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NOTICE OF ILLEGIBLE DOCUMENTS

{ Curpanics Mouse regreés that documents in this company’s
microfiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful,

Companies House would like to apologise for any
inconvenience this may cause.
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i COMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE

' aries House 15 a registry of compary information. We cafry out bas:c chacks to_m:ake sure that aecuments
g:vmeﬁggglsﬂﬁly completed and signed, but wo do not have the statutory power or t_:apab:llily o venf_y the a:cc‘:,Jrlz‘l"cy c,i
i tho information that comparnies send to us, We accepl all information that compamesiﬁe [ver tg u; |nlaoc ‘ ;1 t :}:n:
place it onthe public recore. The fact that the. Informalion has been placed on the public recerd shoukl nat be taken
to indicate that sompanies House has verified or valldated i In any way.
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I DECLARATION of Compliance with the requirements of the
Do Marananies Act, 1948, on application for registration of a Company.

Pursuant to Section 15 (2).
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g Ipsert the
BT Name of the
L Jomprny. PROCON. { GREAT_BRITAIN)
e LIMITED.
?; g

¢ .
L wRFEE
3 ted by
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R - Slaughtor and May (. J&SI-I/TPW.]....
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| " 18 Austin Friars,
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: JLondon, . Belala
. ; The Solicitors’ Law Stationery Soclety, Limited
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WD o of the Do solemnly and sincerely. declare that T am (¢)...A.iselieditor.of.
“ Suprems Court

or in Scolland *a
ét.‘]icitl?r‘;)“ongv‘gcd’ the Suprems Court engagsd in the fommablon
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w *
#A person named
“in the Articles of
 Asgocintion o8 o
“Diroetor or

N L L

e of _Procon.{Great. Britain)

Limited,

And that all the requirements of the Companies Act, 1948, in respecet of

matters precedent to the registration of the said Company and incidenﬁal‘

thereto have besn complied with, And I make this solemn Declaréutir{n

conscientiously believing the same to be true aud by virtue of the provis%ions
: ' )

of the Statutory I')ecla;m‘r-ions Act, 183B. '
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THE STAMP ACT 1891

(34 & 33 Vier, Ui, 380

GOMPANY LIMITED BY SHARES.

Statement of the Pominal Capital

Or

pROGON (GREAT BRITATR) N 510 1

LIMITED.

arsuant to Section 112 of the Stamp Act 1881, as amended by Section 7 of ‘{
the Finance Act 1899, Section 89 of the Finance Aot 1920, and :

Section 41 of the Finance Act 1933

t
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NOTE.—The Stamp Duty on the Nominal Capital is Men Shillings for every £100 s
or fraction of £100. :

This Statenent Is to be filed with the Memorandum of Association or, other R
Document when the Company Is registered. T L \"%
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THE SOLICII'ORS’ LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.11 6 Victorls Street, s
15 Hanover St eet, W,1; 55.59 Newhall Strcet, Birmingham, 3; 19 & 21 North John Street, Liverpopl, 2%
5 St, James's Square, Manchester, 2; 75 St Mary Street, Cardin ; and 157 Hops Street, Glagsgnvy, .2,
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. PR0CON {GRIAT BRIPALL) ... .. . .. .. Limite

Cis £.55,000 o e , divided into:

. eqc

6,000 _Ordinary. . . . Shares-of... £l

T e e e e S hArES O T T T T I I T I e

Doted the . ... Y0 s DR day of.... AUEUSE s e 10D L

*Phis Statement showld be signed by an Officer of the Company, or
by ihe Solicitor(s) engaged in tho formation.
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PROCON (GREAT BRITAIN) LIMITED

1, The name of the Company is “Procon (GrpaT Brrram)
Eoyrrren.” :

