,

103. All clieques, promissory mnotes, drafts, bills of exchange
and other negotizble or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Board shall from time to time determine.

104. A Director or an Executive Director may hold any other
office or place of profit under the Company (except that of Auditor) in
conjunction with his office of Director or Executive Director and on
such terms as to remuneration and otherwise as the Board shall
approve, and may act either personally or as a member of a firm as
Solicitor, Accountant, Banker, Broker or Surveyor to the Company or
render any other services to the Company and may receive such
remuneration from the Company for holding such office or
employment or for so acting or for rendering any such service (in
addition to any remuneration payable to him as a Director or
Executive Director) as the Board shall determine, and shall not be
accountable to the Company for any such remuneration.

105, Without restricting the generality of the foregoing powers
the Directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are or have at any time been Directors of or employed by or in the
service of the Company or of any cumpany which is a subsidiary

company of or allied or associated with the Company or any such

subsidiary and to the wives, widows, children and other relatives and
dependants of any such persons and may set up, establish, support
and maintain pension, superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of such
persons as are hereinbefore referred to or any of them or any class

of tl.aem, and- so that any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity, gratuity, -~
allowance or other benefit (whether under any such fund or scheme or.

L 3 - . -
otherwise) and may vote as a Director in respect of the exercise of

any of the powers by this Article conferred upon the Directors,

notwithstanding that he is or may be or become interested therein.

ise upon such terms and conditions as it thinks
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cont::g.i ngh?vigui;tg[fzfn h:e, q:;quahﬁed by his office from
otherwise, nor shall un -”-’ lpany ner a vendor, purchases or

€ RO y Such contract orany contract or arrangement
entered into by or on behalf of the Company in which any Director
sh'all be in any way}ntereste_d be liable to be avoided nor shall any
Director so contracting or being so interested be liable o account to
the Company for any profit realised by any such contract or
arrangement by reason of such Director holding that office or of the
ﬁducifxry relation thereby established. A Director may as a Director
vote in respect of any contract or arrangement in which he is so
interested as aforesaid provided that the nature of his interest
is declared by him at the meeting of the Board at which
the question of entering into the contract or arrangement
is first taken into consideration, or if the Director was not at the
date of that meeting interested in the proposed contract or
arrangement at the next meeting of the Board held after he
became so interested, and in a case where the Director becomes
interested in a contract or arrangement after it is made guch
declaration shall be made at the first meeting of the Board
held after he becomes so interested. A general notice to the Board
by a Director that he is a member of any specified firm or company
and is to be regarded as interested in any contract or transaction
which may after the date of the notice be made with such firm or
company shall be a sufficient declaration of interest in relation to
such contract or transaction under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any particular contract or transactipn with such fixin or
company. Provided that any such general notice shadl be of v effect
unless either it is given at a meeting of the Doard nv thyy B¥uitor
giving the motice takes reasonable steps to see that it i wighd
up and read at the next meeting of the Board after it is given.
A Director may hold office as a director or “nanager of any other
company in which the Company is a Mcwber or iv otheswise
interested, and shall not be liable to account to the Company Ioy
any remuneration or other benefits receivable by him fromi sech
other company. This Article shall also apply to the Executive

Directors.

107. Without prejudice to the scope of the general powers
conferred on the Board it may in the event of all or any part
of the property of the Company being invested in or consisting of
shares, stock or other interests in any corporation, whether foreign

or otherwise, exercise all or any of the rights, powers and discretions

which may for the time being be vested in the Company or any

person on trust for it as a shareholder or stockholder of or as })eing
otherwise interested in such corporation, including the exercise of
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er attached thereto on a resolution fizing or assigring
the remuneration of any directors, managing directors or offfcgrs of
such corporation who may also be Directors of the Company in such

he Board may think fit and the Directors

manner in all respeets as # _
may act as directors, managing directors or officers of any such

corporation or of any corporation promoted by the Company and
retain for their own benefit any remuneration or other benefits
received hy them in such capacities and shall not be liable to account

therefor to the Company.

any voting pow

DISQUALIFICATION OF DIRECTORS

108. Subject as herein otherwise provided the office of a
Director shall be vacated i—

(A} If a receiving order is made against him, or he makes
any arrangement or composition with his creditors.

(8) If he is found lunatic or becomes of unsound mind,

(©) If he absents himself from the meetings of the Board -

during a continuous period of six months without special

leave of absence from the Board, and it passes a

Resolution that he has by reason of such absence vacated
office.

(D) If he is prohibited from being a Director by an Order

made under any provision of the Statutes. -

() If by notice in writing to the Company he resigns his

office.

(F) If he be requested to resign by a notice in writing signed .

by all the other Directors.

ROTATION OF DIRECTORS

109. At the annual General Meeting in every year one third_

of .the ]?irectors ther than executive directors for the time being
or if their number. 1s ot a multiple of three then the number nearest
to but not exceeding one third shall retire from office.
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199, Where any ascet, business or property is bought by the
Company as from a past date upon the terms that the Company
shall as from that date take the profits and bear the losscs of the
business, such profits or losses as the case may be shall at the dis-
cretion of the Board be credited or debited wholly or in yﬁrt to
revenue account and in that case the amount so credited or debited
shall for the purpose of ascertaining the {und available for dividend
be treated as a profit or loss arising from the business of the Company
and available for dividend accordingly.

130. TFor the purpose of making up the Company’s Balance
Sheet or Profit and Loss Account, the Board may estimate the
value of any of the assets of the Company, the value of which
cannot be accurately and definitely ascertained, and in particular of
any property of the Company, and in forming such estimate may
take into account and rely upon the prices at which any other
similar assets of the Company or of any other company, firm or
person have been sold or realised and upon any reports, estimates or
valuations made by any Director, Officer or servant of the Company
or by any other company firm or person whether employed by the
Company or not and the value which the Board in the bona fide
exercise of the discretions hereby conferred upon it shall place
upon any such assets of the Company as aforesaid shall be deemed
to be the value thereof, and the Board shail not, provided that
it has acted honestly, be liable in any way for any error or mistake
which it has made in making any such estimate or fixing the value
of any such assets as aforesaid or for putting what it in the bona fide
exercise of its discretions considers to be a fair value upon auy
assets of the Company which are at the time in jeopardy or the value
of which is doubtful or which may subsequently be lost or turn out
to be valueless or of a less value than the figures so put upon them.

131. Any dividend, instalment of dividend or interest in
respect 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 om the Register
in respect of the joint holding. Every such cheque or w.arrant
shall (unless otherwise directed) be sent by post to thelast registered

address of the Member entitled thereto, and the receipt of the

person whose name appears on the Register as the owner of any
one of such holders, 0T

share, or in the case of joint holders, of any on
of his or their agent duly appointed in wriling, shall be a good

discharge to the Company for the same. Every such r:heque or
warrant shall be sent at the risk of the person entitled to the money
represented thereby. No unpaid dividend or interest shall bear

interest as against the Company.
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132, The Board may hefore recommending any dividends
whether preferential or otherwise cany to reserve cut of the profits
of the Cempany such susns as jt thinks proper and may alg cazy
to reserve any premiums received upon the issue :er shares, secorities
or obligations of the Company. All sums stapdmg to reserve may
be applied from time to time in the discretion 0.{ the. I_Board for
meeting depreciation or contingencies oy for sl_)e:aai .dWldel’.ldS or
bonuses or for equalising dividends or for repairing, improving or
maintaining any of the property of the Company or fnf' such other
purposes as the Board thinks conducive to the ‘ob]‘ects of the
Company or any of them and pending such application may at
the like discretion cither be employed in the business of the Company
or be invested in such investments as the Board thinks fit. The
Board may divide the reserve into such special {funds as it thinks
fit and may consolidate into one fund any special funds or any parts
of any special funds into which the reserve may have been divided
as it thinks fit. The Board may also without placing the same to
reserve carry over any profits which it thinks not prudent to divide.

133. The Board 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.

134. A transfer of a share shall not pass the right to any
dividend declared in respect thereof before the transfer has been
registered.

CAPITALISATION OF RESERVES

135. Subject to the provisions of the Act relating to any
capital redemption reserve fund or any share premium account
the Company may by Ordinary Resolution upon the recommendation
of the Board resolve that any sum not required for the payment'
or provision of any fixed preferential dividend, and (a) for the
time being standing to the credit of any reserve fund or reserve
account of the Company, including any sum carried to reserve as
the resulv of a sale of the assets of the Company or any part thereof
or any premiums received on the issue of any shares or debentures
of the Company, or (5) being undivided net profits in the hands of
the Company, be capitalised, and that such sum be appropriated -
as capital to and amongst the Members in the proportions in which
they would have been entitled thereto if the same had been distri-
buted .by way of dividend, and in such manner as the Resolution
may direct, and such Resolution shall be effective, and the Board

i [ Ty B B

o, MR el fA G D



nds
ofits
1Ty
ties
nay
for
3 or
y or
ther
the
7 at
any
The
inks
arts
ided
e to
ride,

ther
ther
y (if
vith
vise.

een

any
unt
tion
1ent
the
Ve
2 5.5
reol
ires
5 of

yich.
Eri

on

ard

ved -

e

3

ihali r:n;;:lco::ance .x-;xtlfz{ such resolution apply such snm in paying
p il any unissued shaves, debentures, debenturs stock or
other obligations of the Company an bekalf of the Members afoce-
said, and appropriafe such shares, debentures, debenture stock or
other obligations to, and distribute the same, crediled as fully paid
up, amongst such Members in the proportions aforesaid, in satis-
faction of their proportions and interests in the said capitalised sum
or shall apply such sum or any part thereof on behalf of the Memberé
aforesaid in paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any issued
shares held by such Members or otherwise deal with such sum as
directed hy such Resolution, Where any difficulty arises in respect
of any such distribution the Board may settle the same as it thinks
expedient, and in particular it may issue fractional certificates or
may determine that fractions of less value than £1 may be dis-
regarded, fix the value for distribution of any fully paid shares,
debentures, debenture stock or other obligations, make cash pay-
ments to any Members on the footing of the value so fixed in order
to adjust rights and vest any such shares, debentures, debenture
stock or other obligations in trustees upon such trusts for the persons

entitled to participate in the appropriation and distribution as may -

seem just and expedient to the Board. When deemed requisite a
proper contract for the allotment and acceptance of the shares to
be distributed as aforesaid shall be filed in accordance with Section
59 of the Act, and the Board may appoint any person to sign such
contract on behalf of the persons entitled to participate in the
appropriation and distribution and such appointment shall be

effective.

ACCOUNTS

136. The Board shall cause proper accounts to be kept and
the provisions of the Statutes in this regard shall be complied with.

The books of account shall be kept at the Office, or subject to

Section 147 (3) of the Act at such other place or places as the Board
spection of the

chall think fit, and shall always be open to the in
Directors.

137, The Board shall from time to time determine whether
f casas or generally and to what

in any particular case or class 0 to
extent and at what times and places and under what conditions or
+f the Company, or any of them,

regulations the accounts and books ¢ :
rs, and no Member (not

shall be open to the inspection of Membe :
being a Director) shall have any right of inspecting any account

or bool or document of the Company excep
or authorised by the Board or by an Ord

Company.

inary Resolution of the

t as conferred by Statute .
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188. The Board shall {rom time to tioe in accordance with
Sections 148, 150 and 157 of fhe Act cause to be prepamd and to
be laid before the Company Annunl General Meeting such profit
and loss aceounts, DBalance Sheets, Group Accounts (if any) and
reports as are referred to in those Sections,

NOTICES

139. A notice or other document may be served by the
Company upon any Member either personally or by sending it
through the post in a prepaid letter addressed to such Member at
his registered address as aprearing in the Register.

140. All notices directed to be given to the Members shall
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the Register,
and notice so given shall be sufficient notice to all the holders of
such share.

141. Any Member described in the Register by an address
not within the United Kingdom, who shall {rom fime 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 at such address, but, save as aforesaid, no Member
other than a registered Member described in the Register by an
address within the United Kingdom shall be entitled to receive any
notice from the Company.

142. Any summons, notice, 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 a prepaid registered letter addressed to the
Company, or to such Officer, at the Office.

143. Any notice or other document if served by post shall be
deemed to have been served at the time when the letter containing
the same is put into the post, and in proving suchservice it shall be.
sufficient to prove that the letter containing the nge.s o7 document Y
was properly addressed and put into the post as & gtepaxd letter or A
prepaid registered letter as the case may be. o E

144, Any notice or other document served upon or sent 10
any Member in accordance with these Articles shall, notwithstand-
ing that he be then deceased or bankrupt, and whether the Company
have notice of his death or bankruptcy or not, be deemed to be duly

TR e e e e
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110, The Directors ta retire in each year shall be fhe Directors
who have been longest i office since their Tast election. As betwesn
Directars of equal tewiurity, the Directors to retire shell in the
absence of agreement be selected from among them by iot. A
retiring Direcfor shall be eligible for re-clection and shall act as a
Director thronghout the meeting at which he retires. o

111, No Director shall be required to vacaie his office or be
ineligible for re-election by reason of his age.

112, Subject to any Resolution reducing the number ¢f
Directors, the Company may, at the meeting at which any Directors
retire in manner aforesaid, fill the vacated offices by electing persons
thereto and may, without notice ir that behalf, ill up any other
vacancy.

113. No person not being a Director retiring ut the meeting
shall, unless recommended by the Board for election, be eligible
for the office of Director at any General Meeting unless, within the
prescribed time before the day appointed for the meeting, there shall
have been given to the Secretary notice in writing by some Member
duly qualified to be present and vote at the meetjug for which such
notice is given, of his intention to propose such ! erson for election,
and also notice in writing, signed by the person-\.‘,-to be proposed, of
his willingness to be elected. The prescribed time above mentioned
shall be such that, between the date when the notice is served, or
deemed to be served, and the day appointed for the meeting, there
shall be not less than four nor more than twenty-one clear

intervening days.

114, Subject to any Resolution reducing the number of
Directors, or to any resolution for the retention of a retiring Director
having been put to the meeting and not carried, if at any meeting at
which an election of Directors ought to take place, the place of a
retiring Director is not filled, the retiring Director shall if willing

to act be deemed to have been re-elected.

115. Without prejudice to the power of the Company under
Section 184 of the Act to remove 2 Director before the expiration
of his period of office by Ordinary Resolution, the Company may .by
Extraordinary Resolution remove any Director before the expiration

of his period of office, and may by Ordinary Resolution appoint

another Director in his stead. A person appointed in place of a

Director so removed shall be subject to retirement at the same time

a5 i he had become a Director on the day on which the Director
last elected a Divector.

in whose place he is appointed was
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116, Every resclutionofa General Meeting for the appoiniment
or election of a Dircctor shall relate 10 one n_zuned person and a
single resolution for the appointment or election of fwo or more
persons as Directors shall be void.

PROCEEDINGS OF THE BOARD

117. The Board or any committee of the Board may meet
for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit, and determine the quorum necessary foy
the transaction of business. Untit 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.

118. A Director may, and on the request of a Director the
Secretary shall, at any time summon a mecting of the Board, but
o Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of the Board.

119. The Board or any committee of the Board miay from
time to time elect a Chairman or Vice-Chairman and may determine
the period for which they are respectively to hold office as such,
but if no such Chairman be elected, or if at any meeting the
Chairman be not present within five minutes after the time appointed
for holding the same, or if he be unwilling to act then the Vice-

Chairman shall take the chair at such meeting, If there be no |

Vice-Chairman or if he be not present within such period or if he be
unwilling to act the Board shall choose sowe Director to be Chairman
of the meeting.

120, The Board may delegate any of its powers, including
authority to affix the Seal to any docwment, to commitiees
consisting of such Member or Members of its body as it thinks fit.

Any committee so formed shall in the exercise of the power s0 . a

delegated conform to any regulations that may from time to time
be imposed upon it by the Board.

121.  All acts bona fide done by any meeting of the Board, or
by a committee of the Board, or by any person acting as a Director. :
shall, notwithstanding it be afterwards discovered that there was -
some defect in the appointment of any Director or person acting as
aforesaid, or that any person was disqualified as a Director, be as

valid as if every such person had been duly appointed, was qualified
and had continued to be a Director.
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122, The Board shall cause proper minutes to be made of all
appointments of officers made by the Board, of the procéedings of
all meetings of the Board, and committees of the Board, énd of the
attendances thereat, and of the proceedings of all meetiﬁgs of the
Company and all business transacted, Resolutions passed and orders
made at such meetings, and any such minutes of any meeting, i
purporting to be signed by the Chairman thereof, or by the Chairman
of the next succeeding meeting of the Company or Board or
committee as the case may be, shall be sufficient evidence without
further proof of the fact therein stated.

123. A resolution in writing signed by all the Divectors for the
time being in the United Kingdom shall be as effective for all
purposes as a Resolution passed at a meeting of the Board.

ALTERNATE DIRECTORS

124. If any Director shall be unable through illness or otherwise
to attend any meeting of the Board or shall be about to leave or shall
have left the United Kingdom he may by writing under his hand
appoint any other Divector or any person (who shall not require a
qualification or be entitled to receive any remuneration from the
Company) to be his substitute and every such substitute shall,
during such inability or absence of the Director appointing him, be
entitled to attend and vote at meetings of the Board, and generally
shall have and exercise all the powers, rights, duties and authorities
of the Director appeinting him ! Provided always that mo such
appointment of any person not being a Director shall be operative
unless or until approved by the Board, A Director may at any time
revoke the appointment of a substitute appointed by him and
(subject to such approval as aforesaid) appoint another person in his
place, andifa Director shall die or cease to hold the office of Director
the appointment of his substitute shall thereupon determine
provided that if any Director retires by rotation but is re-elected
by the meeting at which such retirement took effect, any appointment
made by him pursuant to +his Article which was in force jmmediately
prior to his retirement shall continue to operate after his re-election
as if he had not so retired. Any revocation under this Article shall
be effected by notice m writing under the hand of the Director
making the same and any such notice if left at the Office shall be

sufficient evidence of such revocation.

THE SEAL

125. The Seal shall not be affixed to any instrume.n't except by
the authority of a Resolution of the Board or a committee of the
Board and in the presence of at least one Director and of the
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Secretary, of SOme other person appeinted by the Board: and the said
Director and Secretary of such other persen aforesaid Sh.au sign
every instrument 10 which the Seal shall be so aflied in their
presence and, in favour of any purchaser or person b?am ﬁ{?.@ dealing
with the Company, such signatures shall be conclusive evidence of
the fact that the Seal has been properly affined.

DIVIDENDS AND RESERVE

126. Subject to any rights and privileges for the time being
attached to any sharcs in the capital of the Company, the profits of
the Company which it shall from time to time be detegmined to
distribute by way of dividend shall be applied in payments of dividends
upon the shares of the Company in proportion to the amounts paid
up or credited as paid up thereon respectively otherwise than in .
advance of calls. Provided always that (subject as aforesaid) any
capital paid up on a share during the period in respect of which
a dividena s declared shall only entitle the holder of such share to
an apportioned amount of such dividend as from the date of
payment but if any share is issued on terms providing that jt shall
rank for dividend as from a particular date or on any cther terms
as to dividend such share shall rank for dividend accordingly.

