NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the microfiche record for this company
contain some documents which are illegible,

The poor quality has been noted, but un fortunately steps taken to inwprove
them were unsuccessful.

Companies House would like to apologise for any inconvenience this
may cause.

Companies House s an Executlve Agency of the Department of Trade and Industry
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DECLARATION of Compliance with the reguirements of the
Companies Act, 1929, on application for registration of a Company.
Pursuant to Section 15 (2).
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THE STAMP—ACT

(34 & 55 Viur,, Cu. %)

LA

COMPANY LIMITED BY SHARES.

Statewent of the Pominal Capital
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LIMITED. °

Pursuant to Section 112 of the Stamp Aect 1881, as amended by Section 7 of
the Pinance Act 1899, Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

NOTE.—The Stamp Duty on the Nominal Oapilal is Ten Shillings for every £100
or fraction of £100.
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This Statement is to be filed with the Merorandum of Association or other
Document when the Company is registered.
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THE SOLICITORS' LAW STA'LIONERY SOCIETY, LIMITED, - '

22 Chancery Lang, W.G.2; 3 Bucklersbury, E.C4; 49 Bedfwrd Row, W.C1 ;1 6 Victoria Street, S.W.1;
15 Hanover Street, W.1 ; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2;
5 St. Jamoes's Square, Manchester, 2, and 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AKD FORMS,

e m—— A A



THE NOMINAL CAPITAL
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Dated the : /’f i o day of %/%WM// 194../

% Phis Statement should be signed by an Officer of the Company.

NOTE—This margin

is reserved for binding, and must not be written across.
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Hemorandum of Qssociation

— OF —

Waiter Ainsbury & Son Limited

1. 'Ihe namio of the Compuny is “WALTER ALNSBURY & SON LIMITED.”
2, Tho Registered Otfico of the Company will be situnte in England.
3. "The objects for which the Company is established are -

(@) ‘To acquiro and take over the business of Tusurange Brokors now curied
on at 79 Neation Road, Pendlebury, in tho County of Lancaster by Walter
Ainsbury under tho stylo of “Walter Ainsbury & Son™ and with o view
ihoreto to onter into and carry into offect any agreement or agresmonts
enterod into therefor.

() To continuc and carry on tho said business 50 to be acquired and to
devolop and extend the same,

(¢) 'To purchase, take on lease or in exchange or otherwise accuire any lands,
hiereditamentts, premisos, plant and machinery in the County of Lancasier
or olsewliese and any estate or intercst therein and sny rights vonnected

therewiih, and to bold and refain ov vary or transposs the seme mlo
ghazes andjor nroperty of any kind whatsowver, and to inviet lend or

Nf;/ |
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oiherwise deal with any of the momeya of 1he Company not immediately
puruired upon euch securities and property antd in such manner a8 may
from time to time bo determined, and to vary or tramspose any such
investments.

To manage, dovolop, let and turn to account any land, herta‘ditamentg,
premises, plant and machinery acguired by or in which the Company is
interested, and in partieular by laying out wnd prepa-rmg_laud for building
PHLPOSES, constrocting, altering, pulling down, decorating, maintaining,
furnishing, fitking up and improving buildings, and by advancing money
to and entering into contracts nud arrangements of all kinds with builders,
tenants and obhers, oithor with or without security.

o manage land, hereditamnents and premises and obhor property, whether
belonging to the Company or not, and to cpllect rents and.income, and to
undertake and oxecute any trusts the undertoking of which may seem to
ghe Company desitable.

To carry on directly or indirectly any other trade, business or employ-
ment, manufactnring or otherwise, which may seem to theCompany capablo
of being convenienily earried on either in connection with or in rddition to
any business horeby authorised or ofherwise caloulated, directly or
indirectly, to enhanee the value of or ronder profitable any of the Company’s
property, rights or business for the time beiug.

To adopt such means of moking known the business of the
Company as may seem expediont and in particular by ndvertising in the
pross, by eirculars, by, purchase and exhibition of worlzs of art or interest,

by publication of books and periodicals and by granting prizes, wwards
and donations.

To apply for, promote, and obtain, any Ack of Parliament, Provisional
Order, or Licence of the Board of Trade, or other suthority for enabling
the Company to carry any of its objects into olfect, or for effecting any
modification of the Company’s constitution, or for any other purposs
which may seem oxpedient, and to oppose any proceedings or applications

which may seom caloulated direotly or indirectly to affect or prejudico
the Company’s interests.