2. The Registered Office of the Company will be situate in
Fmgland.

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

(1) To eonstruct, erect, supply, assemble, equip, operate, import,
1301‘t or otherwme deal in heaters, condensers, distillers,
separators, conveyors and other appliances, devices, machin-
Lery, apparatus, equipment and processes of every kind, for_
producmg, chstﬂhng, eracking, treating ,» Processing, separa-
ting, combinir.. “ending, cundensmg, refining, manufae-
tering, storing, .wnsporting and digtributing, in any part
of the world, petrolemn_and other mineral oils and related
materials, produets and hy-products, and chemical and
chemical compounds of every kind and nature, together with
all parts, accessories and appliances capable of being used
in comnection therewith and to design, manufacture and
instal the same, and to carry on in any part of the world
any business relating to the winning, getting, distilling,
refining, storage, «upply and distribution of petroleum and
ather mineral oils or to the preparation therefrom of sepera-
ate produets and by-produets ncluding detergents, wetting
agents and emulsifying agents, or relating to the manufae-
ture, storage and disposal of chemieal substances of any
nature whatsoever, :

(2) To carry on the husiness of engineers, contractors, builders,
carpenters, machiniste, metallurgists, electricians, and
~ designers, manufacturers and suppliers of p]ant and equip-

ment and installations of all kinds, ‘ e
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(3) To render technical, eonstractional, adeisory, sapervisory

(4)

and other serviees {o any compauy, firm of person I
relution to any setivities similar to any business which the
{lompany has power to earry M.

To earry on any other husiness or activity and do anything

of any nature which may seem to the Company capalle of
heing conveniently carried on or done in conneetion with
the above, or calenlated divectly or indirectly o enhance
the value of or 1ender more profitable any of the Company’s
husiness or property.

(5) To acquire for any estate or interest und to take options

over, construet and develop any property, real or personal,
or rights of any kind which may appear to be necessary
or eonvenient for any business of the Company including
shares and other interests in any company the objects of
which include the earrying on of any business or activity
within the objects of this Company.

(6) To obtain or aecquire by application, purchase, licence, or

otherwise, and to exercise and use and grant licences {o
others to exercise and use patent vights, brevets d'invention,
concessions or protection in any part of the world for any
invention, mechanism or process, seeret or otherwise, and
to disclaim, alter or modify such patent rights or protection,
and also to acquire, use and vegister trade marks, trade
names, registered or other designs, right of copyright or
other rights or privileges in relation to any bhusiness for the
time being carried on by the Company.

(7) To cnter into any guarantee, contract of indemnity or

suretyship and in partieular (withont prejudice to the
generality of the foregoing) to guarantee the payment of
any prineipal meueys, premiums, interest and other moneys
secured by or payable under any obligations or securities
and the payment of dividends and premiums on, and the
repayment of the capital of, stocks and shares of all kindg
and descriptions, '

(8) To lend money to, or grant or provide eredit or financial

accommodation to any person or company in any case in
which such grant or provision is considered likely directly
or indirectly to further any of the ohjects of the Company
or the interests of its Members.

(9) To invest any moneys of the Company not immediately

required for the purposes of the husiness of the Company
in snch investments (other thay shareg in the Company or

?a_v,,t,:_
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itsholding company, if any) and in such manuer as may
feom time to fime he determined, amd to hold, sell or other-
wise deal with sweh investinents.

(10) To amalgamate with or enter into parinership or any joint

(11)

(12)

(13)

(14)

(15)

(16)

purse or profit-sharing arrangement with, or to co-operate
or participate in any way with, or assist or subsidise any
company or pevson carrying on or proposing to carry on
any business within the objects ol the Company.

To borrow and raise money und secure cr discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by mort-
gages of or charges upon the undertaking and all or sny
of the real and personal property (present and future), and
the uncalled capital of 1lie Company or by the ereation and
issue of debentures, Jebenture stock or other obligations
or securities of any deseription.

Po sell, exchange, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof for
such consideration as may be thought fit, and in particular
for stocks, sharves, debentures or other obligations or
securities, whether fully or partly paid up,.of any other
company.

To give any remuneration or other compensation or reward
for services rendered or to Dbe rendered in placing or
procuring subscriptions of, or otherwise assisting in the
issue of, any shares, debentures or other securities of the
Company or in or about the formation of the Company oxr
the eonduet of its business.