127. The Company mav, by Ordinary Resolntion, {rom time
to time declare dividends. The Board may, if it thinks fit, from
time to time declare and pay an interim dividend. A declaration
by the Board as to the amount of the profits at any time available
for dividend shall be conclusive, and no dividend shall exceed the
amount recommended by the Board.

198. With the sanction of an Ordinary Resolution of the
Company, dividends may be paid wholly or in part in specie, and
may be satisfied inn whole or in part by the distribution amongst the
Members in accordance with their rights of fully-paid shares,
debentures or other securities of the Company or of any other
company, or of any other property suitable for distribution as
aforesaid. The Board shall have full liberty to make all such -
valuations, adjustments and arrangements, and to issue 2all such
certificates or documents of title as may in its opinion be necessary

@

or expedient with a view to facilitating the equitable distribution.

amongst the Members of any dividends or portions of dividends tq}\j;;?

be satisfied as aforesaid or to giving them the benefit of their proper’
shares and interests in the property, and no valuation, adjustment
or arrangement so made shall be questioned by any Member.

I R T SOV S
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served or sent in respect of any shares held by Iim (either alone ©r
jointly with others) until some other person is registe}ed in his steadl
as the holder or jeint holder of such sharxes, and \such) service m
sending shall be a suficient service or sending on or tQ his exequtors
administraters or assigns and all pther persons {if any} intereﬁteci
in such shares. ' o

WINDING UP

145, If the Company shali be wound up gither voluntarily or
otherwise the Liquidator may, with the sanction of an Extraordinary
Resolution, divide among the Members in specie any part of the
assets of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such trusts for
the benefit of the Members or any of them as the Liquidator with
the like sanction shall think fit. Any such Resolution may provide
for and sanction a distribution of any specific assets amongst
different classes of Members otherwise than in accordance swith
their existing rights, but each Member shall in that event have a
right of dissent and other ancillary rights in the same malner as
if such Resolution were a Special Resolution passed pursuant o

Section 287 of the Act.

INDEMNITY

146. Every Director, Agent, Auditor, Secretary or other
Officer of the Company shall be entitled to be indemnified out of
the assets of the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto and no Director or other
Officer shall be liable for any loss, damage Or misfortune which
mey happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions-are not avoided

by Section 205 of the Act.

SECRECY

147. No Member or General Meeting or other Meeting of
Members shall be entitled to require discovery of or any information

respecting any detail of the Company’s trading, or any mattes which
is or may be in the nature of a trade secret, mystery of trade or

secret process, Of which may relate to the conduct of the business
of the Company which in the opinion of the Board it would be
inexpedient in the interest of the Company to communicate to

the public.
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MeLAREN FABRICATIONS LIMITED

At an Extraordinary General Meeting of the alrove-named
Company duly convened and held on Tuesday, the 4th day of
October, 1960, the following Resolution was duly passed as A
SPECIAL RESOLUTION :—

SPECIAL RESOLUTION

That the provisions of Clause 3 of the Company’s
Memorandum of Association with respect to the objects of the
Company be altered by re-lettering paragraphs (J) to (W) thereof
with the lelters (K) to (X) consecutively and by adding the following
paragraph immediately after paragraph (I):—

“(}y Whether with or without the Company receiving any con-
sideration or advantage direct or indirect therefrom to
“guarantee support or secure whether by personal covenant
or by mortgaging or charging all or any part of the unde
taking property and assets (present and future) and u e
capital of the Company or by both such metho
formance of the obligations and the repa;ga
of the capital or principal and premium of§
or interest on, any stocks, shares, securitNs or ijP,;ations
of any company, and in particular but witlgut limiting th
generality of the foregoing, of and on £15%00,000
vertible Debenture Stock 1979/84 of Haw
Group Limited the Company’s Holding Company (as such
expression is defined by 5.154 of the Companies Act, 1948)

and of any other stocks, shares, st urities or_pbligations of
such Holding Company.” /24;5"
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Menorandum of Sssociation

av

McLaren Fabrications Limited

(In accordance with alterations as at Hh October, 1960)

A

‘- 1. The name of the Company is “McLAREN FABRICATIONS Originally
pany
Assoaatcd Bntish

i
LIMITED. “Trading Corpora-
vion Limited.”
Name changed
2ind Fune, 1959,

v

i
| 2. The Registered Office of the Company will be situate in
r England.

| 3. The Objects for which the Company is established are:

| {a) To buy, sell, manufacture, produce, import, export,
' repair, convert, alter, let on hire, prepare for market
i and deal in goods of all kinds, stores, equipment, mach-
inery, produce, raw materials, manufactured and partly
manufactured articles and goods, tools, plant, fitlings,
| implements, rolling stock, stock-in-trade, articles of
| household and domestic use, consumable articles and
;» provisions, ships, launches and other vessels, locomotives,
; traction cars, motor cars, omnibuses, motor lorries, vans,
| @ acroplanes and other public or private conveyances of all
‘, types or descriptions, whether propelled by oil, petrol, v
| 9 steam, electricity, gas or other motive power, tractors and
| ‘ agricultural machinery and implements of all types,
3 chattels and effects of all kinds, both wholesale and retail,
to transact every kind of agency and brokerage business

1 and merchants, importers and exporters of gen
_r chandise, articles, goods and things of cvery desceny
|
]

,{ & upon or dcal in stores, eqmpment, machinery, mmem !
crops, produce, livestock, provisions and commoditle& B
of all kinds, manufactured and partly 111a,111.1facturedl
articles, patents, chatiels and real and personal property, 5

~ of all kinds.
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{c)

(E)

(@)

fi

To vatry on the bisiness of manufactuters of stores,
equipment aned maclinery of ofl descriptions, mechanical,
clectrival, water supply, industrial and general engineers,
steel makers, iron and stecl converters, brass founders,
metal workers, miachinists, smiths, chemists, iron and
steel merchants aned metal Hrokers,

To carry on business and tracde in all respects as advisers,
experts, consultants, enginecrs, metallurgists, techno-
logisls, centractors and the like, and to undertake and
carry oul partial or entire installations and any work or
operations in regard to the planning, erection, equipment,
exhibition and maintenance of works, machinery and
plant for the purposes of such business, and fo render such
services and afford such facilities in connection therewith
as the Company may from time to time deem expedient.

To carry on business as bankers, capitalists, financiers
and concessionaires, and to undertake and carry on and
execute all kinds of financial, commercial, trading and
other operations of a like nature, and to purchase or
otherwise acquire, sell, exchange, surrender, lease, mort-
gage, charge, convert and deal in and turn to account,
Property and rights of all kinds, mcluding stock, shares
and debentures, lands, buildings, mines, mining rights,
concessions, patents, licences, monopolies, stations, farms,

public works, business concerns, shops, factories and

undertakings and to pay for such properties, rights or

privileges either in shares, dehentures or securities of the .
Company or of any olher company or corporation, or

partly in cash and partly in shares, debentures, securities
or otherwise.

To carry on any other business which may seem to -
the Company capable of Leing convendently carried on

in connection with any business which the Company

is autherised to caxy on, ov may sea to the Company

calculated, direally or indivectly, to benefie this Company

or to enhance the value of or render profitable any of the

Company's properties or vights.

To acquire and caery on all ov any paxt of the business
or property, and to undertake any Habilities of any
person, firm, associntion or company possessed of property

“suitable for any of the purpases of this Coampany .or

carrying on any busingss which this Company is anthorised
to carry on, and upon any torms and for any consideration,
and in partieular for cash or iy cousideration of the issue
of shares, stocks or abligations of the Company,
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(1) To cnter into partnership or into any arrangement for

(1)

(1)

(x

——

sharing profits, union of interest, joint adventure,
reciprocal concession, or co-operation with any person
or company carrying on, engaged in, or about to carry
on or engage in any business or transaction which the
Company is authorised to carry on ot engage in, or any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company, and to take
or otherwise acquire and hold, sell or otherwise deal with
shares or stock in or securities or obligations of, and fo
subsidise or otherwise assist any such person Or company.

To guarantee the payment of money secured by or
payable under or in respect of or the performance of
bonds, debentures, debenture stock, shares, contracts,
mortgages charges obligations and securities of any com-
pany whether British, Colonial or Foreign, or of any
authority, supreme, municipal, local or otherwise, or of
any person whomsoever, whether corporate or unincor-

porate.

Whether with or without the Company receiving any
consideration or advantage divect or indirect therefrom
to guarantee support or secure whether by personal
covenant or by mortgaging or charging all or any part of
the undertaking property and assets (present and future)
and uncalled capital of the Company or by both such
methods the performance of the obligations and the
repayment oOr payment of the capital or principal and
premium of, and dividends or interest on, any stocks,
shares, securities or obligations of any company, and in
particular but without limiting the generality of the
foregoing, of and on £15,000,000 Convertible Debenture
Stock 1979/84 of Hawker Siddeley Group Limited the
Company’s Holding Company (as such expression is
defined by S.154 of the Companies Act, 1948) and of any
other stocks, shares, securities or obligations of such

Holding Company.

To enter into and implement any guarantee, indemnity
or similar obligation as may seem expedient.

To purchase, take on lease or in exchange, hire or’
otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business, and to erect,
construct and equip buildings and works of all kinds.

Added 4th
Qctober, 1960,

-

.
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(M) To apply for, purchase or otherwise acquire any patents,

(x)

()

licences and like rights, conferring an exclusive or non-
exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly
or indirectly to benefit the Company, and to use, exercise,
develop, grant licences in respect of, or otherwise turn
to account the rights and information so acquired.

To purchase, subscribe for or otherwise acquire, and to
liold the shares, stocks or obligations of any company,
in the United Kingdom or elsewhere.

To distribute any property amongst the Members of the
Company in kind.

To borrow or raise or secure the payment of money,
and for those or other purposes to mortgage or charge
the undertaking and all or any part ot the property and
rights of the Company, present or after acquired, including
uncalled capital, and to create, issue, make, draw, accept
and negotiate perpetual or rzdeemable debentures or
debenture stock, bonds or other obligations, bills of
exchange promissory notes, or other negotiable instru-

ments.

To lend money to such persons upon such terms and
subject to such conditions as may seem expedient.

To sell, let, develop, dispose of or otherwise deal with

" the undertaking, or all or any part of the property of

the Company, upon any terms, with power to accept as
the consideration any shares, stocks or obligations of or
interest in any other company.

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident
to the formation, registration and advertising of or raising
money for the Company and the issue of its capital,
including Dbrokerage and commissions for obtaining
applications for or taking, placing or uaderwriting shares,
debentures or debenture stock, and to apply at the cost
of the Company to Parliament for any extension of the

Company’s powers.

To enter into any arrangements with any government

or authority, supreme, municipal, local or otherwise, .

and to obtain from any such government or authority any
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rights, concessions and privileges that may seem con-
ducive to the Company’s objects or any of them.

(u) To establish and support, or aid in the establishment
and support of associations, institutions and conveniences
calculated to benefit any of the employees or ex-
employees, directors or ex-directors of the Company,
or the dependants or connections of such persons, and to
grant pensions and allowances, and to make payments
towards insurance, and to subscribe or guarantee money
for charitable or benevolent objects, or for any exhibition,
or for any public, general or useful object.

(v) To promote any company or companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company, and to pay all the expenses of or
incident to such promotion.

(w) To carry out all or any of the foregoing objects as
principals or agents or in partnership or conjunction
with any other person, firm, association or company,
or by means of any subsidiary or auxiliary company,
and in any part of the world.

(x) To do all such other things as the Company may deem

incidental or conducive to the attainment of any of the

aforesaid objects of the Company.

And it is hereby declared that the word “ Company ' in this
clause, save where used in reference to this Company, shall be deemed
to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and the intention is that the objects
specified in any paragraph of this clause shall, except where otherwise
expressed in such paragraph, be in nowise limited or restricted by
reference to or inference from the terms of any other paragraph

or the name of the Company.
4. The liability of the Members is limited.

5, The share capital of the Company is £100 divided into
100 shares of £1 each.*

¥Ry virtue of Resolutions passed down to and including 26th January, 1959, the
share capital became £25,000 divided into 25,000 shares ol £1 each,
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WeE, ihe several persons whose names and addresses are subscribed, e
are desirous of being formed into a Company in pursuance of e
this Memorandum of Association, and we respectively agree
. to take the number of Shares in the capital of the Company -, i
set opposite our respective names. '
o
Number of Shares : -
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each ,
Subscriber '
5 FRED SMITH, 17, Throgmorton Avenue, London,
E.C.2, Solicitors Clerk ... One
fs » P
FRED W. BROCK, 17, Throgmorton Avenue, n
i London, E.C.2, Solicitors Clerk ... One 5
4 i
| | :
Eose : :
§ Dated the 14th day of November, 1946.
‘ ; Witness to the above Signatures:—
: BERNARD K. BARBER, |
y 17, Throgmérton Avenue,
i London, E.C.2, *j
‘| Solicitors Clerk. i
i Certified a true copy of the Company's Memorandum of aiE
X Association as altered by & gpgcial Resolution passed iy
" on the 4th day of ‘October 1960. ‘ o A
bor pro MoLAREN FABRICATIONS LTD.
i | Laverss ~
g | P o
e ,
} . . Seoretery. b
g @
i ‘ . ‘ . ]
{ ‘Qj?"". t .
‘ -
i ‘ﬁ‘
) L\,«,‘
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No. 424081

e

B | McLAREN FABRICATIONS LIMITED

i Sy At an Extraordinary General Meeting of the above-~

i named Company duly convened and held on Tuesday, the
¥ 25th day of April, 1967, the following Resolution was
o duly passed as a SPECIAL RESOLUTION :-
; |
D
; SPECIAL RESOLUTION
THAT the name of the Company be changed to
IS NBRUSH~KONE LIMITED",
“f, - ’ B sy L0 “ﬂ/
"
N J. K. COLLEY, “
ﬁ . o Chairman.
S - I : , .
s v

]
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7

& prtificate of Fncorporation on Change of FHame
Phereas |

MCLAREN FABRICATICNS LIMITED

PP N

was incorporated as a limited company under the

e e Xk -2

CoMpanIEs AcT, 1929,

s o,

f T T N

on the TWENTYwFIRST DAY OF HOVisaTd, 1946
R

i wﬂﬁfﬁﬂﬁ by special resolution of the Company and with the
approval of the Bozrd of Tradc it has cugnged ifs name.

oto ﬂ}pﬁfnte 1 kereby certify that the Company is a limited

company incorporated under the name of

e e

!{.i

] BRUSH=KORE L IMITED

i  Given under my hand at London, thig [F¥4 O8Y oF May

8l Ong THousAND LINE HUNDRER wnD SiRTy SEVi. ’ M< .
il .y

% ' . _g{iﬁ/ 0’,/’ﬂ”)

il . Certificate received bY C 2 .
i I oneis g TR »

B .--z-ﬁﬂfiﬁ?‘p 2.8 ‘;i;:-@@a i Assistant Rogtitrar of Companics.
. T S ] . ,

¢ Wy, Prparis: Jo o
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No. 424081 it f i )
£ ! 0025
COMPARITES
REGIST!‘\’ATIOM‘
Reference: C.R, BOARD OF TRADE
COMPANIES ACT, 1948
MCLAREN FABRICATIONS LIMITED
Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies
Act, 1948, the Board of Trade hereby approve of the name of the above- -
named Company being changed to FE EGISTER D
o 5MAY 1967
= BRUSH=KONE LiMITED

Signed on behalf of the Board of Trade -

ﬂﬁsF'lFTH DAY OF May

ONE THousanD NINE HunDRED AND 3IXTY Seven., oo

lzg}s; i

Authorised in that behalf by the

C.60 President of the Board of Trade
2333 We.44365 D\4133 12M 2/65 T.P, Gp.658, i "
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[ ] . ' .
i e B 11
y 1ereng - : 1 i &
- K ' MCLAREN” FABRICATIONS LIMITED :
i s Hl R X , . . 3 ‘.-k‘
U % 1 was incorporated as a limited company under the 5
o 3 ' 7 CompANIES AcT, 1929, ~ 
on the TWENTY=FIRST.DAY OF NovEMBER, 1946 s
: Ay Pereng by special resolution of the Company and with the e
- 1l . approval of the Board of Trade it has changed its name. 3
e o ﬂ)grgfnra 1 hereby. certify that the Compény is a limited ;:" ;
; \'- 1 company incorporated under the name of e : ' F l
R BRUSH-KQNE LIMITED ) k
i 3 Given under. my hand at London, this Fi1FTH DAY OF May 4
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Cevtificate of Fncovporation
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% ZHerehp Certifp that McLAREN FABRICATIONS
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4 . LOOTED (originally called ASSOCIATED BRITISH TRADING

_ CORPORATION LIMITED which name was changed by Special

B . Resolution and with the Authority of the Board of Trade on the - - x

‘twenty-second day of June, One thousand nine hundred and fifty- '

nine) was Incorporated under the Companies Act, 1929 as a LIMITED - ke

One thousand

Company, on the twenty-first day of November,

e e

" ,-’"“.“ ! K . ) . -
i\@,_ , n,me hundred and forty-six. : - -
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Given under my hand at London, this twenty-third day of

One thousand nine hundred and fifty-nine. f

MR

December,

1. S. WHITFIELD,

Assistant Regisirar of Companies.
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THE COMPANIES ACT, 1929

o

COMPANY LIMITED BY SHARES

e i it s €

Memorandum of Aggociation

OF

BRUSH ~ KONB LIMITED | " N

(In accordance with alierations as at 4th October, 1960)

1. The name of the Company is Bxush-Kone Limited & Orginally

} z “Associafed British
Trading Corpora-
tion Limited.”

Name changed
22nd June, 1959,

- oo
r St e e e

9. The Registered Office of the Company will be situate in
‘England. .

3. The Objects for which the Company is established are:
© (a) To buy, sel, manufacture, produce, import, export,
repair, convert, alter, let on hire, prepare for market
\F d deal in goods of all kinds, stores, equipment, mach-
inery, produce, raw materials, manufactured and partly
manufactured articles and goods, tools, plant, fittings,
implements, rolling stock, stock-in-trade, articles of
household and domestic use, consumable articles and
provisions, ships, launches and other vessels, locomotives,
traction cars, motor cars, omnibuses, motor lorries, vans,
aeroplanes and other public or private conveyances of all
types or descriptions, whether propelled by oil, petrol,
steam, electricity, gas or other motive power, tractors and
agricultural machinery and implements of all types,
chattels and effects of all kinds, both wholesale and retail,
to transact every kind of agency and brokerage business
and generally to carry on the business of general traders
and merchants, importers and exporters of general mer-
chandise, articles, goods and things of every description.

(8) To enter into and finance contracts for or in relation
to the purchase or sale of, and to acquire, buy, sell, lend
upon or deal in stores, equipment, machinery, minerals,
crops, produce, livestock, provisions and commodities
of all kinds, manufactured and partly manufactured
articles, patents, chattels and real and personal property
of all kinds.
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(c)

1

To carry on the business of manufacturers of stores,
equipment and machinery of all descriptions, mechamcal
electrical, water supply, industrial and general engineers,
steel makers, iron and steel converters, brass founders,
metal workers, machinists, smiths, chemists, iron and
steel merchants and metal brokers.