To enter into arrangements with any Govornments or Authorities (suprems,
municipal, local or otherwise), or any corporations, companios, or persons,
that may seem conducive to the attainment of the Corapany's objocts o
any of them, and to obtain {rom any such Govermarent, suthority, cor:
poration, company, OF person any charters, contraets, decrees, rights,
privileges, and concessions which the Comypory may think desirable, and

to carry out, excrcise, andfor comply with any such. charters, contracts,
deocrees, rights, privileges, and concessions.

To acquire and undertake the whels or any part of the business, goodwill
and assets of any person, firm or company carrying on or proposing to
carry on any of the businesses which this Company is suthorised to carry
on, and as part of the consideration for such acquisition to lend money
to, guarantee the contracts of, or undertake all or any of the liabilities of
such person, firm or company, or o sequire an intcrest in, amalgamate
with or enter into any arrangement for sharing profits or for co-operation,
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or for limiting competition, or for mutual assistance or reciproeal con-
vesaion with any such person, firm or company, and to give or accept 5.y
way of eonsiderntion for any of tho acts or things aforesaid or pi: perty
aequired, any Shares, Debentures, Debenture Stock or securitics that
may be agreed vpon, and to hold and retain, or sell, mortgnge, and deal
with any shares, debentures, debenture stock or securities so received.

To promote freedom of contract, and Lo resist, insure against, counteraot,
and) discournge interference with, and to join any lawful Federation,
U'nion or Association, or do any other lawful act or thing with & view
o preventing or resisting dircetly or indirectly any interruption or
interferonce with the Company's or any other trade or business, or
providing or safeguarding ageinst the same, or resisting or opposing any
strilie movemont or organisation which may be thought detrimoental o
{he interests of the Company or its omployees or customers und to subscribo
to nny sssociation or fund for any such purposes.

Fa do all or any of the sbove things in any part of the world, and either
as prineipals, agents, contractors, trustees or otherwise and by or through
trusteos, ngents or otherwise and either aione or in conjuncbion with
others and to procaure the Company to be registered or recognised in any

colony, dependency or mandated territory or in any foreign country or
place,

To lend and advance money or pive credit to such persons, firms or
compunies, on such terms as may seem oxpedient, and in particuler to
¢ustomers and others having dealings with the Company, and, to give
guarantoos or become surcty for any such persons, firms or companies.

To borrow or raise money in such manner as the Company shall think fig,
and in particular by the issuo of debentures or debenture stoek (merpetual
or obherwise) and to securn the Tepuyment of any money borrow. 1, raised,
or owing, by mortgage, charge, or lien upon the whole ox any part of the
Company's properby or assets (whether present or future), including its
uncalled capital, and slso by a similar mortgage, charge or lien, to sccure

and guarautce the performance by the Company of any obligation or
linbility it may underbolke.

To draay, make, accept, endorse, discount, oxecute, and issue promissory
notes, bills of exclhunge, billg of lading, warrants, debsnjures, and other
negotiable or fransforable instruments,

To subseribe for, take, purchase, or otherwise acquire and hold,
sheres or other intercst in or seourities or assets andfor labilities of any
other person, firm or company having objects altogether or in part similar
to those of this Company, or carrying on any business capable of being
conduocted so as directly or indirectly to benofit this Company.

To not as agents or brokers and as trustees for any person, firm or company,
and to mdertake and perform sub-contracts, and alse o ach in any of
tho businesses of tho Company through or by means of rgents, brokess,
gub-contractors or others,

I Re————e T
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To remunerate any porson, firtn or company, 1-ell(l_el'illg‘ser\:it:es to this
Company, either by cash payment or by the granting of oplions 1o take
shares or securities of the Company or by the allolmoent of _shuﬁre:s or
coensities of the Company to him or them eredited as paid wp in il or
in part or otherwise as way bo thousht expedient,

To support and subseribe or guarantee money to any choritable, educu-
tional, social, or public object, and any institution, society, or ¢Jub which
may be for the benefit of the Company or its employces or custonmers or
may be connected with any town or place where the Company carries
on bus‘ness ; {o give peugions, aratuities, or chaxitable aid to any person
or persons who may have served the Company, or to the wives, nhildren,
or other rclatives or dependents of such persons ; to muelko payments
townrds insurance ; and to form and contribute to provident and benetit
funds for the benelit of any person employed by the Company, or of the
wives, childven, or other relatives or dependents of such persons.