To establish or promote, or coneur or participate in estab-
lishing or promoting any company the establishment or
promotion of which shall be considered desirable in the
interests of the Clompany and to subseribe for, underwrite,
purchase or otherwise acquire the shaves, 3tocks and
securities of any such company, or of any company earrying
on or proposing to carry on any business or pctivity within
the ohjects of the Company.

To procure the registration or incorporation of the Company
in or under the laws of any place outside Englani

Mo subseribe or guarantee money for any national, charitable,
henevolent, publie, general or useful object or for any

—————
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eshibition. or for any purpose which may be considered
likely directly or indirectly to further the objects of the
Company or the interests of its Members.

(17) To gront pensions or aratuitics fo any officers or cmployees
or ex-officers or ex-employees of the Company, OF of its
predeeessors in business or of its holding eompany OT
suhsidiary companies (if any), or to the relations, connec-
tions or dependants of any such persons, and to establish
or support any associations, institutions, elubs, building and
housing schemes, funds and trusts which may be considered
caleulated to benefit any such persons or otherwise advance
the interests of the Company or of its Members.

(18) To undertake the management of any property or under-
taking and to act as treasurers, gecretaries, managers,
registrars, or transfer agents for any other company.

(19) To distribute any of the property of the Company among
its Members in speeie cr kind.

(20) To do all or any of the things or matters aforesaid in any
part of the.world and cither as prineipals, agents,
contractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction with
othaers.

And it is hereby declared that the word “ company ¥ in this clause,
except where used in referemce 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 that the objects specified in the different paragraphs of
ihis elause shall not, except where the context expressly so requires, be
in anywise limited or restricted by reference to or inference from the
terms of any other paragraph or the name of the Company, but may
be carrvied out in as full and ample a manner and shall be construed in
as wide a sense as if cach of the said paragraphs defined the objects
of a separate, distinet and independent company.

4. The liability of the Members is limited.

5. The share capital of the Company is £5,000, divided into 5,000
chares of £1 each, and the Compaxny shall have the power to divide the
original or any increased capital into several classes, and to attach
thereto any preferential, deferred, qualified or other speeial rights,
privileges, restrictions or conditions.

-
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W, the several persons whose names and addresses are subseribed,
are desirous of heing formed into a C'ompeny, in pursuasee of this
Mewmorandum of Assoriation, and we respeetively agree to take
the awher of shaves in the capifal of the Company set opposite

ullr respeetive nanes. 'r

|

Number of Bhares }

NAMES, ATDRENSES AND DESCRIPTIONS OF SUBSCRIBERS, taken by each .
Subasriber. ‘

Aw T b L s e e——b— e r—— G a1 r Tx = rme e i SR

Q»ﬁc‘;m-ﬁc! {&;W’:}T’QIUS’ Qw— S

3 N7t Foenss ;
)
|

DATED the I?{Kday of Qw?«usl‘ , 1951,

WITNESS to the above signatures—

/“:)
/8. /77«%‘“9;7
W E-cn

‘c;FM.
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PROCON (GREAT BRITAIN) LIMITED

TABLE A.

1. "he regulations in Table A in the First Schedule to the
Companies Act, 1948, shall not apply to the Company except to the
extent that they are expressed to be incorporated herein,

INTERPRETATION.

9. In these presents if not inconsistent with the subject or

context :—

e words standing in the first eolumn of the following Table shall
bear the meanings set opposite to them respectively in the second column

thereof.
‘Worps. MEANINGS.
The Act The Companies Act, 1948.

These presents ...

The Office

The Seal

The United
Kingdom

The Board

The Register

Tn writing

Paid up

These Articles of Association as now framed or
as from ime to time altered by special
resolution.

The Registered Office of the Company.
The Common Seal of the Company.

Great Britain and Northern Treland.

The Board of Directors of the Company or the
Directors present at a duly eonvened nieeting of
Directors at which a quorum is present.

The Register of Mewabers of the Company.

Written or produced by any substitute for writing,
or partly written and partly so produced.