To carry on business and trade in all respects as advisers,
experts, consultants, engineers, metallurgists, techno-

logists, contractors and the like, and to undertake and :
carry out partial or entire installations and any work or

operations in regard to the planning, erection, equipment,

exhibition and maintenance of works, machinery and
plant for the purposes of such business, and to render such .
services and afford such facilities in connection therewith

as the Company may from time to time deem expedient.

To carry on business as bankers, capitalists, financiers
and concessionaires, and to undertake and carry on and
execute all kinds of financial, commercial, trading and

other operations of a like nature, and to purchase or . .
otherwise acquire, sell, exchange, surrender, lease, mort- -

gage, chargs, convert and deal in and turn to account,

property and rights of all kinds, including stock, shares -

and debentures, lands, buildings, mines, mining rights,
concessions, patents, licences, monopolies, stations, farms,

public works, business concerns, shops, factories and ..
undertakings and to pay for such properties, rights or. .

privileges either in shares, debentures or securities of the

Company or of any other company or corporation, .or

partly in cash and partly in shares, debentures, securttles
or otherwise.

To carry on any other business which may seem to
the Company capable of being conveniently carried on
in connection with any business which the Company-

is authorised to csiry on, or may seem to the Company
calculated, directly or indirectly, to benefit this Companf '
or to enbance the value of or render profitable any of the "
Company'’s properties or rlghts

To acquire and carry on all or any part of the business *

or property, and to undertake any liabilities of any
person, firm, association or company possessed of property

‘ suitable for any of the purposes of this Company oI

carrying on any business which this Company is authorised -
to carry on, and upon any terms and for any consideration,

Y

s

‘.
1

Iy

and in particular for cash ar in consideration of the 1s~;ue .

of shares, stocks or obligations of the Company.
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(1) To enter into partnership or irio any arrangement for

sharing profits, union of iatecest, joint advesture,
recij;zoral concassion, Or co-operation with ang person
or company carrying on, engaged in, or about %o carry
on or engage in any business or transaction swhich the
Company is anthorised to carry on of engage n, or any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company, and to take
or otherwise acquire and hold, se'l or otherwise deal with
shares or stock in or securities or obligations of, and to
subsiise or otherwise assist any stich person or company.

To guarantee the payment of money secured by or
payable under or in respect of or the performance of
bonds, debentures, debenture stock, shares, contracts,

" mortgages charges obligaticns and securities of any com-

pany whether Britisk:;, Colonial or TForeign, or of any
authority, supreme, municipal, local or otherwise, or of

- any person whpm’éoever, whether corporate or unincor-

poxate.

Whether with or without the Company receiving any
consideration or advantage direct or indirect therefrom
to guarantee support or secure whether by personal

" cevenant or by mortgaging or charging all or any part of
" the undertaking property and assets (present and future)

and uncalled capital of the Company or by both such
thethods the performance of the obligations and the
repayment or payment of the capital or principal and
premium of, and dividends or interest on, any stocks,
shares, securities or obligations of any.company, and in
particular but without limiting the generality of the
foregoing, of and on £15,000,000 Convertible Debenture

" Gtock 1979/84 of Hawker Siddeley Group Limited the
* Company's Holding Company {as such expression is

defined by S.154 of the Companies Act, 1948) and of any
other stocks, \s‘ria,res, \Se‘(".l‘.ll'ities or obligations of such
Holding Company. -

To enter into and implement any guarantee, indemnity
or similar obligation as may seem expedient.

“To purchase, take on jease or in exchange, hire or
otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business, and to erect,
construct and equip buildings and works of all kinds.

Added ;{th
Octaber, 1960.
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(M) To apply for, purchase or otherwisc acquire any patents,

(@)

(7)

licences and like rights, conferring an exclusive or non-
exclusive or limited right to use, or any secret or other i
mformation as to any invention which may seem capable =
of Deing used for any of the purposes of the Company, |
ot the acquisition of which may seem calculated directly
or indirectly to bencfit the Company, and to use, exercise, ) |
develop, grant licences in respect of, or otherwise tun}_)}'f;
to account the rights and information so acquired. Y

To purchase, subscribe for or otherwise acquire, and to
hold the shares, stocks or coligations of any company, ;
in the United Kingdom or elsewhere, %

o

To distribute any property amongst the Members of the .
Company in kind. C
To borrow or raise or secure the payment of money, )
and for those or other purposes to mortgage or charge

the undertaking and all or any part of the property and
rights of the Company, present or after acquired, including =%
uncalled capital, and to create, issue, make, draw, accept Nam
and negotiate perpctual or redeemable debentures or * !
debenture stock, bonds o other obligations, bills of | .
exchange promissory notes, or other negotiable instru- | '

t

ments.

v

To lend money to such persons upon such terms and ,° 5
subject to such conditions as may seem expedient.

To sell, let, develop, dispose of or otherwise deal with':
the undertaking, or all or any part of the property of |
the Company, upon any terms, with power to accept as -
the consideration any shaves, stocks or obligations of or
interest in any other company. '

To pay out of the funds of the Company all expenses .
which the Company may lawfully pay of or incident ;; .
to the formation, registration and advertising of or raising /- 4
money for the Company and the issue of its capital,
including brokerage and commissions for obtaifing "2,

.

applications for or taking, placing or 1'1nc1erwr1’cingl ghares, -

debentures or debenture stock, and to apply at the cost ;.
of the Company o Parliament for any extension of the’ ~

-

Company's powers.

To enter into any arrangements with any government'h L
or authority, supreme, municipal, local or otherwisé,

- : . - i N ' .
and to obtain from any such government or authority any.. = .
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rights, concessions and privileges that may seem con-
ducive to the Company’s objects or any of them.

(u) To establish and support, or aid in the establishment
and support of associations, institutions and conveniences
calculated to benefit any of the employees or ex-
employees, directors or ex-directors of the Company,
or the dependants or connections of such persons, and to
grant pensions and allowances, and to make payments
towards insurance, and to subscribe or guarantee money
for charitable or benevolent objects, or for any exhibition,
or for any public, general or useful object.

{v) To promote any company or companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may seem directly or inclirectly caleulated to

benefit this Company, and to pay all the expenses of or.

incident to such promotion.

(w) To carry out all or any of the foregoing objects as
principals or agents or in partnership or conjunction
with any other person, firm, association or company,
or by means of any subsidiary or auxiliary company,
and in any part of the world.

(x} To do all such other things as the Company may deem
incidental or coniducive to the attainment of any of the
aforesaid objects of the Company.

And it i hereby declared that the word “ Company " in this
clause, save where used in reference to this Company, shall be deemed
to include any parinership or other body of persons, whether
incorporated or not wworporated, and whether domiciled in the
United Kingdom or elsewhere, and the intention is that the objects
specifier] in any paragraph of this clause shall, except where otherwise
expressed in such paragraph, be in nowise limited or restricted by

reference to or inference from the terms of any other paragraph

or the name of the Company. \

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into
100 shares of £1 each.* '

*¥By virtue of Resolutions passed down to and including 2fitl. January, 1959, the
share capital became £25,000 divided into 259)@/5111111‘&9 of g1 pach,
4
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vi

Wi, the several persons whose names and addresses are subscribed,
. H ! o
are desirous of being formed into a Company in pursuance of .
this Memorandum of Association, and we respectively agree -

to take the number of Shares in the capital of
set opposite our respective names.

the Company -

Number of Shares
NAMES, ADDRIESSES AND DESCRIPTIONS OF SUBSCRIBERS tuken by each
Subscriber ‘
FRED SMITH, 17, Throgmorton Avenue, London, *6@
T.C.2, Solicitors Clerk ... One —
FRED W. BROCK, 17, Throgmorton Avenue, ; ..
T.ondon, E.C.2, Solicitors Clerk ... Chne
Dated the 14th day of November, 1946,
Witness to the above Signatures:—
BERNARD X. BARBER, K
17, Throgmorton Avenue,
Tondon, E.C.2, ‘
Solicitors Clerk. o e
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articles of Agsgociation

QF

BERUSH - KONE LIMITED I‘* .

(Adopted by Special Resoluhion on 1st December, 1959)

TABLE A

1. The regulations in Table A in the First Schedule to the
Companies Act, 1948, shall not apply to the Company except so
far as the same are repeated or contained in these Articles.

INTERPRETATION

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

WoRrDs

MEANINGS

The Act
The Statutes

These Articles ...

Directors

The Board

The Register

The Companies Act, 1948.

The Companies Act, 1948, étnd every other Act
for the time being in force concerning companies
and affecting the Company.

These Articles of A-sociation and the regulations
of the Company for the time being in force.

The Directors for the time being of the Company
other than the Executive Directors.

The Board of Directors of the Company or the
Directors present at a duly convened meeting
of Directors at which a guorum is present.

The Register of Members required to be kept

by Section 110 of the Act.
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Wonrps MEANINGS

The Office ... | The registered office for the time being of the
Company,

Seal ... .+ | The Common Seal of the Company.

Month ... ... | Calendar Month.

Financial year... | Includes financial period.
Paid up... ... | Includes credited as paid up.
Debenture | Includes Debenture Stock.
Dividend ... | Includes bonus.

In writing oo | Written, printed or lithographed, or visibly
expressed in all or any of these or any other
modes of representing or reproducing words.

Words importing the singular number only shall include the

_plural number, and vice versa.

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

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall except when the subject or context forbids bear the
same meanings in these Articles.

3. The Compz;ny is a Private Company, and accordjngiy

(a) The number of Members, for the time being, of the Com-
pany (exclusive of persons who are in the employment of
the Comnany, and of persons who, having been formerly
in the employment of the Company, were, while in such
employment and have continued after such employment
to be, Members of the Company) is not to exceed fifty,
but where two or more persons hold one or more shares
in the Company jointly, they shall, for the purposes of
this paragraph, be treated as a single member.

(B) Any invitation to the public to subscribe for any shares
or debentures is hereby prohibited.

(c) The right to transfer shares shall be restricte? as herein-
after provided.
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BUSINESS

==

4. Any branch or kind of business which by the Memorandum
of Association of the Company, or these Articles, is either expressiy
or by implication authorised to be undertaken by the Company may
pe undertaken by the Board at such time or times as it shall think fit,
and further, may be suffered by it to be in abeyance, whether such
brar.ch or kind of business may have been actually commenced or
not, so long as the Board may deem it expedient not to commence
or proceed with the same.
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OFFICE

5. The office shall be at such place as the Board shall from
time to time appoint.

ki

CAPITAL

6. The share capital of the Company at the date of adoption
of these Articles is £25,000 divided into 25,000 SW%{I each.

3
-
2 G

SHARES

7. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital of the Company, but such commission shall not exceed
10 per cent of the price at which the shares are issued, or an amount

_equivalent thereto,

8. Any such commission may be paid in cash or in fully paid
shares of the Company at par, or partly in one way and partly in the
other, as may be arranged. The requirements of Sections 52, 53 and
120 of the Act shall be observed so far as applicable. The Company
may also on any issue of shares pay such brokerage as may be lav ful.

9. Where any shares are issued for the purpose of raising meney
to defray the expenses of the construction of any works or buildings
or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest at a rate not
exceeding 4 per cent per annum or such lower rate as may for the
time being be prescribed by order of the Treasury on so much of such
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share capital as is for the time being paid up for the period and
subject to the conditions and restrictions mentioned in Section 65
of the Act, and may charge the same to capital as part of the cost
of the construction of the works or buildings or the provision of plant.

10. The Shares shall be at the disposal of the Board, which
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 it thinks proper, but so that no shares shall be issued
at a discount, except in accordance with Scction 57 of the Act.

11. Subject to the provisions of Section 58 of the Act any
Preference Shares may (with the sanction of a Special Resolution)

be issued on the terms that they are or at the option of the Company

are to be liable to be redeemed.

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

13. No person shall be recognised by the Company as 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
{(except only as by these Articles otherwise expressly provided or
as by Statute required or under an order of Court) any other right
in respect of any share, except an absolute right to the entirety
thereof in the registered holder,

14. Every Member shall without payment be entitled to
receive within two months after allotment or lodgment of transfer
(or within such other period as the conditions of issue shall provide)
.. rertificate under the Seal for all the shares of each class registered
in his name specifying the shares to which it relates and the amount
paid up thereon. Provided that in the case of joint holders the
{"ompany shall not be bound to issue more than one certificate in
respect of each class of shares to all the joint holders, and delivery
of such certificate to any one of them shall be sufficient delivery

~ to all,

5. A Member may require additional certificates on the
payment of such sumi for each additional certificate not exceeding

" two shillings and sixpence as the Directors shall determine.
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16. 1f any such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed upon such evidence being produced as the
Board shall require, and in case of wearing out or defacement on
delivery up of the old certificate, or in case of destruction or loss on
execution of such indemnity (if any) and in either case on payment
of such sum, not exceeding two shillings and sixpence, as the Board
may from time to time require. In case of destruction or loss the
Member to whom such renewed certificate is given shall also bear and
pay to the Company all expenses incidental to the investigation by
the Company of the evidence of such destruction or loss and to such

indemnity.

17. No Member shall be entitled to receive any dividend or
to be present or vote at any meeting or upon a poll, or to exercise
any privilege as a Member, until he shall have paid all calls for the
time being due and payable on  *v share held by him, whether
alone or jointly with any other person, together with any interest
and expenses in respect of such calls and all other sums (if any)
presently payable by him in respect of any shares in the Company
held by him. :

LIEN ON SHARES

18. The Company shall have a first and paramount lien and
charge on all the shares (whether fully paid up or not) registered in
the name of a Member either alone or jointly with any other person
for all debts, liabilities and engagements due to the Company from
him or his estate, either alone or jointly with any other person,
whether a Member or not, and whether such moneys are presently
payable or not. The Company's lien on a share shall extend to
all dividends payable thereon. But the Board may at any time
declare any share to be exempt, wholly or partially, from: the pro-
visions of this Article.

19. The Board may sell all or any of the shares subject to
any such lien, at such time and in such manner as it thinks fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable, or the liability or engagement in respect of which such lien
exists is liable to be presently fulfilled or discharged, and until a
notice in writing stating the amount due or specifying the liability
or engagement and demanding payment or fulfilment or discharge

thereof and giving notice of intention to sell in default shall have ‘

been served in such manner as the Board shall think fit on such
Member or the person entitled by transmission to the shares, and
default in payment, fulfilment or discharge shall have been made by

him for fourteen days after such notice.
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20. The net proceeds of any such sale shall be applied in or

_towards satisfaction of the amount due, or of the liability or engage-

ment as the case may be, and any balance shall be paid to the
Member or the person eutitled by transmission to the shaves so sold;
p ided always that the Company shall be entitled to a lien upon
such balance in respect of any moneys due to the Company but
not presently payable similar to that which it had upon the shares
immediately before the sale thercof.

21. Upon any such sale as aforesaid, the Board may authorise
some person to transfer the shares sold to the purchaser and may
direct that tl.e purchaser's name be entered in the Register as
holder of the shares, and the purchaser shall not be bound to see
to the regularity or validity of, nor shall his title to the shares be
affected by any irregularity or invalidity in, the proceedings in
reference to the sale, nor 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 sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

CALLS ON SHARES

99. The Board may, subject to the provisions of these Articles
and to any condition of issue, from time to time make such calls
upon the Members-in respect of all moneys unpaid on their shares as
it thinks fit, provided that at least fourteen days’ notice of each call
is given, and each Member shall be liable to pay the amount of every
call so made upon him to the persons and at the times and places
appointed by the Board. A call may be made payable by instalments.

'93. A call shall be deemed to have been made when the
resolution of the Board authorising such call is passed. A call may
be revoked or postponed as the Board shall determine.

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

95. If a call or instalment payable in respect of a share is not-

paid on or before the day appointed for payment thereof, the person
from whom the call or instalment is due shall pay interest thereon
at a rate not exceeding 5 per cent per annum from the day appointed
for payment thereof to the time of actual payment, but the Board

" shall have power to waive payment of or remit such interest or any -

part thereof.
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96. Any sum which by the terms of issue of a share is made

payable upon allotment or at any fixed date and any instalment of

o call shall, for all purposes of these Articles, be deemed to be a call
duly made aad .2yable on the date fixed for payment, and in case of
nol.-payment the provisicns of these Articles as to payment of interest
and cxpenses, forfeiture a i the like, and all other the relevant
provisions of the Statutes or of these Articies shall apply as if such
sum were a call duly made and notified as hereby provided.

97. The Board may make arrenge: 1e = upon the issue of shares
for a difference between the hoiders of sucii $hares in the amount of
calls or instalments to be paid and in the time of payment thereof.

98. The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any pait of the moneys due
upon his shares beyond the sums actually called un thereom, and
upon all or any of the moneys s advanced the Board may (until
the same would, but for such advance, become presently payable)
pay or allow such interest (not exceeding without the consent of
a General Meeting 5 per cent per annum) as 'may be agreed upon
between it and such Member, in addition to the dividend payable
upon such part of the share in respect of which such advance has
been made as is actually called up., No sum paid up in advance of
calls shall entitle the holder of a share in respect thereof to any
portion of a dividend - subsequently declared in respect of any

period prior to the Gate upon which such sum would, hut for such

payment, becoms presently payable.

TRANSFER OF SHARES

o2, Subject to the restrictions of these Arficles, any Member
may transfer all or any of his shares, but every transfer must be
in writing, and in the usual common form or in such other form
as the Board may approve, and must be lodged at the Office,
accompanicd by the certiicate of the shares to be transferred, and
such other evidence as the Board may require to prove the title
of ihe intending transferor. Shares % different classes may not
be transferred on the same instrument of transfer unless otherwise

directed by the Board.

30, The instrument of transfer of shares shall be executed
Loth by the iransferor and the transferee, and the transferor shall
be deemed to remain the holder of the shares until the name of
{he transferce is entered in the Register in respect thereof,
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31.  The Board may, in its discretion and without assigning any
reason therefor, refuse to register the transfer of any share to any
person whom it shall not approve as transferee and the right to
transfer shall be restricted accordingly. The Boait shall refuse to
regisier the transfer of any shares the registration of which would
cause a contravention of the restrictions applicable to the Company
as a Private Company. The Board may also refuse to register the
transfer of any shares on which the Company has a lien,

32, No transfer of any shares shall be made to an infant, -

bankrupt or person of unsound mind.

33. If tbe Board refuses to registei‘ a transfer of any shares,
it shall within two months after the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal,
as required by Section 78 of the Act.

34. The registration of transfers may be suspended and the
Register closed during the fourteen days ir Jately preceding
every Annual General Meeting of the Companv, and at such other
times and for such periods as the Board may from time to time
determine, provided always that the Register shall not be closed for
more than thirty days in any year.

35. Such fee, not exceeding two shillings and sixpence for each

registration, as the Board may from time to time determine, may -

be charged for registration of a transfer, probate, letters of
administration, certificate of marriage or death, power of attorney
or other document relating to or affecting the title to any shares
or for making any entry in the Register affecting the title to any share.

36. Nothing herein contained shall preclude the allotment of

any share to be renounced by the allottee in favour of some other
person with the approval of the Board.