T promoto any other Compnty for the purpose of acquiring all or any of
the property, and undertaking all or any of the liahilities of this Company,
or of undertoking any business or dperations which may appear likely to
asgigh or bene(it fhis Company, or to enbance the value of any property
or Lusiness of this Company, and to place; or* guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the
ghares or secarities of any such compuny as aforesaid.

To goll, lease, underlease, or otherwise dispose of the whole or any part
of the property andfor undertaking of tho Company, oither together or
in portions, for such considerations andfor rent as the Company way
think fit, and in partipular for shares, debenbures, or securities of any
Company purchasing the snmo. .

o distribute smong tho members of the Company in kind any property of
the Company, nnd in particular any shares, debentures, or soeouvities of
other Companies helonging to this Company or of which this Company
may have the power of disposing,

o do all such other things as may be deemed incidental or conducive to
tho attainment of the above objects or any of them.

Phe objocts sot forth in any sub-clanse of this clanse shall nok, except
when the contoxt oxprossly so requires, be in anywise limited or restricted
by reforenco to or inforonco from the terms of any other sub-clause. None
of such sub-clauses or the objoets therein speoified or the powors thereby
conferrod shall be deomod subsidiary or ancillary morely to the objects
mentioned in the firsh two sub-clauses of this clauso or either of them,

but tho Company shall have full power to exoveiso nll or any of the powers -

m_nforrad by any part of this clanso in uny part of the world and not
withstanding that the business, undortaking, property or act proposed
to be !;m.nsac(;ed, noquired, dealt with or porformed do not fall within
"the objects of the first two sub-clauses of this clanse or either of them.

The liability of the Members is Limited,

.“\‘
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5. The share capital of the Company is £/99€ divided into /2¢ shares of
£] each.

"The Company has power from time to time to issue shares in satisfaction of
bonug dividends and to increase or reduce its Capital, and to issue any shares
in the original vr inereased Capital with preferrod, deforved or other special rights
or sueh restrictions, whether in regoard to dividend, voting, return of capital, or
otberwise as the Compsny mey from time to time determine, and to vary the
vights and privileges of any class of sharcs (unless otherwige provided by the
terms of issue of the shares of such elass) in such manner os set forth in
the Company's Axticles of Asseciation.
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TWle, the geveral persons whose Names, Addresses, and Descriptions, eare
subseribed are desitous of being formed. into a Compniy in purauance of this
Apmerandum of Association, and we respectively agree to take the number of
shares in the Capital of the Company set opposite our reepective names.

NAMRS, ADDRESSES AND DESCRIPTIONS OF SX;SISL"R[BEILS. i
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Dated this  / f day of L-%‘K/‘/’Wé‘/ 1948,

Wituoss to Lhe ahove ‘?Mures —
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THE COMPANIES ACT, 1829,

COMPANY LIMITED BY SHARES.

Articles of Dgsociation

— OF -

Walter Ainsbury & Sen Limited

PRELIMINARY.

1. Subject as hereinefter provided the regulations of Table “A” in the first
Hehedule to the Companies Aok, 1929, shall apply to this Company.

2. The following clauses of Table ¢ A,” namely 3, 21, 22, &4, 45, 54, 59, 64,
65, 60, 08, 69, 70, 72, 82, 83, 92, 101 and 104 shall not apply, ond clauses
19 and 73 to S0 of Table “A” shell be modified as hereinafter appoaring.

3. Tho Company is o ** Private Company * within the meaning of Section 20
of the Companics Act, 1920, and aceordingly (1) no invitation shall e jasuved to
the public to subseribe for any sharcs or debentures of the Company; (2) the
number of the moembers of the Company (not including persens who are in the
omployment of the Company, and persons, who, having been formerly in the
employment of the Company, were while in that employment andl have continued
after the determination of that employment to be imembers of the Company)
shall be limited to fifty, provided, that for the purpose of this provision where
two or more persons hold one or more shares in tho Company jointly, they shall
bo treated as a singh member, and (3) the right to transfer the shares of the

(S »mpany is restrioted fn manner appearing in Clauso 10 of Table “A” as modified
by Avticle 6 hereof.