Paid up or eredited as paid up. .

Words importing the singular number only shall inclnde the plural

number aad vice versia;

sy
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Words importing the waseuline gender only shall include the
feminine gender;

Words imporiing persons shall inelude corperniions:
I

The expressions * dehonture * and “ debenture holder ™ ¢hall inelude
debenture stosk and debeninre stockholder;

The expression ¢the Seeretary” shall include a temporary or
assistant Secretary and any person appointed by the Board to perfonn
any of the duties of the Seeretary;

The expression “ dividend ” shall include honus;

Relerence to any provision of the Act shall be construed af a
reference to such provision as modified by any Statute for the time heing
in foree.

3. Subject to the last preceding Article, any words or expressions
defined in the Act shall, if not inconsistent with the subjeet or context,
bear the same meaning in these presents.

PRIVATE COMPANY,
4. The Company is a Private Company and accordingly :—

4 (1) The number of Members of the Company (exclusive of
: persons who are in the employment of the Company and of
persons who, having been formerly in the employment of
the Company, were while in such employment and have
continued after the determination of such employment to be
Members of the Company) is limited to fifty. Provided that
where two or more persons hold one or more shares in the
Company jointly, they shall, for the purposes of this Article,
be treated as a single Member.

e, o

T

é'y (8) Any invitation to the public to subseribe for any shares or
! debentures of the Company is prohibited,
?

(0) The Company shall not have the powér to issue warrants to
hearer.

(p) The right to transfer shares is restricted in manner herein-

after provided.

BUSINESS.

8. Any branch or kind of business which the Company is either
expressly or by implication authorised fo undertake may be wndertaken
hy the Doard at such time or times as it shall think fit, and further may
be suffered by it to he in abeyance, whether such branch or kind of
husiness may have heen aetually commenced or not, so long as the Board
may deem it expedient not to commence ox proceed with the same,
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6. The Office shall be at swh place ir England as the Board shall
Fronu tume to time appeint,

7. No part of the funds of the Company shall he employved in the
stubscription. or parehase of or in loams wpon the seenrity ot
the Clompany’s shares vr those of its holding company (if any) and the
Carspany shall not give, whether directly or indiveetly, and whether by
means of a loan, guarantee, the provision of security or otherwise any
tinencial assistanee for the purpose of or in conneetion with any
purchase or subreription by any persoa of shares in the Company or
In its holding company (if any) nor make, or guarantee or provide ary
security in eonncetion with, a loan to any Director of the Company or
ot its holding company (if any); but nothing in this Article shall prohibit
transactions authorised by sections 54 or 190 of the Act,

SHARE CAPITAL,

8. The share capital of the Company is £5,0600, divided into 5,000
Ordinary Shares of £1 each.

9. Without prejudice to any special rights previously conferred
on thd holders of any shares or class of shaves, any share in the
Company may be issued with or have attached thereto such preferred,
deferred or other speciai rights or such restrictions, whether in regard
to dividend, voting, return of capiial or otherwise an the Company may
from time to time by resolntion determine.

10. 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, ox at the opticn of the Company nre
to be liable, to be redeemed on such terms and in such manner as the
Compan: =ay by special resolution determine.

MODIFICATION OF RIGHTS.

11, Subject to the provisions of section 72 of the Act, all or any
of the speecial rights and privileges for the time bheing attached to any
class of shaves for the time being issued may from time to time (whethor
or not the Company is being wound up) be altered or abrogated with
the eonsent in writing of the holders of not less than three-fourths of
the issned shares of that class or with the sanciion of an extraordinary
resolution passed al a separate general meeting of the holders of such
shares. To any sueh separate general meeting all the provisions of
these presents as to general meetings of the Company shall mutatis
sntandis apply, but s that the necessary quorum shall be two persons
at loasi holéing or representing by proxy not less than one-third of the
issued shrres of the class, that every holder of shares of the elass shall

e e e c— e o
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e eartitlead on n pill to ane vote for vwery sueh share Leld by him, and
that i at any adjourned weeting of suel holders a quorum as above
defined be not presenuf these of sueh holders whe are present shall be a
yuorum,