TRANSMISSION OF SHARES

37. In the case of the death of a Member, the survivors or -

survivor, where the deceased was a joint holder, and the executors
or administrators «»f the deceased where he was a sole or only
surviving holder, shall be the omly persons recognised by the
Company as having any title to his shares, but nothing herein
contained shall release the estate of a deceased holder (whether sole
or joint) from any Hability in respect of any share solely or jointly

held by him.
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38. Any person hecoming entitled to a share in conscquence
of the death or bankruplcy of any Member may upon producing
such evidence of title as the Board shall require, and subject as
he.~iaafter provided, elect cither to be registered himself as holder
of the share, or to hawv: some person nominated by him registered as
holder thereof.

39, If the person so becoming entitled shall clect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him and stating that he so elects. For all purposes of these
Articles relating to the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Roard shall have the
same power of refusing to give effect thereto by registration as if the
event upon which the transmission took place had not occurred
and the notice were a transfer executed by the person from whom
the title by transmission is derived.

40, If the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing
to his nominee a transfer of such share. The Soard shall have, in
respect of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had not occurred and the transfer were a transfer executed by the
person from whom the title by transmission is derived.

41, A person entitled to a share by transmission shall be
entitled to receive and give a discharge for any dividends or other
moneys payable in respect of the share, but he shall not be entitled
to receive notices of or to attend or vote at meetings of the Corapany,
or {save as aforesaid) to any of the rights or privileges of a Member,
unless and until he shall have become a Member in respect of the

share.

FORFEITURE OF SHARES

42. 7i any Member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for the
payment thercof, the Doard may at any time thercafter during
such time as the call or instalment, or any part thereof, remains
unpaid, serve a notice on him or on the person cntitled to the
shares by transmission requiring him to pay such call or irstalment
or such part thereof as remains unpaid, together with any accrued

interest and ary expenses incurred by the Company by reason of

such non-payment.
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.43. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of the notice) on or before
which such call or instalment, or such part thercof as aforesaid, and
all such interest and expenses as aforesaid, are to be paid. It shali
also name the place where payment is to be made, and shall state
that in the event of non-payment at or before the time and at the
place appointed, the shares in respect of which such call was made
will become liable to be forfeited.

44. If the requirements of any such notice as aforesaid are
not complied with, any shares in respect of which such notice has
been given may at any time thereafter before payment of all calls,
instalments, interest and expenses due in respect thercof has been
made, be forfeitixi by a resolution of the Board to that cffect.

45. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

46. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to the
Member, or the person entitled to the share by transmission as the
case may be, and an entry of such notice having been given, and
of the forfeiture with the date thereof, shall forthwith be made in
the Register opposite to the entry of the share; but no forieiture
shall be in any manner invalidated by any omission or neglect to
give such notice or to raake such entry as aforesaid.

47. Notwithstanding any such forfeiture as aforesaid, the
Board may at any time before the forfeited share has been
otherwise disposed of, permit the share so forfeited to be redeemed
upon the terms of payment of all calls, instalments, interest and
expenses due in respect of the share and upon any further or other
terms as it thinks fit.

48. Every share which shall be forleited may be sold or
re-allotted, or otherwise disposed of, either to the person who was

before forfeiture the holder thercof, or entitled thereto, or to any

other pexson, upon such terms and in such manner as the Board
shall think fit, and whether with or without all or any part of the
amount previously paid on the share being credited as paid. The
Board may, if necessary, quthorise some person to transfer forfeited
shares to any such other person as aforesaid. ‘

49. A person whose share has been forfeited shall cease to be
a Member in xespect of the forfeited share but shall, notwith-

standing, be liable to pay to the Company all calls made and not
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Y paid on such share at the time of forfeiture, with interest thereon |/
b {o the daie of payment at such rate not exceeding 10 per cent '
o per annum as the Board shall think fit, in the same manner in all i

vespects as if the share had not been forfeited, and to satisfy all
the claims and demands which the Company might have enforced ) b
in respect of the shares at the time of forfeiture without any deduction
or allowance for the value of the share at the time of the forfeiture.
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50. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights and
liabilities incidental to the share as between the person whose share j
is forfeited and the Company, except only such of those rights and . 5
liabilitics as are by these Articles expressly saved or as are by the "
Statutes given or imposed in the case of past Members.
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51. A statutory declaration in writing that the declarant is the

LS
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o Seeretary or a Director 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, as against all persons claiming to be
;g entitled to the share, be conclusive evidence of the facts therein

stated, and such declaration, together with the receipt of the
Company for the consideration given for the share on the sale or
disposition thereof and a share certificate under the Seal delivered
to a purchaser or allottee thereof, shall (subject to the execvtion
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 o
the application of the purchase money nor shall his title to the share
be affected by any omission, irreguiarity or invalidity in or relating
to or connected with the proceedings in reference to the forfeiture,
&3 sale, re-allotment or disposal of the share.
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CONVERSION OF SHARES INTO STOCK

52. The Company may, from time to time, by Ordinary
Resolution convert all or any of its paid-up shares into stock, and
may from time to time, by like resolution, re-convert such stock

into paid-up shares of any denomination.
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53. \When any shares have been converted info stock, 'l :
several holders of such stock may transfer their respective interests 1
therein, or any part of such interests, in such manner as the Company
by Ordinary Resolution shall direct, but in default of any such
direction, then in the same manner and subject to the same regulations
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as, and subject to which, the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances will admit, but the Board may, if it thinks
fit, from time to time fix the minimum amount of stock transferable,
provided that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

54. The holders of stock shall be entitled to participate in
the dividends and profits of the Company according to the amount
of their respective interests in such stock, and such interests shall,
in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purposes
of voting at meetings of the Company and for other purposes as
if they held the shares from which the stock arose, but so that
none of such privileges or advantages, except the participation in
the dividends, profits and assets of the Company shall be conferred
by any such aliquot part of consolidated stock as would not, if
existing in shares, have conferred such privilege or advantage.

55. All such provisions of these Articles as are applicable to
paid-up shares shall apply to stock, and in all such provisions the
word ‘share” and ‘‘sharcholder ” shall include “stock™ and
*“ stockholder .

INCREASE OIF CAPITAL

56. Subject as hereinafter provided the Company may from
time to time, by Ordinary Resolution, whether all the shares for the
time being authorised shall have been issued, or all the shares for
the time being issued shall have been fully called up or not, increase
its capital by the creation of new shares, such increase to be of such
amount and to be divided into shares of such respective amounts as
the Resolution shall direct.

57. Any shares of the original capital for the time being
unissued and any new shares may be issued upon such terms and
conditions as the Board may determine, with any preferences,
priorities or special, qualified or restricted rights as compared with
any other shares of the Company whether issued or not.

58. Ixcept as otherwise provided by these Articles or by the

conditions of issue any new share capital shall be considered as part -

of the original share capital, and shall be subject to the same

provisions with reference to the payment of calls, transfer, trans-

mission, forfeiture, lien and otherwise as the original capital.

el
I

e e _ mml. .

JE e

e gy i e A Tyt e S S =

e S som otk e o T




13

ALTERATIONS OF CAPITAL

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

(a) Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares.

(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 person and diminish the amount of its share capital
by the amount of the shares so cancelled.

{c) Subdividei.s shares, or any of them, into shares of smaller
amount than is fixed by its Memorandum of Association,
and so that as between the holders of the resulting shares
one or more of such shares may, by the Resolution by
which the sub-division is effected, be given any preference
or advantage as regards dividend, capital, voting or
otherwise over the other shares. '

60. The Company may from lime to time by Special Resolution
reduce its share capital and any capital redemption reserve {und or
any Share Premium Account in any manner and with and subject
to any incident authorised and consent required by law.

61. Upon any consolidation of shares into shares of larger
amount the Board may settle any difficulty which may arise with
regard theseto and in particular may, as between the holders of shares
so consolidated, determine which shares are consolidated into each
consolidated share, and in the case of any shares registered in the
name of one Member being consolidated with shares registered in
the name of another Member the Board may make such arrangements
for the allotment, acceptance andjor sale of fractional shares or for

_{he sale of the consolidated share and may sell the consolidated share

or {he fractions to such person (including a Director) at such time
and price as it thinks fit and shall distribute the net proceeds of sale
among such Members rateably in accordance with their rights and
interests in the consolidated share or the fractions and for the purposes
of giving effect to any such sale the Board may appoint some person
to transfer the sharss or fractions sold to the purchaser thercof and
such appointmer i any transfer executed in pursuance thereof

shall be cficctive.

62. Anything done in pursuance of the last three preceding
Articles shall be done in mannet 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
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‘ ~ terms of the Resolution authorising the same, and, so far as such
i Resolution shall .ot be applicable, in such manner as the Board shall
détermine.

MODIFICATION OF RIGHTS

T T T e

63. If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issuc of the shares of that class) may be
varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed al a separate General Meeting of the
holders of the shares of the class. To cvery such separate General
Meeting the provisions of these regulations relating to General
Meetings shall matatis mutandis apply, but so that the necessary
quornm shall be two persons at lcast, holding or representing by
oF proxy one-third of the issued shares of the class, and that any holder
: of shares of the class present in person or by proxy may demand a
poll.
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GENERAL MEETINGS
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64. An Annual General Meeting of the Company shall be held
in each year in addition to any other Meetings which may be held in
that year, and such meeting shall be specified as the Annual General
Meeting in the notices calling it. Not more than 15 months shall
elapse between the date of one Annual General Meeting and the date
of the next. The Annual General Meeting shall be held at such time
and place as the Board shall appoint.
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G5. All General Meetings of the Company other than Annual
General Mectings shall be called Extraordinary General Meetings.

A
“t-.

66. The Board may call an Extraordinary General Meeting '

' whenever it thinks fit. Extraordinary General Meetings shall also ;
be convened on such requisition, or in default may be convened by T

such requisitionists, as provided by the Statutes. ‘
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67. Twenty-one clear days’ notice of every Annual General

Meeting and of every Extraordinary General Meeting at which it is

i proposed to pass a Special Resolution and fourteen clear days’ notice
of every other Extraordinary General Meeting shall be given in manner

hercinafter mentioned to such Members as are under the provisions of

these Articles entitled to receive such notices from the Company and

to the Auditor to the Company. Every notice of meeting shall specify
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the place, day and hour of meeting, and in case of special business

the gt?neral nature of such business and shall also state with reasonable
prominence that a Member entitled to attend and vote at the meeting
may appoint one or more proxies to attend and vote instead of him
and that a proxy need not also be a Member. In the case of a meeting
con.vened for passing a Special or Extraordinary Resolution the
notice shall specify the intention to propose the Resolution as a
Special or Extraordinary Resolution as the case may be. A Meeting
6f the Company shall notwithstanding that it is called by shorter
notice than that specified in the immediately preceding Article be
deemed to have been duly called if it be so agreed by such Members
as arc prescribed in that behalf by the Statutes. The Company
shall comply with the provisions of the Statutes as to giving notice
of resolutions and circulating statements on the requisition of
Mcmbers. '

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

PROCEEDINGS A"I‘ GENERAL MEETINGS

G9. All business shall be deemed special that is transacted at an
Extraordinary General Meeting. All business that is transacted at
an Annual General Meeting shall also be deemed special, with the
exception of declaring a dividend, the consideration of the accounts
and balance sheet and the reports of the Dircctors and Auditors and
any other documents amnexed to the balance sheet, the election of
Directors and Auditors and other Officers in the place of those retiring
by rotation or otherwise, the fixing of the remuneration of the
Auditors, the voting of remuneration or extra remuneration to the
Dircctors and any other business which under these Articles or the
Statutes ought to be transacted at an Annual General Meeting.

70. No business shall be transacted at any General Meeting
unless o quornm is present when the mecting proceeds to business.
Two Members present in person or by proxy shall be a quorum.

1. The Chairman of the Board shall preside as Chairman at
every General Mceting 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 holding the same, or chall be unwilling to preside, the
Vice-Chairman of the Board shall preside, or if there be no such
Vice-Chairman or if he be not present within such period, or shall be
unwilling to act, the Directors present shall choose some Director,
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or if no Director be present, or if all the Directors present decline to
take the chair, the persons present shall choose one of themselves to
be Chairman of the meeting.
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; ’; 72. If within fifteen minutes from the time appointed for the
| % » ?wlding of a General Meeting a quorum is not present, the meeting,
3 if convened on the requisition of Members, shall be dissolved. In
; any other case it shall stand adjourned to such time and place as the
i Chairman ¢f the meeting shall decide, and if at such adjourncd

meeting a quorum is not present within fifteen minutes from the time
appoinfed for holding the meeting, the persons present shall be a
qQuOTYYiL

rY

73. The Chaiiman of any meeting may, with its consent, and
shall, if so directed by ihe meeting, adjourn the meeting from time to
time and from place to place, as the meeting shall determine. When-
ever a meeting is adjourned for thirty days or more notice of the
adjourned meeting shall be given in the same manner as 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 at an
adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
ot the meeting from which the adjournment took place.
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74. At any General Meeting 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 a poll be demanded
by the Chairman of the meeting or in writing by a person or persons
holding or representing by proxy or entitled to vote in respect of
one-tenth of the total voting rights of all the members having the
right to vote at the meeting or by a member or members holding
shares in the Company conferring a right to vote at the meeting

N ar e oo ST | e i e e

6 being shares on which an aggregate sum has been paid up equal
to niot Iess than one-tenth of the total sum paid up on all the shares

conferring that right, and unless a poll be so demanded a declaration

4 by the Chairman of the meeting that a resc'ntion has been carried,
i; or has been carried by 2 particular majority, or lost, or not carried

A

by a particular majority, shall be conclusive, and an entry to that
effect in the minute book of the Company shall be conclusive evidence
thercof, withont proof of the number or proportion of the votes
recorded in favour of or against such resolution.
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{ 75. If a poll be demanded in manner aforesaid; it shall be
ﬁ taken at such time and place and in such manner as the Chairman
l: of the meeting shall direct, and the result of the poll shall be deemed
3 to be the Resolution of the mecting at which the poll was demanded.
5 The demand of a poll may be withdrawn,
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€ 76. .No poll shall be demanded on the election of a Chairman
K . of a meeting or on any question of adjournment,
] ' .

77. In the case of an equality ol votes, either on a show of

hands or on a poll, the Chairman of the meeting shall be entitled to

a further or casting vote in addition to the votes to which he may be
entitled as a Member.

e
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] 78.. The demand of a poll shall not prevent the continuance of
i\ a meeting for the transaction of any business other than the question

1 9 on which the poll has been demanded.
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79, A Resolntion in writing signed by all the Members shall
d be as valid and effectual as a Resolution of a General Meeting.

B
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VOTES OF MEMBERS
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80. Subject to any special rights or restrictions for the time i
being attached to any class of shares in the capital of the N
Company, on a show of hands every Member personally present
shall have one vote only, and in the case of a poll every Member
present personally or by proxy shall have one vote for every share
held by him in the Company.

81. If any Member be a lunatic, idiot or non conpos wmentis, he
may vote, whether on a show of hands orata poll, by his committee,
curalor bouis, or other legal curator, and such last-mentioned persons
may give their votes either personally or by proxy.

82. If two or more persons are jointly entitled to a share, the
vote of a senior who tenders o vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other
registered holders of ihe share, and for this purpose seniority shall
be determined by the order in which the names stand in the

Register.

83. Save as herein expressly provided, no person other than a
Member duly registered, and who shall have paid everything for the
time being due from him and payable to the Company in respect of
his shares, shall be entitled to be present or to vote, either
personally or by proxy, oF to be reckoned in a quorum, at any

General Meeting.

g4. Votes may be given cither personally or by attorney or
proxy. A proxy need not be a Member of the Compafly. A Member |
may appoint one or more than one person to act as his proxy. Ona
show of hands a Member present only by proxy shall have no vote,
but a proxy for a corporation may vote on a show of hands.
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35. Theinstrument appointing a proxy shall be in wriling under
the‘ hand of the appointor, or his attorney duly :L'L1t1161'Iscd in writing,
or if ‘such appointor is a corporation under its common seal, if any,
and if none, then under the hand of some officer or attorney duly
authorised in that behalf, An instrument appointing a proxy to
vote at a meeting shall be deemed to include the power to demand
or concur in demanding a poll on behalf of the appointor.
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86. The instrument appointing a proxy and the power of
att01'1}E3r or other authority, if any, under which it is signed, or a l
notarially certified copy of such power or authority, shall be deposited 1
at the Office at least forty-eight hours before the time appointed for 'ﬂ ,

*a
.!

fa

e s

holding the meeting or adjourned meeting at which the person named t '
in such instrument proposes to vote or in the case of a poll, not less !
than twenty-four hours before the time appointed for the taking of
the poll ; otherwise the person so named shall not be entitled tovotein
respect thereof. No instrument appointing a proxy shall be valid f
after the expiration of twelve months from the date of its signature.

87. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the authority
under which 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, insanity, revocation or transier shall have been received at the
Office one hour at least before the time fixed for holding the meeting.

88, Any instrmment appointing 2 proxy shall be in the following
form, or as near thereto as circumstances will permit :—

" LiMiTeD.”

“IfWe, ,
4 of )
“ peing & Member/Membrrs of the above-named Company,
* hereby appoint )
(X4 OE ,
' or, failing him, )
(14 Df )

&

“* a5 myfour Proxy to vote for me‘us on my/our behalf at the
te (Annual, or Extraordinary, or Arljourned, as lie case may be)
«« General Meeting of the Company, to be held on the

« day of ,19 , and at any adjournment

« thereol.
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“ . o i %
This form is to be used l‘%‘% the Resolution.
‘' Signed this day of 19

"

nnnnn

LU a1e . ° .
- * Strike out whichever is not required,”
ori . ape A A . v d i
n such other form as the Board may * om time to time approve.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MELETINGS

89, Any corporation which is a Member of this Company may,
by resolution of its Board or other governing body, authorise any
person to act as its representative at any meeting of the Company ;
such representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been an
individual Member, including power, when personally present, o
vote on a show of hands.

DIRECTORS

00. Until otherwise determined by Ordinary Iesolution, the
number of Directors shall be not less than two noi more than ten.

91. The Board may from time to time appoint any other
person to be a Director, either to fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed as
above shall not be thereby exceeded. Any Director appointed under
this Article shall hold office only until the Annual General Meeting
following next after his appointment, but shall then be eligible for
re-election ; a Director so retiting shall not be taken into account in
determining the number of Directors to retire by rotation at such
meeting.

92. The continuing Directors at any time may act, notwith-
standing any vacancy in their body ; provided always that if the
Directors shall at any time be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, it
shall be lawful for them to act as Directors for the purpose of filling
up vacancices or calling a General Meeting of the Company, but not

{or any other purpe:t.

93. No share quafilicai. an shall be required by a Director.

94. The Directors shall be entitled by way of remuneration
to such sums as shall from time to time be voted to them by

Ordinary Resolution of the Company and any such sums shall be
divided amongst the Dircctors as they shall agree or, failing

agreement, equally.
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95. The Directors shall al
reasonable travelling, hotel
and about the business of t
travelling te

50 be catitled to-be repaid all
and other expenses incurred by them in
he Company, including their expenses of
and from Board or Committee or General Meetings

and all other expenses incurred by them in the interests of the
Company.

96. If by arrangement with the Board any Dircctor shall
per{orm or l'erllder any special duties or services outsicle his ordinary
duties as a Dircctor, the Board may payv him special remuneration
in addition to his ordinary remuncration and such special remunera-

tion may be by way of salary, commission, participation in profits
or otherwise as may’ be arranged.