SHARES,

4, The Company shall be entitled to treat the porson whose name apponrs
uponr the Rogister of Mombers in respect of any share v the ahsolute owner
thereof, and shall not be under any obligation to revegnie v - irust or equity
or equitalle ¢laisa to or partinl inlereit in such shaie, whetlicr or not it shall
have express or other notice thereof,

W
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5. The rioats attached to onp cuass of share fua 55 otherwise provided by the
rersao 4 1sue of $he shares of that clacs, Moy b varied with the FOnSent i writing
of the holders of threa-fourths of the issned sharcs of thut ewss or "Witilr!he
sanction of an extraordinary recolution passad at & separate general meeting of the
holdes of the shares of the class. To every sueh s¥parate general meeting the
provisions of these rermlations relating to general meetings shall mutalis mu!an;shs
apply, but so that the ne-essary quorum_sha'ﬂ ke two mersons at least _holdmg
e reprezenting by prosy one-thitd of the issued shares of the class nnd that any
t.older of shares of the clase present in person of by proxy may demand & poli.

6. The Directors 1iay at cny time in their ahsolute «nd uncontrolled _discreﬁou
refuse to reco:..jss any transfor of shares + end Clause 19 of Table <A™ ghall be
modified accordingly.

7. Subject to the provisions of Clause 35 of Table ** A,” the shares shali be
under the contral f the Directors, who may allot and dispose of or grant options
over the same to such persons, onsuck. erms, and in such manner as they think fit.

8, Ttshal be lawful for the Compuny to pay commigsion fo any person
in consideration of his subscribing or agreeing to subseribe whether absolutely or
eonditionaily for any shares in the Company, ot procuring or agreeing t0 proeure
subscriptions, whether absolutely or conditioral, for any shares in the Company,

to any amount not exceeding five per centum of the price at which the shares are
jsaued,

TRANSFER OF SHARES.

9, Subject to Article 6 no shares shall without the permission of the Directors
or seve as hereby otherwiso provided he sold ox transferred to any person who
{s not & member of the Compary so long as any member is wiiling to purchase the
game ab their fair value, which shall in default of agreement be the price certified
by the Anditors under Article 19 lereof. Provided nevertheless that not-
withstanding anything in this article contained any share held by a member
may be transferred by such member to his or her father or mother, wife or husband,
or to any lineal issue of such member ot to the wife or husband of any such issue.

10. Tn order to eset rtain whether any member is willing to purchase a shere
at Lhe fair value the proposing transferor shall give notice in writing (hereinafter
called * the Sale Notice ™) to the Company that he desires to sell or transfer the
shares. Every such notice shall spoecify the denoting number of the shares which

the proposing transforor desires to sell, and shall constitute tho Dircctors his

agonts for the sale of the shares to any member of the Company. No such notico
shall be withdrawn excopt with the consent in writing of the Directors.

1L If tho Company shall within thee calendar months after service ¢f a
Sale Notico, find a momber willing to purchase any share comprised thercin
(horoinafter described ns * the purchasing member **} and shall give notico thoreof
t; tho proposing transferor the latter shall bo bound upon paymeat of the fair
value to transfor the share to the purchosing member.

12. If in any, case the proposing transferor after having bocome bound as
aforcsaid malkes defoult in transferring the share the Company may receive the
purchuse moenoy and shall thereupon cause the name of the purchasing momber
to bo entered in the Register as the holder of the share and shall hold the purchase
monay in trust fog the transfaror. The receipt of the Compauy for the purchase
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monoy shall be w good discharge to the purchasing member and after his namé has
been enteved in the Register of Members in purported excreise of the aforesaid
puwer the validity of the proceedings shall nof bo questioned by any person.