12, The special rights conferred upon the holders of any shares
or vloss of shares shudl not, unless otherwise expressly provided by the
eonlitions of issue of sueh shares, e deemed to be altered hy the
ereation or issue of further shaves ranking pari passu therewith,

SHARES.
tg. Bubjeet to the provisions of these presents, the unissued
shaves of the Company shall e at the disposal of the Board, which
may allot, grant options over or otherwise dispose of them to such
persons, at suel times and for such consideration and upon such termms
and conditions ¢s the Board may determine, hut so that no shares shall
he issued at a diseount except in accordance with seetion 57 of the Aet.

14, The Company may exercise the powers of paying commissions
conlerred by section 53 of the Act, provided that the rate or amount
of the commission paid or agreed to be paid and the number of shares
whiell persons have agreed for a commission to subseribe absolutely
shall be disclosed in the manner required by the said section, and that
such eommission shall not exceed 10 per cent. of the price at which the
shures in respect whereof the same is paid are issued or an amount
equal to 10 per cent. of such price (as the case may ba). Such com-
mission may be satisfled by the payment of eash or the allotment of
fully or partly paid shares or partly in one way and partly in the othar.
The Clompany may also on any issue of shares pay such brokerage as
may be lawful,

15, If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or huildings or the provision of any plant which cannot be made profit-
able for a lengthened period, the Company may, subjeet to the conditions
and restrictions mentioned in section 65 of the Aet, pay interest on so
much share capital as is for the time being paid up and may charge the
same to capital as part of the cost of construetion of the yorks or
buildings or the provision of plant.

16. [xcept as ordered by a Court of eompetent jurisdietion or as
by law required, no person shall be recognised by the Company as
holding any share upon any trust, and tlo Compazry shall not he b{)und
by or be compelled in any way to recognise (even when having notice
thereol; any equitable, eontingent, futare or pariial interest in any
share or any interest in any fractional part of a share or (except onI;r
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s by these presents ox by iaw otherwise provided) any orher right in
respeet of any share exeept an absolate right to the entively thereof
in the registeved holder.

17. Every person whose name i3 entered as a Momber in the
Register shall be entitled, without payment, fo receive within two
months after allotment or lodgment of transfer {or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one closs, or several certifientes each for one or mMore
ol his shares of such elass upon payment of such sum, not exceeding
two shillings and sixpence, for evory certificnte after the first as the
Board shall from time to time defermine. In the ease of a shave held
Jointly by several persons, delivery of a certificate t¢ one of several
joint holders shall be sufficient delivery to all,

18. 1If » shiare certificate be defaced, lost or destroyed it may he
replaced on payment of such fee (if any) not exceeding two shillings
and sixpence and on such terms (if any) as to evidence and ndemnity
and payment of the out-of-pocket expenses of the Company of investi-
gating such evidence as the Board may think fit and, in case of
defacement, on delivery of the old cortificate to the Company.

LIEN.
19. Regulations 11 to 14 (inclusive) of Table “A” shall be deemed
to he incorporated herein.

CALLS ON SHARES.

20. Regulations 15 to 21 (inclusivs) of Table “A” shall be deemed
to he incorporated herein,

TRANSFER OF SHARES.

21, Subject to such of the restrictions of these presents as may
be applicable, any Member may transfer all or any of his shares by
transfer in writing in the usual common form or in any other form

which the Board may approve.

22, The instrument of transfer of a share shall be executed by
hoth the transferor and the transferee, and the transferor shall he
deemed to remain the holder of the share unti! the name of the
transferee is entered in the Register in respect thereof, All instru-
ments of transfer, when registered, shall be retained by the Company.