MANAGING DIRECTORS

97. (1) The Board may from time to time appoint one or
more Director or Directors to be Managing Director or
Managing Directors, or Assistant Managing Director or
Assistant Managing Directors, for such period, at such
remuncration and upon such terms as to the duties to
be performed, the powers to be exercised and all other
matters as it thinks fit, but so that no Managing
Director or Assistant Managing Director shall be
invested with any powers or entrusted with any duties
which the Board itself could not have exercised or
performed. The remuneration of a i naging Dirertes
or Assistant Managing Director may be by way ot
salary or commission or participation in profits, or by
any or all of those modes.

(2) A Managing Dircctor or Assistant Managing Director
shall not, while he continies to hold that office, be
subject to retirement by rotation, and he shall not be
taken into account in determining the rotation of
retiremeht of Directors, out he shall be subject to the
same provicions as o removal as the other Directors
of the Company, and if he cease t¢ “wld the office of
Director he shall ipse facto and immediately coase to
be a Managing Director or Assistant Mamaging Director

as the case may be.

EXECUTIVE DIRECTORS

98. The Board may from time to time appoint up to ten
‘ersons. to be Executive Directors, and may at any time revoke
:ny such appointment. The qualification of an Executive Director

e - e
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shall be: that he is an employee of the Company. The duties of an
Exccutive ])iE'ector shall be such as may be agrer;d between him a;ui
the-Board. Ihe Executive Directors shall be entitled to receive
notxce.s of and attend and vote at meetings of the Board at which
questions concerning the gencral administration of the business of
the Com.pany are to be considered. The Board shall decicde whether
the business to be considered concerns or does not concern the
general administration of the business of the Company.

99. Each Lxecutive Director shall be paid out of the funds
of the Company by way of remuncration for his services as such
Exe.cutive Director such a sum as the Board shall determine in
addition to any other salary, wages or remuneration payable to him
by the Company but he shall not be entitled to participate in the
remuneration provided by Axticle 94 hereof.

POWERS OF THE BOARD

100. The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company and do
on behalf of the Company all such acts as may be expressed and
done by the Company and as are not by the Statutes or by these
Articles 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
act of the Board which would have been valid if such regulation

had not been made,

101. The Board may make such arrangements as may be
thought fit for the management of the Company's affairs in any
specified locality whether at home or abroad, and may for this

dice to the generality of its powers) appoint

purpose (without preju [ .
local boards, attorneys and agents, and fix their remuneration, and
ay be deemed requisite or

delegate to them such powers as m .
expedient. The Company may exercise all the powers of Section 35

of the Act, and the forcign seal shall be affixed by the m}thority and
in the presence of, and the instrument sealed the‘re\wth s]'mll be
signed Dy, such persons as the Bo:\u‘d shall from time to time !Jy
writing under the Seal appoint. The Company may also exercise
the powers of Section 119 of the Act with reference to the keeping

of Dominion Registers.




102, The Boarg may
the purposes of the Compan
as it thinks fit, ang may se

borrow or raise from time to time for
¥ or secure the payment of such sums
cure the repayment or payment w any
such sums by nortgage or charge upon all or any of the property or
assets 0[_ the Company, including its uncalled or unpaid capital, or
by the issuc of debentures (whether at par or at a discount or

}fi‘e““um) or otherwise upon such terms and conditions as it thinks
it,

103. All_ cheques, promissory notes, drafts, bills of exchange
and other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Board shall from time to time determine.

104, A Director or an Executive Director may hold any other
office or place of profit under the Company (except that of Auditor) in
conjunction with his office of Director or Exccutive Director and on
such terms as to remuneration and otherwise as the Board shall
approve, and may act cither personatly or as a member of a firm as
Solicitor, Accountant, Banker, Broker or Surveyor to the Company or
render any other services to the Company and may receive such
remuneration {rom the Company for holding such office or
employment or for so acting or for rendering any such service (in
addition to any rcmuneration payable to him as a Director or
Executive Director) as the Board shall determine, and shall not be
accountable to the Company for any such remuneration.

105, Without restricting the generality of the foregoing powers
the Directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who
are or have at any time been Directors of or employed by or in the
service of the Company or of any company which is a subsidiary
company of or allied or associated wit.h the Company or any such
subsidiary and to the wives, widows, children and other 1:elativcs and
dependants of any such persons an(‘l may set up, establish, support
and maintain pension, superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of such
persons as are hereinbefore referred to or any o.f them or any class
of them, and so that any Director shail be .cntltled t? receive and
retain for his own benefit any such pension, annuity, gratuity,
allowance or other benefit (whcthf:r 1111ch' any such fund or schel.ne or
otherwise) and may vote :{S a foccml' i respect of the ext?rclse of
any of the powers by this Article conferred upon the DlreCtO.rS,

siotwithstanding that he is or may be or become interested therein,
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contrl"?c(i‘ingNi)vitll)':riTlt: l-CShaIl be disqualified by his office from
o ompany cither as vendor, purchaser or
other wise, nor shall any such contract or any contract or arrangement
entercd 1_“"10 by or on behalf of ihe Company in which any Director
sltfall be in any way.mterested be Jiable to be avoided nor shall any
. Director so contracting or being so interested be liable to account to
the Company for any profit realised by any such contract or
arran.gemcnt'l?y reason of such Director holding that office or of the
ﬁduc1ftry relation theveby established. A Director may as a Director
vote in respect of any contract or arrangement in which he is so
interested as aforesaid provided that the naturc of his interest
is declared by him at the meecting of the Board at which
the question of cntering into the contract or arrangement
is first taken into consideration, or if the Director was not at the
date of that meeting interested in the proposed contract or
arrangement at the next meeting of the Board held after he
became so interested, and in a casc where the Director becomes
interested in a contract or arrangement after it is made such
declaration shall be made at the first meeling of the Board
held after he becomes so interested. A general notice to the Board
by a Dircctor that he is a member of any specified firm or company
and is to bhe regarded as interested in any contract or transaction
which may after the date of the notice be made with such firm or
company shall be a sufficient declaration of interest in relation to
such coniract or transaction under this Article, and after such
general notice it shall not be necessary to give any special notice
relating to any particular contract or transaction with such firin or
company. Provided that any such general notice shall be of no effect

unless eithet it is given at a meeting of the Board or the Director

giving the notice takes reasonable steps to see that it.is‘bro.ught
up and read at the next meeting of the Board after it is given.
A Director may hold office as a director or manager ?f any otl}er
company in which the Company is 2 Member or is otherwise
inteEestcd, and shall not be Jiable to account to the.Company {or
any remuneration or other benefits receivable by him from such
other company. This Article shall also apply. to the IExecutive

Directors.

107. Without prejudice to the scope o. wne general powers
conferred on the Beard it may in the event of all or any part

of the property of the Company being investec% in 01; co}::si.s;ing. of
shares, stock or other intercsts In any f:orporatlo'n, whet d'?l ‘or.elgn
or otherwise, exercise all or any of the r|g11t§, p'o“-ers and discretions
which may for the time being be vested in the Co.mpan.y or any
it as a shareholder or stockholder of or as being

o trust for e : :
person o7 in such corporation, including the exercise of

otherwise interested
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any voting power attached thereto on o resolution fixing or assigning
the remunerai.;lon of any directors, managing directors or officers of
such corporation who may also be Directors of the Company in such
manner in all respects as the Board may think fit and the Directors
may act. as directors, managing directors or officers of any such
corp'oratlon or of any corporation promoted by the Company and
retain for their own' benefit any remuneration or other bencfits

recetved by them in such capacities and shall not be liable o account
therefor to the Company,

DISQUALIFICATION OF DIRECTORS

108. Subject as herein otherwise provided the office of a
Director shall be vacated :— '

(4) If a receiving order is made against him, or he makes .

any arrangement or composition with his creditors.
(B) If heis found lunatic or becomes of unsound mind.

(¢) If he absents himself from the meetings of the Board
during a continuous period of six months without special
leave of absence from the Board, and it passes a
Resolution that he has by reason of such absence vacated
office.

(D) If he is prohibited from being a Director by an Order
made under any provision of the Statutes,

(8) If by notice in writing to the Company he resigns his -

ofiice,

(¢) If he be requested to resign by a notice in writing sig?xed
by all the other Directors.

ROTATION OF DIRECTORS

109. At the annual General Meeting in every year one third
of the Directors other than executive directors for the time being
mber is not a multiple of three then the number nearest

or if their nu !
all retive from office.

to but not exceeding one third sh
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110, - irant
who lfil?fe biil:: g:: eg:z“:s to f‘c‘:tir? in C&C]'l year shall be the Directors
Dircctors of ¢ u'llg Stin Cffhc:e since t_helr last election.  As between
absence of que 5§1110nl3-, the Directors to retire shall in the

agrecment be stlected from among them by lot. A

retird irector A
Di:ﬁ:;g]?}nectm shall he cligible for re-clection and shall act as a
I thioughout the mecting at which he retires,

111. No Director gh

Lot all be required to vacate his office or be
meligible for Te-election by

" reason of his age.

Dir 1.]2- Subject to any  Resolution reducing the number of
u.ect.ors, the Company- may, at the meeting at which any Directors
retire in manner aforesaid, fill the vacated offices by electing persons

thereto and may, without notice in that behalf, fill up any other
vacancy.

118. No person not being a Director retiring at the meeting
shall, unless recommender by the Board for election, be eligible
for the office of Director at any General Meeting unless, within the
prescribed time before the day appointed for the meeting, there shall
have been given to the Secretary notice in writing by some Member
duly qualified to be present and vole at the meeting for which such
notice is given, of his intention to propose such person for election,
and also notice in writing, signed by the person to be proposed, of
his willirgness to be elected. The prescribed time above mentioned
shall be such that, between the date when the notice is served, or
decmed to be served, and ihe day appointed for the meeting, there
shall be not less than four nor more than twenty-one clear

K intervening days.

114, Subject to any Resolution reducing the number of
Directors, or to any resolution for the retention of a retiving Director
having been put to the mecting and not carried, if at any meeting at
which an election of Directors ought to take place, the place of a
retiring Director is not filled, the retiring Director shall if willing
to act be deemed to have been re-elected.

115. Without prejudice to the power of the Company under
Section 184 of the Act to remove a I)iret:-tor before the expiration
of his period of office by Ordinary Rcsolytmn, the Company may _by
Exiraordinary Resolution remove any Dlrcfctor belore thfa explratl.on
of his period of office, and may by Ordinary .Resohftlou appoint
another Director in his stead. A person.appomted in place o.f a
Director so removed shall be subject to retirement "‘ft the samF {ime
as if he had become a Director on the day on wl.nch the Dlrectq
in whose place hie is appointed was last elected a Director,
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116, Every resolut - . .
or eloction .fm v I‘C.bolutmn of a General Meeting for the appointment
of 2 Director shall relate to onc named person and a

single rcsolu.tlon for the appointment or election of two or more
persons as Directors shall be void,

PROC.EEDINGS OF THE BOARD

117. The Board or any committee of the Board may meet
for t'he despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit, and determine the quorum necessary for
the transaction of 1;115211035. 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,

118. A Director may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Board, but
a Director who is absent from the United Kingdom shall not be
entitled to notice of any meeting of the Board. '

119. The Board or any committee of the Board may from
time to time elect a Chairman or Vice-Chairman and may determine
the period for which they are respectively to hold office as such,
but if no such Chairman be elected, or if at any meeting the
Chairman be not present within five minutes after the time appointed
for holding the same, or if he be unwilling to act then the Vice-
Chairman shall take the chair at such meecting. If there D no
Vice-Chairman or if he be not present within such period or if %i¢ be
unwilling to act the Board shall choose some Director to be Chairman
of the meeting.

120. The Board may delegate any of its powers, including
authority to affix the Scal to any document, to committees
consisting of such Member or Members of its body as it thinks fit.
Any committee so formed shall in the exercise of the power so
delegated conform to any regulations that may from tfime to time

be imposed upon it by the Board.

121. All acts bona fide done by any meeting of the Board, or

by a committee of the Board, or by any person acting as a Director
shall. notwithstanding it be alterwards discovered that there was

some defect in the appointment of any Director or person acting as
aforesaid, or that any person was disqualified as a Director, be as
valid as i'f every such person had been duly appointed, was qualified

and had continued to be a Director.

=5 i S e

Lhaeip i




&7

122.  The Board shall cause proper minutes to be made of all

appoin tl}lents of officers made by the Board, of the proceedings of
all meetings of the Board, and committeess oi: the Board, and of the
- attendances thereat, and of the proceedings of all meé%ings of the
Company and all business transacted, Resolutions passedvand orders
made af: such meetings, and any such minutes of any meeting, if
purporting to be signed by the Chairman thercof, or by the C]lairn;an
of the next succeeding meeting of the Company or Board or

committee as the case may be, shall be sufficient evidence without
further proof of the fact therein stated,

. 123: A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective for all
purposes as a Resolution passed at a meeting of the Board.

ALTERNATE DIRECTORS

124. If any Director shall be unable through illness or otherwise
to attend any meeting of the Board or shall be about to leave or shall
have left the United Kingdom he may by writing under his hand
appoint any other Director or any person (who shall not require a
qualification or be entitled to receive any remuneration from the
Company) to be his substitute and every such substitute shall,
during such inability or absence of the Director appointing him, be
entitled to attend and vote at meetings of the Board, and generally
shall have and exercise all the powers, rights, duties and authorities
of the Director appointing him: Provided always that no such
appointment of any person not being a Director shall be operative

" unless or until approved by the Board, A Direclor may at any time
revoke the appointment of a substitute appointed by him and
(subject to such approval as aforesaid) appoint another person in his
place, and if a Director shall die or cease to hold the office of Director
the appointment of his substilute shall thereupon determine
provided that if any Director retires by rotation but is re-elected
by ihe meeting at which such retirement took effect, any :-xppoint.ment
made by him pursuant to this Article which was in force nnmedxatfaly
prior to his retirement shall continue to operate after his re-election
as if he had not so retired. Any revocation under this Article shall
be effected by notice in writing under the hand of the Dircctor
making the same and any such notice if left at the Office shall be

sufficient evidence of such revocation.

THE SEAL

125. ‘The Seal shall not be affixed to any instrument except by
the\authoritv of a Resolution of the Board or a committee of the
Board and in the presence of at least one Director and of the
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Secretary,

or some other person appoint i
‘ s ppointed by the Board, and the said
‘Director a 1 Y e

' nd Secrctary or such other person aforesaid shall sign
every mstrum.ent to which the Seal shall he so affixed in their
presence and, in favour of any purchaser or person bona fide dealing
with the Company, such signatures shall be conclusive evidence of
the fact that the Seal has been properly affixed,

DIVIDENDS AND RESERVE

126.  Subject to any rights and privileges for the time being
attached to any shares in the capital of the Company, the profits of
the Company which it shall from time to time be determined to
distribute by way of dividend shall be applied in payments of dividends
upon the shares of the Company in proportion to the amounts paid
up or credited as paid up thercon respectively otherwise than in
advice. of calls, Provided always that (subject as aforesaid) any
capital paid up on a share during the period in respect of which
a dividend is declared shall only entitle the holder of such share to
an apportioned amount of such dividend as from the date of
payment but if any share is issued on terms providing that it shall
rank for dividend as {from a particular date or on any other terms
as to dividend such share shall rank for dividend accordingly.

127. The Company may, by Ordinary Resolution, from time
to time declare dividends. The Board may, if it thinks fit, from
time to time declare and pay an interim dividend. A declaration
by the Board as to the amount of the profits at any time avaitable
for dividend shall be conclusive, and no dividend shall exceed the

amount recommended by the Board.

198, VWith the sanction of an Ordinary Resolution of the
Company, dividends may be paid wholly or in'par:t in specie, and
may be satisfied in whole or in part by the distribution amongst the
Members in accordance with their rights of [ully-paid shares,
debentures or other securities of the C?mpany or -of any other
‘company, ot of any other property sul.table for distribution as
\'"'aforesaid. The Board shail have full Iiberty to n.lake all such
“yaluations, adjustments and arrangemen.ts,_ and'rtc.) issue all such
certificates or documents of title as may in its op}mon be. nef:cssz}ry
¢ with a view to facilitating the equitable distribution
rs of any dividends or portions of dividends to
be satisfied as aforesaid or to giving them the beneﬁf‘; of theln' proper

e property, and no valuation, adjustment

res and interests in th .
cs;lrlaarrangement so made shall be questioned by any Member.

or expedien
amongst the Membe
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COn;}iZi.y a\zfl;:;]any asset, business or property is bought by the
shail as from that icll Past date upon the terms that the Company
business, such py [’tate- take the profits and bear the losses of the
oretion E)f o 1})3 0 1.3 or losscs- as the case may be shall at the dis-
rove ozud‘ be credited or debited wholly or in part to

e account and in that case the amount so credited or debited
shall for the purpose of ascertaining the fund available for dividend

be treatqd a8 4 profit or loss arising from the business of the Company
and available for dividend accordingly.,

130. TFor the purpose of making up the Company’s Balance
Sheet or Profit and Loss Account, the Board may estimate the
value of any of the assets of the Company, the value ‘of which
cannot be accurately and definitely ascertained, and in particular of
any property of the Company, and in forming such estimate may
take into account and rely wpon the prices at which any other
similar assets of the Company or of any other company, firm or
person have been sold or realised and upon any reports, estimates or
valuations made by any Dircctor, Officer or servant of the Company
or by any other company firm or person whether employed by the
Company or not and the value which the Board in the bona jide
exercise of the discretions hereby conferred upon it shall place
upon any such assets of the Company as aforesaid shall be deemed
to be the value thercof, and the Board shall not, provided that
it has acted honesily, be liable in any way for any error or mistake
which it has made in making any such estimate or fixing the value
of any such assets as aforesaid or for putting what it in the bona fide
exercise of its discretions considers to be a fair value wpon any
assets of the Company which are at the time in jeopardy or the value
of which is doubtful or which may subsequently be lost or turn out
to be valueless or of a less value than the figures so put upon them.

131. Any dividend, instalment of dividend or interest in
respect of any share may e paid by cheque or warrant payable to
the order of the Member entitled thereto, or {in the case of j.oint
holders) of that Member whose name stands first on the Register
in respect of the joint kolding. Every such cheque or w.arrant
shall (unless otherwise directed) be sent by post to the last: registered
address of the Member entitled thereto, and the receipt of the

person whose name appears on the Register as the owner of any
share, or in the case of joint ho]d.ers, of. any one of such holders, or
of his or their agent duly appointed in writing, shall be a good
discharge to the Company f.or the same. Evcr.y such cheque or
warrant shall be sent at the risk of the person entitled to the money

epresented thereby. No unpaid dividend or interest shall bear
repr .

interest as against the Company.
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132, The Board may belore recommending any dividends
whether prelerential or otherwise carry to reserve out of the profits
ol the Company such sums as it thinks proper and may also carry
to reserve any premiums received upon the issuc of shares, sccurities
or obligations of the Company, All sums standing to reserve may
be applied from time to time in the discretion of the Board for
meeting depreciation or contingencies or for special dividends or
bonuses or for equalising dividends or for repairing, improving or
maintaining any of the property of the Company or for such other
purposes as the Board thinks conducive to the okjects of the
Company or any of them and pending such application may at
the like discretion either be employed in the business of the Company
or be invested in such investments as the Board thinks fit. The
Board may divide the reserve into such special funds as it thinks

fit and may consolidate into one fund any special funds or any parts .

of any special {funds into which the reserve may have been djvided
as it thinks fit. The Board may also without placing the same to
reserve carry over any profits which it thinks not prudent to divide.