13. If the Company shall not within the space of three calendar months after
“eing served with a Sale Notice find & purchasing membor for all or any of the
sharcs comprised therein and give notice in manner aforesaid, or if through no
defalt of the proposing transforor the purchaso of any shares in respect of which
such last mentioned notice shall be given sl.all not bo completed within 21 days
from the sorvice of such notice the proposing transferor shall at any time within
gix months thereaftor be at lberty to rcceive offers from non-membors for the
purchase of the shares comprised in the Salc Notico. Provided always that if the
proposing transferor is willing fo sell at a price offered which is lesy than the
certified fair value he shall bofore accepting the same submit such offer i~

{¢) Tn the first place io all the other mewmbers of the Company holding shares
of the sane class other than the proposing transferor, and if such share-
loldors (or one uf them) shall submit o similor offer within 21 clear days
of the receipt of the notice of the ofier such similur offer shall be deemed
to have been nccepted by the proposing transfercr.

() In the second place (as to any shares in respeet of which the holders of
shares of the same class shall not have submitted o similar offer) to the
remaining shuroholders of the Compony other than the proposing
trangforor, and if such shareholders (or one of them} shall submit a similar
offer within 28 clear days of the receipt of the notice of the offer, such
ghnilar offer shall be deemed to have been accopted by the proposing
transferor so far as it relates to shares not purchased by the holders of
ghares of the same class undor sub-clanse {«) hereof.

4. The Directors shall with o view to finding s purchasing member as
aforesaid

(@) offer any shares comprised in o Sale Notico to all the obher members of
the Company holding shares of the samo class other than the proposing
transferor as nearly as may be in proportion o the existing shares of such
olass hold by thom respoctively ;

(6) offer any shares not required by the holders of the shares of the same class
to the remaining sharehoiders of the Company other than the proposiog
transforor as noarly as 1agy bo in proportion to the existing shaves held
by them respectivoly.

The offors shell in each case limit the time within which tho shares if not
accepted will be deemed to bo declined and may notify to the membors that any
member who desives an allobment, of shares in excess of his proportion should in
his roply show how many excess sharoes he desires to have, and if all the members
do not claim thoir proportions tho unclaimed shares shall be used in satisfying the
claims in excoss.

If any shares shall not be capable without fractions of heing offered as afore-
gaid {ho samo shall be offored to the members holding shaves of the same class or
some of them, and failing them to tho othor sharcholders in such proportions or
in such manner as way e determined by lot to be dtawn ander the dirention
of the Dircatora. . .
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15. (1) In the the event of the death of any meiber of the Company the
other members holding ghares of the same clags and the remaimng shaveholders
shall have the aption of purchasing at their fair yalur 1hio shares ot thg decezsed
member in such proportions and in {he 1ik» mannc e as set forth in Articles 10 to
14 hevvof with the substitution of the ** Legal Personal Representatives "' for the
** Propositg Transferor,” but for this purpose the Legal chrsonal Representatives
chall he deemed to have given to the Company & Yale Notico and the time within
v hich the option is to be exorcised shall commenca from the date of the denth
of the decensed member.

Provided tlat this clase slall have no effect +—

(@) In the cesoof a momber of the Company Lecoming beneticially entitled to
the shares of o deceased member under Lis or her Will or intestacy ; or

() In case the widow, widower andfor children of & deceased member shall
bo beneficially entitled to such deceased member's ghares under his or her
Wil or intestasy or in cose the exceutors or administrators of such 2
deceasod member shall within two calendar months after the death of the
member rive notiee to the Company thut they intend to transfer the
deceased membier’s shares to the widow, widower andjor children of the
deconsed memper forthwith or in the case of minors, a8 and when thoy
attain the age of 21

2) In the event of o member becoming o bankrupt the other members
holding shures of the samo class and the remaining sharcholders shall have the
option of purchasing at their fair value tho shares of the bankrupt member int such
proportions and in the like manner us sot forth in Articles 10 to 14 hereof with
the substitution of the ** Trustes in Bankruptey * for the * Proposing Transforor,”.
but for this purpose the Trustee in Bankruptey shadl be deemed to have given
to the Company o Sale Notico and the time within which the option is to be

oxoroised shall commence from the date of the Recciving Order made against the
bankrupt membor.

16. Notwithstanding anythi g horeinbefore contained the Company in
General Meoting may make, ant from time to time vary, rules a3 to the mode in
which any share specified in any Salo Nolice shall be offered {o the members

and non-merbers and as to their rights in rogard to the purchase thereof, andin

perticular may give any member or class of members a preferential right to
purchase the same. '

17. The provisions as to transler cuntained in the preceding Articles shall not
apply to o transfer of shares desirved to bo made merely {or the purpose of efectuat-

ing the appointment of new Trustees provided that it is proved to the satisfaction
of the Directors that such is the cuse, ‘

) 13, l\ou\uthsm:nr.hng anything herein contnined no share shall be sold or
transforred to any infant, bankrupt or o person of unsound mind.