93. The Board may, in its absolute discretion and withont
assiening any reason therefor decline to register any transfer of shares
(whether or mot fully paid shares) te a person of whom it ghall not

o
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agpinove,  The Board ey alse dediive 1o register any transfor of

shares on which the Cuinpany hos o hen

%L The Board may alwo deeline to reeognise any instroment of
transtr nuless (—

(a) Sueh fee, nat ezeeeding twe shillings and sixpence, as the
Board may from titme £ time require is paid to the Company
in respeet thereof;

(8) The instrument of transfer is lodged with the Company
accompanied Dy the eertificate of the shares to which it
relates, and suek other ovidence as the Board may reasonably
require to show the right of the transferor to make the
transfer; and

() The instrument of transfer is in respeet of only one class
of share.

95, If the Board refuses to register a transfer it shall, within
two months after the date on which the transfer was lodged, send to
the transferee notice of the refusal,

96. The Clompany shall be entitled to charge a fec of two shillings
and sixpence on the registration of every probate, letters of administra-
tion, cevtificate of death ov marriage, power of attorney, distringas
nolice or other instrument relating to or affecting the title to any share.

TRANSMISSION OF SHARES.

27. Regulations 29 to 32 (inclusive) of Table “A’ ghall be deemed
to be incorporated herein.

FORFEITURE OF SHARES.

28, Regulations 33 to 39 (inclusive) of Table “A” shall e deemed
to he ineorporaied herein.

STOCK. )

20, The Company may from time fo time by ordinary resolution
convert any paid up shares into stock and may re-convert any stock
into paid up shares of any denomination,

30. The holders of stock may transfer the same or any part
thereof in the - we mamnner and subjeet to the same regulations as
and subjeet to which the shares from which the stoek arose might
previously to eonversion have been transferred or ag near thereto as
cireanstances admit.  The Board mav from tune to time fix the mini-
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ks amount of gtoel tronsferable aurd restriet or forkid the fransfer
of fractions of sueh mininman, but the mininam shall nat exrerd the
noiatal amount of the skare from which the stork arvose,

31, The holders of stock shall, aceording to the amowmt of the
stock field by them, have the sawme rights, privileges and advantages
as regards «ovidends, voting al general meefings of the Company and
olher matters as it they held the shares from which the stock arose,
it no such privilege or advantage {except participation in the
dividends and in assets on a winding up) shall be conferred by e
amomnt ol stock which would not if existing in shares, have conferred
sueh privilege or advaniage,

32 All such of the provisions of these presents &s are applicable
to paid up shares shall apply to stock, and the words “share” and
“ sharcholder ** herein shall inelude *stock” and  stockholder.”

INCREASE OF CAPITAL.

33. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amounts ag the resolution shall preseribe.

34, The Company may, by the resolution inexeasing the capital,
direct that the new shares or any of theiu shall he offered in the first
instanece either at par or at o premium or (subject to the provisions
of section 57 of the Act) at a disecount to all the holders for the time
being of shares of any class or elasses in proportion to the number
vf shares held by them respeetively or may inake any other provisions
as to the issue of the new shares. In default of any such direction
or so far as the same shall not extend, the new shares shall be at the
(iis.posul of the Board, which may offer, allot, grant options o—er or
otherwise dispose nf them to such persons and on such termis as it
shall think fit.

35. The new shares shall he subjeet to all the provisions of these
presents with reference to the payment of ealls, lien, vransfer, trans-
mission, forfeiture and otherwise and, unless otherwise provided in
accordance with these presents, shall he issned as Ordinary Shares.

ALTERATIONS OF CAPITAL.

3G. The Company may from time to time by ordinary resolu-
tion 1—-
f Conselidate and divide all or any of its share capital into
shares of larger amount than its existing shares,
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(5} Subeciivide ifs vhares er guy of themn into shares of wmader
amove than is faed Tn e Memwrandum of Asseefation
(eubjecs, nevertholess, to the provisions of section 61
(1) (1) of the Act), and so that fhe resoluiion whereby
any share ie subdivided may dotermive that as between
the holdvrs of the shaves resulting from such sub-division
ole o1 v of the shores may have any such preferred or
other speeial rights over, or may have such quelified or
deferred rights or be subject to any such restrictions as
compared with, ihe other or others as the Company has
power ta atfoech +. unissued or new shares.