133. The Board may deduct [rom any dividend or other
moneys payable in respect of any shares held by a Member, cither
alone or jointly, with any other Member, all such sums of money (if

any) as may be due and payablé by him cither alone or jointly with

any other person to the Company on account of calls or otherwise.

134, A transfer of a share shall not pass the right to any
dividend declared in respect thereof before the transfer has been

registered.

CAPITALISATION OF RESERVLES

135. Subject to the provisions of the Act reiating to any

capital redemption reserve fund or any share premiwm account
the Company may by Ordinary Resolution upon the recommendation
of the Board resolve that any sum not required for the payment
or provision of any fixed preferential dividend, and (a) for the
time being standing to the credit of any reserve fund or reserve
account of the Company, including any sum carried to reserve as
the result of a sale of the assets of the Company or any part thereof

or any premiums rec

of the Company, Or {

the Company, be capitalised, and ‘ appr :
as capital to and amongst the Members in the proportions in which

they would have been entitled thereto if the same had been distri-
butzd by way of dividend, and in such manner as the Resolution
may direct, and such Resolution shall be effective, and the Board

b) heing undivided net profits in the hands of

e

eived on the issnc of any shares or debentures

that such sum be appropriated -
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shall in accordance with such r

. esolution app] m i :
up in full any unissyed PPl such sum in paying

. shares, debentures, debenture stock or
other obligations of the {Company on behalf of the Members afore-

i T e G, s ik o

¢ » and distribute the same, credited as fully paid
up, -amongst .such Members in the proportions aforesaid, in satis-
faction of their proportions and interests in the said capitalised sum,
or shall apply such sum or any part thereof on behalf of the Members
aforesaid in paying up ihe whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any -issued
shares held by such Members or otherwise deal with such sum as
directed by such Pesolution. Where any difficulty arises in respect
of any such distribution the Board may settle the same as it thinks
expedient, and in particular it may issue fractional certificates or
may determine that fractions of less value than £1 may be dis-
regarded, fix the value for distribution of any fully paid shares,
debentures, debenture stock or other obligations, make cash pay-
ments to any Members on the footing of the value so fixed in order
to adjust rights and vest any such shares, debentures, debenture
stock or other obligations in trustees upon such trusts for the persons
entitled to participate in the appropriation and distribution as may
seem just and expedient to the Board. When deemed requisite a
proper contract for the allotment and acceptance of the shares to
be distributed as aforesaid shall be filed in accordance with Section
52 of the Act, and the Board may appoint any person to sign such
contract on behalf of the persons entitled to participate in the
appropriation and distribution and such appointment shall be
effective.

ACCOUNTS

186. The Board shall cause proper accounts to be kept and
the provisions of the Statutes in this regard shall be complied with,
The books of account shall be kept at the Office, or subject to
Section 147 (3) of the Act at such other place or places as the Board
shall think fit, and shall always be open to the inspection of the

Directors.

137. The Board shall from time to {7 -1 f2rmine whether
in any particular case or class of cases or goheriliy and _t(_) what
extent and at what times and places and under what cenditions or
regulations the accounts and books of the Company, or any of them,
shall he open to the inspection of f\'[ember% and no Member (not
being a Director) shall have any right of inspecting any account
or hoolk or document of the Company except. as conferred 1.)y Statute
or authorised by the Board or by an Ordinary Resolution ol t'lv.e

Company.
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.138' The Board shall from time to time in accordance with
Secﬁl?ns 148, 150 and 157 of the Act cause to be prepared and to
be laid before the Company in Annual General Meeting such profit
and loss accounts, Balance Sheets, Group Accounts (if any) and

~ reports as are referred to in those Sections,

NOTICES

139. A notice or other document may be served by the
Company upon any Member either personally or by sending it
through the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register.

140. All notices dirccted to be given to the Members shall
with respect to any share to which persons are jointly entitled be
given to whichever of such persons is named first in the Register,
anc. notice so given shall be sufficient notice to all the holders of
such share. '

141. Any Member described in the Register by an address
not within the United Kingdom, 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 at such address, but, save as aforesaid, no Member
other than a registered Member described in the Register by an

address within the United Kingdom shall be entitled to receive any

notice from the Company.

.142,  Any summons, notice, 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 a prepaid registercd letter addressed to the

Company, or to such Officer, at the Office.

143. Any notice or other document if served by post sha.ll be
deemed to have been served at the time when the lettfar (fontaming
the same is pht into the post, and in pl:o‘s:'ing such service it shall be
sufficient to prove that the letter containing the notice or document
was properly addressed and put into the post as a prepaid letter or

prepaid registered letter as the case may be.

144. Any notice or other documcnt.served upon or sent to
any Member in accordance with these Articles shall, notwithstand-
ing that he be then deceased or bankrupt, and whether the Company
have notice of his death or bankrupfcy or not, be deemed to be duly
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serve — o
d or sent in respect of any shares held by him (either alone or

IOin : i J 4 ] . » .

is &1}’ With athers) untit some other person is registered in his stead

5 d.l ¢ bolder or joint holder of such shares, and such service or
encing shall be a sufficient service or sending on or to his executors,

administrators or assigns and all other persons (if any) interested
n such shares,

WINDING UP

145, If the Company shall be wound up either voluntarily or
otherwise the Liquidator may, with the sanction of an Extraordinary
Resolution, divide among the Members in specie any part of the
assets of the Company and may, with the like sanction, vest any
part of the assets of the Company in trustees upon such trusts for
the benefit of the Members or any of them as the Liquidator with
the like sanction shall think fit, Any such Resolution may provide
for and sanction a distribution of any specific assets amongst
different classes of Members otherwise than in accordance with
their existing righis, but each Member shall in that event have a
right of dissent and other ancillary rights in the same manner as
if such Resolution were a Special Resolution passed pursuant to
Section 287 of the Act.

INDEMNITY

146, Xvery Dircctor, Agent, Auditor, Secretary or other
Officer of the Compuny shall be entitled to be indemnified out of
the asseis of the Company against ail losses or liabilities which he
may sustain or incur in or about the exccution of the duties of his
officc or otherwise in relation lhereto and no Director or other
Officer shall be liable for any loss, damage or misfortune which
may happen {o or be incurred by the Company in the execution
of the duties of his office or in relotion thereto. But this Article

shall only have effect in so far as ils provisions are not avoided

by Section 205 of the Act. .

SECRECY

147. No Member or General Meeting or other Meeting of
Members shali be entitled lo require discove.ry of or any information
respecting any detail of {he Company's trading, or any matter which
is or may be in the nature of a trade sccret, mystery of trar%e or
secrel process, oF which may relate to the conduct of the business

of the Company which in the opinion of the Board it would be

inexpedicnt in the interest of the Company to communicate to
the public.
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ABTOCISTED FIRME IN BIRMINGHAM, BRADFORD, BRISTOL, CAMDORNE, CARDIFE, CARMARTHEN, CHEPSTOW, CONGLETON, BARLINDTON, EDINBURGH, OLASOOW,

KLIGHLEY, LEEDS, LEGK, LEICEGTER, LIVERPOOL, MANCHESTER, HMIDDLIESEROUGH, NEWEASTLE, REWRORT, NORWICH, NOTTINGHAM, PLYMOUTH,

PRESYGN, RCADING, ST AUBTCLL, SHEFFIELD, SOUTHAMPTON, STOKE, SWA80A, TRUAD, YORK, DOUGLAS (ISLE OF MAN), CUERNSEY, JERSEY, NELFAST, DUBLIN,
. UNITED STATES OF AMERIGA, CAMADA, WEDST HMDItS, CENTHAL AND SOUTH AMERICA, CON MTAL EUROPE,

MIDDLE CAST, AFRICA, AUSTRALASIA, HONG KONG, INDONESIA, JARAN, MALAYSIA AND SINGAPORE.

CORRESPAONDENTS [N WL IA, NEW ZEALAND AND PAKISTAN,

PEAT, MARWICK, MITCHELL & CO.

J. P. GRENSIDE, C.B.E,

M. PEAT, C.V.O. K. EXLEY P, €. WES ), LOD W. M, T FOWLE
i, M, BOWIE A.J. HARDGASTLE |, D. WATEON R. W, WHEWELL
Tel 0.0, E, aeuﬁm T. We ALLEN N, C. ENGLAND A ghm}l‘.m Teleph
5t W, B. B, WALKER €. N, BMITH Jo WHITE . B :
elegram Q. C. PEAT J. R, ADCOCK D. ¥, J. YOUNG R, 0, AGUTTER elephone
VERITATEM A, W, HOWITT Q. O, DOWIE R. Vi J, CHAODER c.n g-ogg\’“““" O1-236 3000
J. K. MATHER . LENG=SMITH D.'B. VAUGHAN - M
LONDON, £.C.4. . W.DUNKERLEY O, T, . PARGONG  D.F, MEAD g CLOW, Telex 868018
0. H. TROMPEON R. Ji P, WEAVER ©. E, A. MORRIS e EREVAN
P. J. BUTLER Js B, DARTON 7. F. L, WEBBER B. &, PIKE
Q. D. H, DEWAR M. RENSHALL, O.B.E, R, G WHITE R, L. SRALDING
D, B. WARD G. A. MILNES W, D. A, CARTZR C. M, THOMPSON
P. 9, CORBETT . 0. BNEATH W.F, RATFCRD P. W, TRIOGS

1 Puddle Dock, Blackfriars, London, ECc4Vv 3PD

Qur Ref, CPN/PJU Your Ref.

The Secretatry, 11th January, 1979
Brush - Kone Limited,

18 St. James's Square,

LONDON : :
SWLY 4LJ

Dear Sir,

As requested, we are hereby offering our resignation.
as auditors of Brush - Kone Limited.

8o far as we are aware there are no civcumstances in
connection with our resignation which we consider should be brought
to the notice of the members orx creditors of the company.

Yours f[aithfully,
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BRUSH KONE LIMITED .

At the Annual General Meeting of the above-named

Company,

auly convencd and held on 17th June 1983,

the following Resoluticn was duly passed as a

special Resglution:

SPECIAL RESOLUTION

wrhat in accordance with Section 12
of the Companies Act 1981 the Auditors
of the Company shall not; ne\;ewapp01nted.

\‘\\ /

G West
Conjpany Secretary

REG!S
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No. 424081
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BRUSH-KONE LIMITED

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on 2nd July, 1985 the
following Resolution was duly passed as & Special

Resolution:

SPECIAL RESOLUTION

That the name of the Company be changed to:-

"rphe de Havilland Aircraft Company Limited"

D.R. Gllbert

chairman of the Meeting

BOARD 2
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I hereby certify that

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 4240% (/\

BRUSH-KONE LIMITED

having by special resolution changed its name, is now

incorporated under the name of

The de Havilland Aircraft Company Limited

Given under my hand at the Companies Registration Office,

Cardiff the

17TH JULY 198°F

A&, ﬂ;*ﬂﬁ(&

MRS. A K PRILLIPS

an authorised officer

PSR PN
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424081

THE DE HAVILLAND AIRCRAFT COMPANY LIMITED

At the Annual General Meeting of the above named Company,
duly held on 26th May 1589, the following Resolution was
duly passed as a Special Resolution:

SPECIAL RESOLUTION

"That the Regulations contained in the document
submitted to the Meeting and, for the purpose of
identification signed by the Chairman hereof, be
approved and adopted as the Articles of Association
of the Company in substitution for and to the
exclusion of the existing Articles thereof."

{f: !
G

J“? West
f

Se ;etary
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No: 424081
The Companies Act
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION of

THE DE HAVILLAND AIRCRAFT COMPANY LIMITED

(Adopted by Special Resolution passed on 26th May 1989)

1.

PRELIMINARY

No regulations set out in any statute concerning

companies shall apply as regulations or articles of the
Company.

INTERPRETATION
In these Articles unless the context otherwise requires:

"these Articles" means these Articles of Association in
their present form or as from time to time altered;

"Boaxrd" means the Board of Directors of the Company or
the Directors present at a meeting of Directors at which
a quorum is present;

"the Ceompanies Acts" means every statute from time to
time in force concerning companies insofar as the same
applies to the Company;

"Membexr" in relation to shares means the Member whose
name is entered in the Register as the holder of the
sharess

"Office" means the registered ocffice of the Company;
"Registexr"” means the Register of Members of the Company;
"Seal" means the Common Seal of the Company;

"Secretary” means the Secretary of the Company ox any
other person appointed by the Boaxd to perform any of the
duties of the Secretary including a joint deputy,
temporary or assistant Secretary;

the expressions "debenture" and "debenture holder" shall
include debenture stock and debenture stockholder
respectively;

the expression "paid up" means paid up or credited as
P P

. paid up.

R
’ -8 JUN 1989
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any words or expressions defined in the Companies Acts in
force at the date when these Articles or any part thereof
are adopted shall bear the same meaning in these Articles
or such part (as the case may be);

where for any purpose an ordinary resolution of the
Company is required, a special or extraordinary resolution
shall also be effective, and where an extraordinary
resolution is required a special resolution shall also be

effective.
REGISTERED OFFICE
3. The Office shall be at such place in England as the Board
shall from time to time appoint.
= SHARE RIGHTS
4, Subject to the provisions of the Companies Acts and in

particular to those conferring rights of pre~emption and
without prejudice to any rights attached to any shares or class
of shares, any share in the Company may be issued with or have
attached thereto such preferred, deferred, qualified or other
rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may by
ordinary resolution determine ox, if there has not been any
such determination or so far as the same shall not make
specific provision, as the Board may determine.

5. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the option of the Company
or the Member are liable, to be redeemed on such terms and in
such manner as may be provided for by these Articles or the
resolution authorising the issue.

MODIFICATION OF RIGHTS

6. Subject to the provisions of the Companies Acts, all or
any of the rights or privileges attached to any class of shares
forming part of the capital for the time being of the Company
may be affected, modified, dcalt with or abregated in any
manner with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of that
class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the
shares of the class. To any such separate general meeting all
the provisions of these Articles as to general meetings of the
Company shall mutatis mutandis apply, but so that the necessary
quorum shall be two persons holding or representing by proxy
not less than one-third in nominal value of the issued shares
of the class, that every holder of shares of the class shall be
entitled on a poll to one vote for every such share held by
him, that any holder of the class present in person or by proxy
may demand a poll and that at any adjourned meeting one person
holding shares of the class present in person or by proxy shall
be a quorum.




7. The rights conferred upon the holders of any shares or
class of shares shall not, unless otherwise expressly provided
in the rights attaching to, or the terms of issue of, such
shares, be deemed to be altered by the creation or issue of
further shares ranking pari passu therewith.

SHARES

8. Subject to the provisions of the Companies Acts and these
Articles, the unissued shares of the Company shall be at the
disposal of the Board, which may offer, allot, grant options
over or otherwise dispose of them to such persons, at such
times and for such consideration and upon such terms and
conditions as the Board may determine.

9. The Company may exercise all powers of paying commissions
conferred or permitted by the Companies Acts and the
conmissions may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way
and partly in the other.

10. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust and {except
only as otherwise provided by these Articles or by law) the
Company shall not be bound by or reguired in any way to
recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any
interest in any fractional part of a share or any other right
in respect of any share except an absolute right to the
entirety thereof in the registered holder.

11. In accordance with Section 91 of the Companies Act 1985 or
any statutory amendment or re—enactment thereof, Section 89(1)
and Section 90(l) to (6) of that Act ox any statutory amendment
or re-enactment thereof shall not apply to any allotment of
equity securities by the Company.

SHARE CERTIFICATES

i2. BEvery person whose name is entered as a holder of any
shares in the Register shall be entitled, without payment, to
receive one certificate for all such shares of any one class or
several certificates each for one or more of such shares of
such class upon payment for every certificate after the first
of such reasonable out-~of-pocket expenses as the Board may from
time to time determine. In the case of a share held jointly by
several persons, delivery of a certificate to one of several
joint holders shall be sufficient delivery to all. A Member
who has transferred some of the shares comprised in his
registered holding shall be entitled to a certificate for the
balance without charge. Every certificate shall specify the
shares to which it relates and the amount paid up thereon.

13. If a share certificate is defaced, worn out, lost or
destroyed it may be replaced without fee but on such terms (if
any) as to evidence and indemnity and to payment of the costs
and out—-of-pocket expenses of the Company in investigating such




evidence and preparing such indemnity as the Board may think
fit and, in case of defacement or wearing out, on delivery of
the old certificate to the Company.

14, All forms of certificate for share or loan capital or
other securities of the Company (other than letters of
allotment, scrip certificates and other like documents) shall,
except to the extent that the terms and conditions for the time
being relating thereto otherwise provide, be issued under the
Seal.

CALLS ON SHARES

15, The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares
(whether on account of the nominal amount of the shares or by
way of premium) and-not by the terms of issue thereof made
payable at a date fixed by or in accordance with such terms of
issue, and each Member shall (subject to the Company serving
upon him at least fourteen days' notice specifying the time or
times and place of payment) pay to the Company at the time or
times and place so specified the amount called on his shares.
A call may, before receipt by the Company of a sum due
thereunder, be revoked or postponed in whole or in paxrt as the
Board may determine. A Member shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

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

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

18. If a sum called in respect of a share shall not be paid
before or on the day appointed for payment thereof, the person
from whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to the time of actual payment
at such reasonable rate as the Board may determine, but the
Board shall be at liberty to waive payment of such interest
wholly or in part,

19, Any sum which, by the terms of issue of a share, becomes
payable on allotment or at any date fixed by or in accordance
with such terms of issue, whether on account of the nominal
amount of the share or by way of premium, shall for all the
purposes of these Articles be deemed to be a call duly made,
notified and payable on the date on which, by the terms of
issue, the same becomes payable and, in case of non-payment,
all the relevant provisions of these Articles as to payment of
interest, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

20, The Board may on the issue of shares differentiate between
the allottees or holders as to the amount of calls to be paigd
and the times of payment.




21. The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys
uncalled and unpaid upon any shares held by him and upon all or
any of the moneys so advanced may (until the same would, but
for such advance, become presently payable) pay interest at
such reasonable rate as may be agreed upon between the Board
and the Member paying such sum in advance.

TRANSFER OF SHARES

22. Subject to such of the restrictions of these Articles as
may be applicable, any Member may transfer all or any of his
shares by an instrument of transfer in the usual common form or
in any other form which the Board may approve.

23. The instrument of transfer of a share shall be signed by
or on behalf of the-transferor and (in the case of a partly
paid share) the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the
transferee is entered in the Register in respect thereof. All
instruments of transfer, when registered, may be retained by
the Company.

24. The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any share.

25. No transfer of any share shall be made to a minor,
bankrupt ox person who is mentally disordered or a patient for
any purpose of any statute relating to mental health.