19, The fair value mentioned in tho i 5

0. ¢ i provious Ariieles shall bo such a sum us
the Auditor for the time being of the Company certifies in writing to bo in his
opinion the fair value and in so certifying the Auditor shall be considered as acting

as an oxpert and not as an arbit i itrati
a5 an ox tl o o s an arbiteator and accordingly the Arbitration Act, 1889,

TRANSMISSION OF SHARLES,

20. (1) Subject to tho provisi i i
: ¥ provisions of the preceding Articles on the death or
bankruptey of any member (not being ore of sevemlbjoint holders of a share)

the
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the executors or administrators of such deceased member or the Trustes in
Banlruptey of such bankrupt as the case may be shall bo the only person
recognised by the Company as having any title to sueh share.

(2} The Directors shall in the case of any person becoming entitled to a share
in consequence of the death or bankruptey of & member have the same right to
decline or suspend rogistration as they would have had in the case of a transfer
of a shave by the decoased or bunkrupt person before the death or bankruptey.

(3} A person becoming entitled to a share by reason of the death or bankruptey
of the holder shall be entitled to the same dividends and other advantages to which
he would be entitled if he were the register d holder of the shares except thet he
shall not, notwithstanding anything herein contained, before being registared as
a member in respect of the share, be entitlert in respect of it to exercise any right
conferred by membership in relation to mectings of the Company.

GENERAT. MEBTINGS.

21, The business of an Ordinery General Meeting shall be to receive and
congider the actounts and balance sheets and the reports of the Directord and
Aud{ ors, t tledt Directors in placé of those rétiring, to elect Auditors and fix
their remuneration, to dutlete dividends and to determine remuneration ‘to
Divectors pursuant to Article '28 'or additional remuneration to Directors under
any Serviee Apreement. All othor business transacted ab an Ordinary Meeting
and all business trénsacted wt dn Extraordinary Meeting shall be deemed special.

22, Notwithstanding anything herein contained the Company in General
Meeting shall-have power to appoint an additions] Divector or Directors, and may
by IExtraordinary Resolution from time to time and at any time determine that
any Director or Direvtors shall be o pormanent Director or Directors and shall

not be suobject to retiroment by rotation whilst holding the required share
qualification. .

23. No busifiess sholl be transacted at any Gencral Moeting unless & quormmn
of membors is present at the timeé “hod 'the nicoting prbveeds’ to bisiness : save
as herein otherwise provided, two members personally present s‘hv,*ll be & quorum.

. L L LI W Fyoa

24, On a show of hands every member present in person shall have one vote,
and on & poll every member present in person or by proxy shall have one vote for
every sharoe hold-by him. cor T ’

28, The instrumont appointing a. proxy shall be in writing under the hand
of the appointor or of his attorney duly authorised in writing, or, if the appointor
is o corporation, either under soal or under the hand of an offieer or attorney
duly authorised. No person shall be appointed a proxy who is not & member of
the Company and qualified to vote, save that a corporation being o member of
the Company may appeint as its proxy any officer of such corporation whether
w member of the Company or not, : -

DIREQIORS.
26. ‘The number of Direstors shall not be less than two or more than five,

27, The lirat Directors of the Company shall be Walter Ainsbury, Fredorick
Jesse Aingbury, Joseph Hournshaw Aingbury and Arthur Binghaw, and they shall
nob be subjoct to rofircment so long as they hold the required qualificatioh. The
qualification of every Director shall be the holding of shaves in the capiial of the
Compony to the nominal value of £1.
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9% The remuneration uf the Directors {other than remuneration paid to
them s servants of the Company under Service Agrecanents or otherwise which
remuneration shall ke determined by the Directors and also remuneration payakle
under Article 29) shall from time fo tire bo determined by the (Company n
General Meoting, ‘The Directors shall also L paid suck travelling, hotel and other

LEPENSes A8 May reasonably he ineurred by them in. the execution of thei duties.

9. ‘1ne Directors of the Company may from time to time appoint any one or
wore of their body to be Managing Director or Managing Directors at such remunera-
tion (whether by way of salary or conunission or participation in profits or partly in
one way and partly in another) as they may thinl fit and may vestin such Managing
Director or Managing Directors such of the powers vested by the Articles of
Ascociation or otherwise in the Directors generaily as they moy {hink fit and such
powers may be made exercisable for such period or periods and upon such
conditions and subject to such restrictions and generally upon such terms as
they may determine ; a Managing Director ghall not, while he continues to hold
that office, be subject to retirement by rotation and he shall not be taken into
nceount in determining the rotation of retirement of Directors or the number of
Dirsctors to retire but {subjeet to anything herein otherwise contained or to the
provisions of any contract between him and the Company) he ghall be subject to
the same provisions as to resignation a8 tho other Directors of the Compuny and
he shall ipso facte and immediately cease to be Managing Director if he cease to
hold ihe office of Director from any causo, or if the Company in General Meeting
resolve that his tenure of the offico of Managing Director he determined,

30, Until the Compony in General Meeting shall otherwise resolve, ths
Directors may borrow or raise money in such manner as they shall think fb and
in particular by the issue of debentures or dobenture stock perpetual or otherwise,
and to secure the repayment of any money borrowed, raised, or owing, by mort-
gage, charge or lien upon the whole or any part of the Company's property or
aggots, whether present or future, including wnealled capital, and also by o similar
mortgage, chargo or lien, to secuze and guarantee the performance by the Company
of any oblipation or liability it may undertalke,

31. The Directors sholl couse minutes to be maade in books provided for the
pUurpos:s —

(@) of all appointments of officers mede by the Directors ;

{6) of the names of the Diwectors prosent at euch meoting of the Directors
and of any committeo of the Directors ; and

{¢) of all resolutions and proceedings at all meotings of the Company and
of the Directors and of committees of Directors.

39. The office of a Director shall be vacated, if the Director

(@) becomes a bankrupt; or
(b) becomes of unscund mind ; or
(¢) ceasei Jgg’be & Director by virtue of Section 141 of the Companios Aot,
;or
(d) becomes prohibited from being & Dircctor by roason of any order made
under Sections 217 or 275 of the Companies Act, 1929 ; or
(¢) resigos his office by notica in writing to the Corapany.

But any act done in good faith by a Dircotor whose offico is vacated as aforesaid
shall boe valid unless; prior to the doing of such act, written nobice sholl have heen
served on the Company or an entry shall bave been made in the Directors’ Miuute
Book stating that sueh Director has censed to be & Director of tho Company.

U P PP
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33 A Director may hold any office or place of profit under the Compeany
{other than that of Auditor) in conjunetion with the office of Director and may
told sny office or placo of profit under any Company in which this Company
:-,l.mll he o shareholder or otherwise interested, and may contract with. the Company
vither as vendor, purchpser or otherwise, nor shell any such contract or any
(-outra.ct- or arrangement entered into by or on hehalf of tho Company, in which
the Director shell be in any way interested be avoided, nor shall any Director be
linble to account to the Company for any profit arising from any such office or
place of profit, or realised by any such contract or axrangement by reason only of
such Director holding that office or of the fiduciary relations thereby established,
but it is declared that the nature of his inlerest must bo disclosed by him at the
nceting of the Directors at which the confract or arrangement is determined, if
his intercst then exists, or in any other case ab the first meeting of the Directors
witer tho acquisition of his interest. No Dircctor shall as a Direetor vote in respect
of any contrnct ov arranggment in which he is so interested as aforesaid, and if he
do 0 vote his vote shall not be counted, but this probibition may af any time or
times bo suspended or relaxed to any extent by o Ceneral Meeting, and such
prohibition shall not apply to any contract by or on behalf of the Company to give
the Directors or any of thom any security for advances or by way of inclemnity
or 10 the allotment of shares or debontures to & Director or to any Agreement for
Service between the Company and the Directors. A general notice thata Director
ix 1 member of uny specified firm or company and is to be regarded as interested
i1 all transactions with that finn or Company, shiall be » sufficient disclosure undor
{liis clause as regards such Director and the said transuctions, and dfter such gonoral
notice it shall not be necessary for such Director to give & special notice relating
to any particular transaction with that firm or Company.

3¢, Tho quorum necessary for the transaction of the businass of the Direotors
may be fixed by the 