26. The Board may also decline to register any transfer
unless:-

(a) the instrument of transfer, duly stamped, is lodged with
the Company accompanied by the certificate for the shares
to which it relates, and such other evidence as the Board
may reasonably require to show the right of the transferor
to make the transfer; and

{b) the instrument of transfer is in respect of only one class
of share.

27. If the Board declines to register a transfer it shall,
within two months after the date on which the instrument of
transfer was lodged, send to the transferee notice of the
refusal.

TRANSMISSION OF SHARES

28, In the case of the death of a Member the survivor or
survivors, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a
sole holder, shall be the only persons recognised by the
Company as having any title to his shares; but nothing herxrein
contained shall release the estate of a deceased holder from
any liability in respect of any share held by him solely or
jointly with other persons.
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29, Any person becoming entitled to a share in consequencd of
the death or bankruptcy of a Member or otherwise by operation
of law may, subject as hereinafter provided and upon such
evidence being produced as may from time to time be required by
the Board as to his entitlement, either be registered himself
as the holder of the share or elect to have some person
nominated by him registered as the transferee thereof. If the
person so becoming entitled elects to be registered himself, he
shall deliver or send to the Company a notice in writing signed
by him stating that he so elects. If he shall elect to have
his nominee registered, he shall signify his election by
signing an instrument of transfer of such share in favour of
his nominee., Aall the limitations, restrictions and provisions
of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any
such notice ox instrument of transfer as aforesaid as if the
death or bankruptcy-of the Member or other event givi.yg rise to
the transmission had not occurred and the notice or instrument
of transfer were an instrument of transfer signed by such
Member,

30. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or otherwise by operation
of law shall (upon such evidence being produced as may from
time to time be required by the Board as to his entitlement) be
entitled to receive and may give a discharge for any dividends
or other moneys payable in respect of the share, but he shall
not be entitled in respect of the share to receive notices of
or to attend or vote at general meetings of the Company ox,
save as aforesaid, to exercise in respect of the share any of
the rights or privileges of a Member until he shall have become
registered as the holder thereof. The Board may at any time
give notice reguiring any such person to elect either to be
registered himself or to transfer the share and if the notice
is not complied with within ninety days the Board may
thereafter withhold payment of all dividends and other moneys
payable in respect of the share until the requirements of the
notice have been complied with.

STOCK

31. The Company may from time to time by ordinary resolution
convert any fully paid up shares into stock and may reconvert
any stock into fully paid up shares of any denonination. After
the passing of any resolution converting all the fully paid up
shares of any class in the capital of the Company into stock,
any shares of that class which subsequently become fully paid
up and rank pari passu in all other respects with such shares
shall, by virtue of this Article and such resolution, be
converted into stock transferable in the same units as the
shares already converted.

32. The holdexrs of stock may transfer the same or any part
therecf in the same manner and subject to the same regulations
as the shares from which the stock arose might previously to
conversion have been transferred or as near thereto as
circumstances admit. The Board may from time to time fix the




minimum amount of stock transferable and restrict or forbid the
transfer of fractionr of such minimum, but the minimum shall
not, without the sanction of an ordinary resolution of the
Company, exceed the nominal amount of each of the shares from
which the stock arose,

33. The holde.. of stock shall, according to the amount of the
stock held by them, have the same rights as regards dividends,
voting at jeneral meetings of the Company and other matters as
if they held the shares from which the stock arose, but no such
right (except as to participation in divldends and in assets on
a reduction of capital or a winding up} shall be conferred by

an amount of stock which would not, if existing in shares, have
conferred such right.

34, All such of the provigipns of these Articles as are
applicakle to paid up shares shall apply to stock, and the
words "share" and "shareholdex®™ herein shall include "stock"
and "stockholder" respectively.

INCREASE OF CAPITAL

35. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of
such amounts as the resolution shall prescribe. Such new
shares shall be subject to all the provisions of these
Articles.

ALTERATIONS OF CAPITAL

36. Tha Company may from time to time by ordinary resolution:-

{a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(b) sub-divide its shares or any of them into shares of
v.aller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of
the Companies Acts} and so that the resolution whereby any
share is sub-divided may determine that as between the
holders of the shares resulting from such sub-division one
or more of the shares may have any such preferred or other
rights over, or may have such deferred or qualified rights
or be subject to any such restrictions as compared with,
the other or others as the Company has power to attach to
unissued or new shares;

(c) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person and diminish the amount of its authorised share
capital by the amount of the shares so cancelled;

and may also by special resolution:-

(d) subject to any confirmation or consent required by law,
reduce its authorised and issued share capital or any
capital redemption reserve or any share premium account in
any manner.




Subject to compliance with the terms of any such
resolution as is referred tc in this Article, where any
difficulty arises in regard to any consolidation and division
under paragraph {a) of this Artlcle, the Board may settle the
same as it thinks expedient and in particular may issue
fractional certificates or arrange for the sale of the shares
representing fractions and for the distrikotion of the net
proceeds of sale in due proportion amongst the Members who
would have been entitled to the fractions, or, if permittad,
for the retention of such net proceeds for the benefit of the
Company and for this purpose the Board may authorise some
person to transfer the shares representing fractions to the
purchaser thereof, who shall not be bound to see to the
application of the purchase money nor shall his title to the
shares be affected by any irregularity or invalidity in the
proceedings relating to the sale.

-

PURCHASE OF OWN SHARES

37. Subject to the provisions of the Companies Acts and these
Articles, to the rights of any class of shares having priority
as to capital and to any confirmation or consent required by
law the Company may from time to time purchase its own shares
{including any redeemable shares).

GENERAL MEETINGS

38. The Board shall convene and the Company shall hold general

meetings as annual general meetings in accordance with the
requirements of the Companles Acts at such times and places as
the Board shall appoint. Any general meeting of the Company
other than an annual general meeting shall be called an
extraordinary general meeting.

39. The Board may, whenever it thinks fit, and in accordance
with the Companies Acts, convene an extraordinary general
meeting. An extraordinary general meeting may also be convened
by any Member or Members holding a majority in nominal value of
such of the issued share capital for the time being of the
Company as carries the right of attending and voting at general
meetings of the Company or by the Board upon the reguisition of
Members in accordance with the Companies Acts.

NOTICES OF GENERAL MEETINGS

40, (A) An annual general meeting and a meeting called for
the passing of a special resoclution shall be called by not less
than twenty~one days' notice in writing and a meeting, other
than either an annual general meeting or a meeting called for
the passing of a special resolution, shall be called by not
less than fourteen days' notice in writing. The notice shall
be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify
the place, day and time of meeting, and, in the case of special
business, the general nature of that business. The notice
convening an annual general meetlng shall specify the meeting
as such, and the notice convening a meeflng to pass a special
or extraordlnary resclution shall specify the intention to



propose the resolution as a special or extraordinary resolution
as the case may be. Notice of every general meeting shall be
given in manner hereinafter mentioned to all Members other than
such as under the provisions of these Articles or the terms of
issue of the shares they hold, are not entitled to receive such
notices fror the Company, to all persons entitled to a share by
reason of the death or bankruptcy of a Member, and also to the
Auditors for the time being of the Company.

(B) A Meeting of the Company shall notwithstanding that
it is called by shorter notice than that specified in paragraph
() of this Article be deemed to have been duly called if it is
s0 agreed by such Members as are prescribed in that behalf by
the Companies Acts.

41. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice)
the accidental omission to send such instrument of proxy to, or
the non-receipt of notice of a meeting or such instrument of
proxy by, any person entitled to receive such notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

42, All business shall be deemed special that is transacted at
an extraordinary general meeting and also all business that is
transacted at an annual general meeting with the exception of:~

(a) the declaration of dividends;

(b) the consideration and adoption of the accounts and balance
sheet and the reports of the Directors and Auditors and
other documents required to be annexed to the accounts;

(c) the appointment of Directors in place of those retiring;

(4) the appointment of Auditors where special notice of the
resolution for such appointment is not required by the
Companies Acts; and

(e) the fixing of, or the determining of the method of fixing,
the remuneration of the Auditors.

43. No business shall be transacted at any general meeting
unless a quorum is present when the meeting proceeds to
business. Save as otherwise provided by these Articles, two
Members present in person or by proxy and entitled to vote
shall be a quorum for all purposes. A corporation being a
Member shall be deemed for the purpose of these Articles to be
present in person if represented in accordance with the
provisions of the Companies Acts.

44. If within thirty minutes after the time appointed for the
meeting a guorum is not present, the meeting, if convened on
the requisition of the Members, shall be dissolved. In any
other case it shall stand adjourned to such other day and at
such time or place as the chairman of the meeting may
determine. At the adjourned meeting one Member present in
perscn or by proxy shall be a quorum.
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45. Each Director shall be entitled to attend and speak at any
general meeting of the Company.

46, The chairman, if any, of the Board of Directors or in his
absence some other Director nominated by the Directors shall
preside as chairman of the meeting, but if neither the chairman
nox such othexr Director (if any) be present within fifteen
minutes after the time appointed for holding the meeting and
willing to act, the Directors present shall elect one of their
number to be chairman and, 1f there is only one Director
present and willing to act, he shall be ¢hairman.

47. If no Director is willing to act as chairman, or if no
Director is present within fifteen minutes after the time
appointed for holding the meeting, the Members present and
entitled to vote shall choose one of their number to be
chairman. -

48. The chairman may with the consent of any meeting at which
a quorum is present {and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at
the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original
meeting.

49. Save as expressly provided by these Articles, it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTING

s0. {RA) At any general meeting a resolution put to the vote
of the meeting shall be decided on & show of hands unless
(before or on the declaration of the result of the show of
hands or on the withdrawal of any other demand for a poll) a
poll is duly demanded. Subject to the provisions of the
Companies Acts, a poll may be demanded by the chairman of the
meeting oxr by any Member present in person or by proxy and
entitled to vote.

(B) Unless a poll is so demanded and the demand is not
withdrawn, a declaration by the chairman that a resolution has,
on a show of hands, been carried or carried unanimously or by a
particular majority or not carried by a particular majority or
lost shall be final and conclusive, and an entry to that effect
in the minute book of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the
votes recorded for or against such resolution.

51. A poll shall be taken as the chairman directs and he may
appoint scrutineers {who need not be Members) and £ix a time
and place for declaring the result of the poll., The result of
the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.
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52. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith
or at such time and place as the chairman directs not being
more than thirty days after the poll is demanded. The demand
for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had
r~: been made,

33. In the case of an equality of votes at a general meeting,
whether on a show of hands or on a poll, the chairman of such
meeting shall be entitled to a second or casting vote.

54. Subject to any‘special terms as to voting upon which any
shares may be issued or may for the time being be held on a
show of hands every Member who is present in person and every
person present as a proxy for a Member or Members shall have
one vote, and on a poll every Member who is present in person
or by proxy shall have one vote for every share of which he is
the holder.

55. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the voles of the other joint
holders, and for this purpose seniority shall be determined by
the order in which the names stand in the Register in respect
of the join* holding.

56. A Member who is mentally disordered or a patient for any
purpose of any statute relating to mental health or in respect
of whom an order has been made by any Court having jurisdiction
for the control or management of the affairs of persons
incapable of managing their own aff:irs shall vote, whether on
a show of hands or on a poll, by iwJ receiver, committee,
curator bonis or other person in the nature of a receiver,
committee or curator bonis appointed by such Court, and such
receiver, committee, curator bonis or other person may vote on
a poll by proxy, and may otherwise act and be treated as such
Member for the purposes of general meetings, provided that such
evidence as the Boaxd may require of the authoxity of the
person claiming to vote shall have been deposited at the Office
(or at such other place in the United Kingdom as may be
specified for the delivery of instruments of proxy in the
notice convening the meeting or other document sent therewith)
not less than forty-eight hours before the time appointed for
holding the meeting or adjourned meeting or for the taking of
the poll at which it is desired to vote.

57. If a Member appoints more than one person to act as his
proxy the instrument appointing each such proxy shall specify
the shares held by the Member in respect of which each such
proxy is to vote and no Member may appoint more than one proxy
to vote in respect of any one share held by that Member.
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58. No Member shall, unless the Board otherwise determines, be
entitled to be present or to vote, either personally or by
proxy, or to be reckoned in a quorum at any geriral meeting
unless all calls or other sums presently paya' : by him in
respect of shares in the Company have been pa. ..

59. A resolution in writing executed by or on behalf of each
Member who would have been entitled to vote upon it if it had
been proposed at a general meeting at which he was present
shall be as effectual as if it had been passed at a general
meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf of
one or more Members.

60. If (i) any objection shall be raised to the qualification
of any voter or (ii) any votes have been counted which ought
not to have been counted or which might have been rejected or
(iii) any votes are not counted which ought to have been
counted, the objection or exror shall not vitiate the dec’s'on
of the meeting or adjourned meeting on any resolution .anl ss
the same is raised or pointed out at the meeting or, as tae
case may be, the adjourned meeting at which the vote chjected
to is given or tendered or at which the error occurs. Any
objection raised or error peointed out in due time shall be
referred to the chairman of the meeting and shall only vitiate
the decision of the meeting on any resolution if the chairman
decides that the same may have affected the decision of the
meeting. The decision of the chairman on such matters shall be
final and conclusive.

PROXIES

61. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney authorised
in writing ox, if the appointor is a corporation, either under
its Seal ox under the hand of its Secretary or of some other
officer, attorney or of.rer persecr ar-“orised to sign the szame.

62, A member may appoint one or more persons to act as his
proxy:; a proxy need not be a Member.

63. The instrument appointing a proxy and (if required by the
Boaxd) the power of attorney or other authority (if any)} under
which it is sijned, or a notarially certified copy of such
power or autherity, shall be delivered at the Office (or at
such other pli e in the United Kingdom as may be specified in
the notice coivening the meeting or in any notice of any
adjournment or, in either case, in any document sent therewith)
not later than the time appointed for holding the meeting oz
adjourned meeting or fcr the taking of the poll at which the
verson named in the inscrument proposes to vote and in default
the instrument of proxy shall not be treated as valid.

64. Instruments of proxy shall be in any common form or in

such other farm as the Board may approve and the Board may, if
it thinks £ift, send out with the notice of any meeting forms of
instrument o¥ proxy for use at the meeting. The instrument of




proxy shall be deemed to confer authority to demand or join in
demanding a poladl. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it
relates,

65. A vote given in accordance with tlhc cerms of an instrument
of proxy shall be valid notwithstanding the previous death or
incapacity of the principal, or revocation of the instrument of
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 that no intimation in writing of such death,
incapacity, revocation or transfer shall have beer yeceived by
the Company at the Office (ox such other place in the United
Kingdom as may be specified for the delivery of instruments of
proxy in the notice convening the meeting or other document
sent therewith) before the commencement of the meeting or
adjourned meeting, or the taking of the poll, at which the
instrument of proxy is used.

NUMBER OF DIRECTORS

66. Unless and until otherwise determined by ordinary
resolution of the Company, the number of Directors shall be not
less than two.

APPOINTMENT AND REMOVAL OF DIRECTORS

67. Without prejudice to any other provisions of orx
incorporated in these Articles governing the appointment and
removal of Directors, any Member or Members holding a majority
in nominal value of such of the issued share capital for the
time being of the Company as carries the right of attending and
voting at general meetings of the Company may by memorandum in

‘writing signed by or on behalf of him or them and delivered to

the Office or tendered at a meeting of the Board, or of the
Company in general meeting, at any time and from time to time
appoint any person to be a Director either to £ill a casual
vacancy or as an addition to the existing Directors or remove
any Director from office howsoever appointed.

68. The Directors and the Company by ordinary resolution shall
respectively have power at any time and from time to time to
appoint any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors. Any
Director so appointed shall (subject to the provisions of the
Companies Acts) hold office until he resigns or he is removed
pursuant to these Articles.

69. Section 293 of the Companies Act 1985 or any statutory
amendment or re~enactment thereof shall not apply to the
Company and no person shall be ineligible for appointment as a
Director or be required to vacate office as a Director by

reason of age.
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70. Without prejudice to the power of the Company to remove a
Director before the expiration of his period of office by
ordinary resolution of which special notice has been given in
accordance with the provisions of the Companies Acts, the
Company may by extraordinary resolution remove any Director and
may (subject to the provisions of these Articles) by oxrdinary
wesolution appoint another person ir his place.

REMUNERATION OF DIRECTORS

71. The Directoxrs shall be entitled to such remuneration as
the Company may by ordinary resolution determine and, unless
the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

72. Subject to the provisions of the Companies Acts, the Board
may from time to time appoint one or more of its body to hold
any employment:, office or place of profit with the Company
{except that of Auditor) in conjunction with his office of
Director for such period and upon such terms as the Board may
determine, and any such appointee may be paid such remuneration
therefor (whether by way of salary, commission, participation
in profits or otherwise) as the Board may determine, and such
remuneration shall be in addition to any remuneration provided
for by or pursuant to any other Article. The Board may revoke
or terminate any such appointment.

73. Fach Director may be paid his reasonable travelling, hotel
and incidental expenses of attending and returning from
meetings of the Board or committees of the Board oxr general
meetings or separate meetings of the holders of any class of
shares or of debentures of the Company and shzll be paid all
expenses properly and reasonably incurred by him in the conduct
of the Company's business or in the discharge of his duties as
a Director. BAny Director who, by request, goes or resides
abroad for any purposes of the Company or who performs services
which in the opinion of the Board go bheyond the ordinary duties
of a Director may be paid such extra remuneration {(whether by
wvay of salary, commission, participation in profits or
otherwise) as the Board may determine and such extra
remuneration shall be in addition to any remuneration provided
for by ox pursuant to any other Article.

DISQUALIFICATION OF DIRECTORS

74. The office of a Director shall be vacated in any of the
events following, namely:-

(a) 4if he resigns his coffice by nctice in writing delivered to
the Office or tendered at a meeting of the Board;

(b) if the Board resolves that he is, through physical or

mental incapacity, no longer able to perform the functions
of a Directox;



(c}) 4if, without leave, he is absent from meetings of the Board
(whether or not an alternate Director appointed by him
attends) for six consecutive mzetings, and the Board
resolves that he has by reason of such absence vacated
office;

(d} if a receiving order is made against him, he becomes
bankrupt or he compounds with his creditors;

(e) if he is prohibited by law from being a Director;

(f) if he ceases to be a Director by virtue of the Companies
Acts or is removed from office pursuant to these Articles;

{g) if he is requested to resign by a notice in writing signed
by all the other Direciors.

-t

" ALTERNATE DIRECTORS

75. If any Director shall be unable through illness or
otherwise to attend any meeting or meetings of the Board or
shall be about to leave or shall have left the United Kingdom
he may by writing under his hand appoint any other Director or
appoint any person (who shall not be entitled to receive any
remuneration therefor from the Company) to be his alternate and
every such alternate shall, during such illness or absence of
the Director appointing him, be entitled to attend and vote at
meetings of the Directors, and generally shall have and
exercise all the powers, rights, duties and authorities of the
Director appointing him: Provided always that no such
appointment of any person not being a Director shall bhe
operative unless or until approved by the Board. A Director
may at any time revoke the appointment of an alternate
appeinted by him and (subject to such approval as aforesaid)
appoint another persecn in his place, and if a Director shall
die or cease to hold the office of Director the appointment of
his alternate shall thereupon cease and determine.

76. Any appointment or revocation under the immediately
preceding Article shall be by notice in writing under the hand
of the Director making the same and any such notice if left at
the O0ffice shall be sufficient evidence of such appointment or
revocation.

DIRECTORS' INTERESTS

77. Subjiect to the provisions of the Companies Acts, and
provided that he has disclosed to the Directors the nature and
extent of any interest ¢f his, a Director notwithstanding his

office:-
(a) may be a party to, or otherwise inte: ' .ed in, any

transaction or arrangement with the Company or in which
the Company is othexrwise interested;
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(b} may be a Director or other officer of, or employed by, or
a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise
interested; and

(c) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such
office or employment or from any such transaction or
arvrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or

benefit.

For the purposes of this Article:-

(1} a general notice given to the Directors that a Director is
to be regarded as having an interest of the nature and
extent specified in the notice in any transaction or
arrangement in which @ specified person or class of
persons is interested shall be deemed to be a disclosure
that the Director has an interest in any such transaction
of the nature and extent so specified; and

(2) an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his,

78. Subject to the provisions of these Articles and provided a
Director shall have disclosed such interest in accordance
therewith, a Director shall be entitled to vote in respect of
any transaction, contract, arrangement or agreement with the
Company in which he is in any way, whether directly oxr
indirectly, interested and if he shall do so his vote shall be
counted and he shall be taken into account in ascertaining
whether a guorum is present. For the purpose of this Article,
an interest of a person who is, for any purpose of the Act,
connected with a Director shall be treated as an interest of
the Director and, in relation to an altexrnate Directoxr, an
interest of his appointor shall be treated as an interest of
the alternate Director without prejudice to any interest which
the alternate Director has otherwise.

POWERS AND DUTIES OF THE BOARD

79. The business of the Company shall be managed by the Board,
which may exercise all such powers of the Company as are not by
the Companies Acts or by these Articles required to be
exercised by the Company in general neeting, subject
nevertheless to the provisions of the Companies Acts and of
these Articles. No alteration of these Articles shall
invalidate any prior act of the Board which would have been
valid if that alteration had not been made,




8G, Subject to the provisions of the Companies Acts, the
Company may keep an overseas or local or other register in any
place, and the Board may make and vary such regulations as it
may think fit respecting the keeping of any such register.

81, All cheques, promissory notes, drafts, bills of exchange
and other instruments, whether negotiable or transferable or
not, and all receipts for moneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Board shall from time to
time by resolution determine.

8§2. The Board shall cause minutes or records to be made in
books provided for the purpose:~

LY

(a) of all appointments of ofticers made by the Board;

(b) of the names of the Directors present at each meeting of
the Board or committee of the Board; and

{c) of all proceedings at all meetings of the Company, of the
holders of any class of shares in the Company, and of the
Board, and of any committee of the Board.

g3. Without restricting the generality of its powers the Board
may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons
who are or have at any time been Directors of or employed by or
in the service of the Company or of any company which is a
subsidiary company ©of or allied or associated with the Company
or any such subsidiaxy and to the wives, widows, children and
other relatives and dependants of any such persons and may set
up, establish, support and maintain pension, superannuation and
other funds or schemes (whether contributory or
non-contributory) and employee share schemes for the benefit of
such persons as are hereinbefore referred to or any of them or
any class of them, and so that any Director shall be entitled
to receive and retain for his own benefit any such pension,
annuity, gratuity, allowance or other benefit (whether under
any such fund or scheme or otherwise).

PROCEEDINGS OF THE BOARD

84. Subject to the provisions of these Articles, the Board may
meet for the despatch of business, adjourn and otherwise
regulate its meetings as it thinks fit. OQuestions arising at
any meeting shall be determined by a majority of votes. In the
case of any equality of votes the chairman of the meeting shall
have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time
summon a Board meeting.
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85. Notice of a Board meeting shall be deemed to be duly given
to a Director if it is given to him personally or by word of
mouth or sent in writing to him at his last known address or
any other address given by him to the Company for this purpose.
A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of Board meetings
shall during his absence be sent in writing te him at his last
known address or any other address given by him to the Company
for this purpose, but in the absence of any such request it
shall not be necessary to give notice of a Board meeting to any
Director who is for the time being absent from the United
Kingdom. A Director may waive notice of any meeting either
prospectively or retrospectively.

B6. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and, unless so fixed at
any other number, shall be two. Any Director who ceases to be
a Director at a Board meeting may continue to be present and to
act as a Director and be counted in the quorum until the
termination of the Board meeting if no other Director objects
and if otherwise a quorum of Directors would not be present.

87. The continuing Directors or a sole continuing Director may
act notwithstandine any vacancy in the Board but, if and so
long as the number of Directors is reduced below the minimum
number fi.ed by or in accordance with these Articles, the
continuing Directors or Director, notwithstanding that the
number of Directors is below the number fixed by or in
accordance with these Articles as the quorum or that there is
only one continuing Director, may act for the purpose of
filling vacancies in the Board or of summoning general meetings
of the Company but not for any other purpose. If there be no
Directors able or willing to act, then any two Members may
summon a general meeting for the purpose of appointing
Directors.

86. The Directors may appoint one of their number to be the
chairman of the Board of Directors and may at any time remove
him from that office. Unless he is unwilling to do so, the
Director so appeointed shall preside at every meeting of
Directors at which he is present. But if there is no Director
holding that office, or if the Director holding it is unwilling
to preside or is not present within five minutes aftexr the time
appointed for the meeting, the Directors present may appoint
one of their number to be chairman of the meeting.

89. The Board may delegate such of its powers or discretions
as it may think fit to committees consisting of one or more
Members of the Board. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
which may from time to time be imposed by the Board. In the
case of any equality of votes the chairman of the committee
shall have a second or casting vote.

90. The meetings and proceedings of any committee consisting
of two or more persons shall be governed by the provisions
contained in these Articles for regulating the meetings and
proceedings of the Board so far as the same are applicable and
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are not superseded by any regulations imposed by the Board
under the last preceding Article.

91. A resolution in writing signed by all the Directors (or
their duly appointed alternates) for the time being in the
United Kingdom {provided that number is sufficient to
constitute a quorum) or by all the members of a committee for
the time being shall be as valid and effectual as a resolution
passed at a meeting of the Board or, as the case may be, of
such committee duly called and constituted. Such resolution
may be contained in one document or in several documents in the
like form each signed by one or more of the Directors or
members of the committee concerned.

92. All acts done by the Board or by any committee or by any
person acting as a Director or member of a committee, shall,
notwithstanding that it is afterwards discovered that there was
some defect in the appointment of any member of the Board or
such committee or person acting as aforesaid or that they or
any of them were disqualified or had vacated office or were not
entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a
Director or member of such committee and had been entitled to

vote.

SECRETARY

93. The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may
think fit and any Secretary so appointed may be removed by the

Board.

THE SEAL

94, The Seal shall only be used by the authority of the
Directors or of a committee of Directors authorised by the
D.zector«. The Directors may determine who shall sign any
insskrumit ¢ to which the Seal is affixed and unless otherwise so
determi @ it shall be signed by a Director and by the

Secretary or by a second Director.

95. The Company may exercise all the powers conferred by the
Co~ionies Acts with regard to having official Seals and such
powers shali be vested in the Board. Any instrument to which
an official Seal is affixed shall be signed by such persons, if
any, as the Board may from time to time determine.

AUTHENTICATION OF DOCUMENTS

96. Any Director or the Secretary or any person appointed by
the Boaxd for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Board or any committee
of the Board, and any books, recoxds, documents and accounts
relating to the business of the Company, and to certify copies
thereof or extracts therefrom as txue copies or extracts. A
document purporting to be a copy of a resolution, or an extract
from the minutes of a meeting, of the Company or of the Board
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or any committee of the Board which is certified as aforesaid
shall be conclusive evidence in favour of all persons dealing
with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that such extract
is a true and accurate record of proceedings at a duly
constituted meeting,

DIVIDENDS AND OTHER PAYMENTS

97. Subject to the provisions of the Companies Acts, the
Company in general meeting may from time to time declare
dividends to be paid to the Members according to their rights
and interests in the profits available for distribution.

98. Subject to the provisions of the Companies Acts, in so far
as in the opinion of the Board the profits of the Company
justify such payments, the Board may declare and pay the fixed
dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for the payment thereof and may also
from time to time declare and pay interim dividends on shares
of any class of such amounts and on such dates and in respect
of such periods as it thinks fit.

99. Unless and to the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide, all
dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid)
be apportioned and paid pro rata according to the amounts paid
on the shares during any portion or portions of the period in
respect of which the dividend is paid., For the purposes of
this Article no amount paid on a share in advance of calls
shall be treated as paid on the share.

100, No dividend shall be paid otherwise than out of profits
available for the purpose in accordance with the provisions of
the Companies Acts.

101. No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

102. Subject to the provisions of the Companies Acts, where any
asset, business or property is acquired by the Company as from
a past date the profits and losses arising therefrom as from
such date may at the discretion of the Board in whole or in
part be carried to revenue account and treated for all purposes
as profits or losses of the Company.

103. (a) The Board may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a
lien, and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien
exists.

(B} The Board may retain the dividends payable upon
shares in respect of which any person is under the provisions
as to the transmission of shares hereinbefore contained
entitled to become a Member, or which any person is under those

- 20 -



provisions entitled to transfer, until such person shall become
a Member in respect of such shares or shall transfer the same.

104. The waiver in whole or in part of any dividend on any
share by any document (whether or not under Seal) shall be
effective only if such document is signed by the holder thereof
(or the person becoming entitled to the share in consequence of
the death, bankruptcy or mental disorder of the holder or by
operation of law or any other event) and delivered to the
Company and if or to the extent that the same is accepted as
such or acted upon by the Company.

‘ 105. The payment by the Board of any unclaimed dividend or

‘ other moneys payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof and any dividend unclaimed after a period of
twelve years from the date such dividend is payable shall be
forfeited and shall revert to the Company.

|

I

|

I

106. The Company may upon the recommendation of the Board by
ordinaxy resolution direct payment of a dividend in whole or in
part by the distribution of specific assets (and in particulaxr
of paid up shares or debentures of any other company) and the
Board shall give effect to such resolution, and where any
difficulty arises in regard to such distribution, the Board may
g settle the same as it thinks expedient and in particular may
| issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any Members
upon the footing of the value so fixed in order to adjust the
rights of all parties and may vest any such specific assets in
trustees as may seem expedient to the Board.

107. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the Member or
person entitled thereto (or, if two or more persons are
registered as joint holders of the share or are entitled
thereto in consequence of the death, bankruptcy or mental
disorder of the holder oxr by operation of law or any other
event, to any one of such persons) or to such person and such
address as such Member or person or persons may in writing
direct. Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent or to such person as
the holder or joint holders or person or persons entitled to
the share in consequence of the death, bankruptcy or mental
disorder of the holder or by operation of law or any other
event may in writing direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such cheque or warrant shall
be sent at the risk of the person entitled to the money

represented thereby.

108. If two or more persons are registered as joint holders of
any share, or are entitled jointly to a share in consequence of
the death, bankruptcy or mental disorder of the holder or by
operation of law or any other event, any one of them may give
effectual receipts for any dividend or other money payable or
property distributable on or in respect of the share.
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109. Any resolution declaring, paying, or making a dividend,
distribution, allotment or issue in respect of shares of any
class, whether a resolution of the Company in general meeting
Oor a resolution of the Boar.i, may specify that the same shall
be paid or made to the persons registered as the holders of
such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which
the resolution is passed, and thereupon the dividend,
distribution, allotment or issue shall be receivable by them in
accordance with their respective holdings so registered, but
without prejudice to the rights inter se in respect of such
dividend, distribution, allotment or issue of transferors and
transferees of any such shares,

CAPITALISATION OF RESERVES AND PROFITS

110. The Directors may with the authority of an ordinary
resolution of the Company:-

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying
any preferential dividend (whether or not they are
available for distribution) or any sum standing tc the
credit of the Company's share premium account or capital
redemption reserve;

(b) appropriate the sum resolved to be capitalised to the
Members who would have been entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those Members, or as
they may direct, in those proportions, or partly in one
way and partly in the other: but the share premium
account, the capital redemption reserve, and any profits
which are not available for distribution may, for the
purposes of this Article, only be applied in paying up
unissued shares to be allotted to Members credited as
fully paid;

(c) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming
distributable under this Article in fractions; and

(d) authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for
the a1llotment fo them respectively, credited as fully
paic, of any shares or debentures to which they are
entitled upon such capitalisation, any agreement made
under such authority being binding on all such Members.
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FORM OF RECORDS

111. ./ - register, index, minute book, or other book or

accou - iy records required by these Articles or the Companies
Acts to be kept by or on behalf of the Company may be kept
either by making entries in bound books or by recording them in
any other manner. In any case in which bound bhooks are not
used, the Directors shall take adequate precautions for

¢ 1arding against falsification and for facilitating its
discovery.

ACCOUNTING RECORDS

112. The Board shall cause to be kept accounting records
sufficient to give a true and fair view of the state of the
Company's affairs and to show and explain its transactions, in
accordance with the-provisions of the Companies Acts, The
accounting records shall be kept at the Office or, subject to
the provisions of the Companies Acts, at such other place or
places as the Board may think fit and shall be open to
inspection by the Directors.

113. A copy of every balance sheet and profit and loss account,
including every document required by law to be annexed thereto,
which is to be laid before the Company in general meeting,
together with copies of the Directors' and Auditors' reports,
shall be sent to each person entitled thereto in accordance
with the requirements of the Companies Acts.

SERVICE OF NOTICES AND OTHER DOCUMENTS

114. Any notice or other document (including a share
certificate) may be served on or delivered to any Member by the
Company either personally or by sending it through the post in
a prepaid letter addressed to such Member at his registered
address as appearing in the Register or by delivering it to or
leaving it at such registered address addressed as aforesaid.
In the case of joint holders of a share, service or delivery of
any notice or other document on or to one of the joint holders
shall for all purposes be deemed a sufficient service on or
delivery to all the joint holders.

115, Any Member described in the Register by an address not
within the United Kingdom who shall, from time to time, give to
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 at such address, but save as aforesaid
no Member other than a Member described in the Register by an
address within the United Kingdom shall be entitled to receive
any notice from the Company.
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116. Any such notice or other document, if sent by post, shall
be deemed tn have been served or delivered on the day when it
was put in the post, and in proving such service or delivery it
shall be sufficient to prove that the notice or document was
properly addressed, prepaid and put in the post. Any notice or
othar document delivered or left at a registered address
otherwise than by post shall be deemed to have been served or
delivered on the day it was so delivered or left.

117. Any notice or other document delivered or sent by post to
or left at the registered address of any Member in pursuance of
these Articles shall, notwithstanding that such Member is then
dead or bankrupt or that any other event has occurred, and
whether or not the Company has notice of the death or
bankruptcy or other event, be deemed to have been duly served
or delivered in respect of any share registered in the name of
such Member as sclevor joint holdexr unless his name shall, at
the time of the service or delivery of the notice or document,
have been removed from the Register as the holder of the share,
and such service or delivery shall for all purposes bhe deemed a
sufficient service or delivery of such notice or document on
all persons interested (whether jointly with or as c¢laiming
through or under him; in the share.

118. Any summons, notice, 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 a prepaid registered letter
addressed to the Company, or to such officer, at the Office.

119. Nothing in any of the preceding Articles shall affect any
requirement of the Companies Acts that any particular offer,
notice or other document be served in any particular manner.

DESTRUCTION OF DOCUMENTS

120. The Company may destroy:-

(i) any share certificate which has been cancelled at any
time aftexr the expiry of one year from the date of
such cancellation;

(ii) any dividend mandate or any variatio:u or cancellation
thereof or any notification of change of name or
address at any time after the expiry of one year from
the date such mandate variation cancellation or
notification is recorded by the Company;

(iii) any instrument of transfer of shares which has been
registexed at any time after the expiry of six vears
from the date of registration; and

(iv) any other document on the basis of which any entry in
the Register is made at any time after the expiry of
six years from the date an entry in the Register was
first made in respect of it;
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and it shall conclusively be presumed in favour of the Company
that every share certificate so destroyed was a valid
certificate duly and properly cancelled and that every
instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and that every other
document destroyed hereunder was a valid and effective document
in accordance with the recorded particulars thereof in the
books or records of the Company. Provided always that:-

(a) the foregoing provisions of this Article shall apply only
to the destruction of a document in good faith and without
express notice to the Company that the preservation of
such document was relevant to a claim;

(b} nothing contained in this Article .’ all be construed as
imposing upon the Company any liabality in respect of the
destruction of+any such document earlier than as aforesaid
or in any case where the conditions of proviso (a) above
are not fulfilled; and

(¢} references in this Article to the destruction of any
document include references to its disposal in any manner,

WINDING UP

121. If the Company shall be wound up {whether the liquidation
is voluntary, under supervision, or by the Court) the
liquidator may, with the authority of an extraordinary
resolution and subject to any provision sanctioned in
accordance with the provisions of the Companies Acts, divide
among the Members in specie or kind the whole or any part of
the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose,
set such values as he deems fair upon any assets to be divided
as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of
Members. The Liquidator may, with the like authority, vest the
whole or any part of the assets in trustees upon such trusts
for the benefit of Members as the Liquidator with the like
authority shall think fit, and the liquidation of the Company
may be cleosed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other
property in respect of which there is a liability and the
Liquidator may make any provision referred to in and sanctioned
in accordance with the provisions of the Companies Acts.

INDEMNITY

122. Subject to the provisions of the Companies Acts, every
Director, alternate Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or in relalion thereto including any liability
incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged
to have been done or omitted by him as an officer or employee
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of the Company and in which judgment is given in his favour (or
the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in
which he is acquitted or, in connection with any application
under any statute for relief from liability in respect of any
such act or omission, in which relief is granted by the Court
and no Director or other officer shall be liable for any loss
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in
relation thereto.
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13 November 1992
PRIVATE AND CONFIDEHTIAL

The Secretay

Hawker Siddeley Group PLC
Silvertown House

Vincent Square

London

Swik 2PL

Pear Sir,

Further to your lelter, we hereby give notice thal, with immediale ellect, we resign as auditors to the
companies set oul on the altached list.

In accordanre with $394 of the Companies Acl 1985, we conlirm that there are fio circumslances
connected w.th our decision not to stand for re-election that we consider should be brought to the

notize of the members or creditors of the companies.

Yauts faithfully,

e et gwe_ - -

[COMPANIES HOUSE |
" 3 - DEC 1992
v 13
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‘Company Number:424081

THE COMPANIES ACTS

ELECTIVE RESOLUTION

of

THE DE HAVILLAND AIRCRAFT COMPANY LIMITED

| in accordance with Sections 379A and 381A, Companies Act 1985, the
“J following resolution was duly passed as an ELECTIVE RESOLUTION on the

17th day of December, 1990:-

o THAT the company hereby elects:-

(i} pursuant to Section 252 of the Act, to dispense with
the laying of the Company’s annual accounts, the
reports of the Company’s directors and the reports of
the Company’s auditors on its annual accounts befare
the Company in general meeting.

(ii) pursuant to Section 366A of the Act, to dispense with
the holding of Annual General Meetings;
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