(¢} Caneel any sbares which at the aate of the passing of the
resolution have not heen taken or agreed to he taken by
any person and (diminish the amount of its share capital by
the amount of the shaves so cancelled.

And may also by speeial resolution:—

(0} Reduve its share eapital and any capital redemption reserve
fund or any share preminm szcounf in any manpey and
with and subject to any incident authorised and consent
required by law,

FENERAL MBETINGS.

37. The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other meetings in that
vear, aud not more than fifteen months shall elapse between the date
of one annual general meeting of the Company aud that of the next.
Provided that. so long as the Company helds its first annual general
meeting within eighteen months of its ineorporation, it need not hold
it in the year of its incorporation or in the following yvear. The annual
general meeting shall be held at such time and place as the Board shall
appoint.

[}

88. All general meetings other than anmual general meetings shall
be called extraordinary general meetings.

39, The Board wmay, whenever it thinks fit, convene an exfra-
ordinary general meeting, and extraordinary general meehngs dall
also be eanvened on such requisition, or, in default, may he m)m fm\d
hy such requisitionists, as provided by section 132 of the Act. T at
any time there are not within the United Kingdom sufficient Direetors

capable of aeting to form a quornm, any Director or any two Members
vl the Company may convene an extraordinary general meeling in

the same manner ag nearly as possible as that in which meetings may
be eonvened by the Board. )
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NOTICE OF GENGRAL MERTOGS.

4. An anmwal weneral mweeting mid a weeting ealied {for the
passing of a speeial resslution sball be eqlled by dwenty-one dass’
notee in writing at the least, and a mesling other than an annuat
general menting or o meeiiug for the passing of a special resolution
shall be called by fourteen o days' notiee in writing at the least. The
notiee shall he exclusive of the day on which it is served or deemed
te be served and of the day for whieh it is given, and shal) speeily
the place, the day and the hour of meeting, and, in the case of special
business, the general nature of that husiness. The notice couvening
An amual general meeting shall specily e meeting as such, and the
notice convening a meeting to pass a special or extraordinary resolu-
tion shall specify the intention to propose the resolution as a speeial
or extraordinary resolution as the case may be. Notice of every
general weetling shall be given in manner hereinafter mentioned to
sneh persons as arve, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Auditors of the Company for the time being.

Provided that a meecting of the Company shall, notwithstanding
that it is called by shorier notice than that specified in this Article,
he deemed to have heen duly called if it is so agreed :—.

(8} In the case of a meeting called as an annual general meeting
by all the Members entitled to attend and vote thereat; and

t8) In the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the
meeting, heing a majority together holding not less than
95 per cent. in nominal vilue of the slares giving that
right.

In every notice calling a meeting there shall appear with reason-
able promirenes a statement that a Member entitled to attend and vote
is entitled to appoint ~ proxy to altend and vote instead of him and
that a proxy need noi also be a Membenr.

41. The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
aceidental 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 ¢ntitled to reeeive notice shall not mvahdntu the proceedings
it that meeting.

PROCEEDINGS AT GENERAL MERTINGS.

42, All husiness 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 exeeption of the declaration and
sanctioning of dividends, the consideration of the accounts and balance
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shrnt and the reperts of the Direeters and Auditers, the election of
Diveriors, the Sing of Jie rommmeration of the Anditors and the voting

of repuneranien to the DMMieetors,

43, No business sball be transacted at any general meeting unless
& (quortun he prosent when the meeting proceeds to business. Save as
ofherwise provided by these presents, two Members present in person
and entitled 10 vote shall be a quorum for alt purposes. A corporation
heing & Member shall be deemed for the purpose of this Ariicle to he
porsonally present if ropresented by proxy or in accordance with the
provisions of section 139 of the Act.

44, T¢ within half an hour from the time appointed for the meeting
a guorum be not present the meeting, if eonvened on the requisition of
Members, shall be dissofved. In any other ease it ghall stand adjourned
to the same day in the next week at the same time and place, or to such
other day and at such other time or place as the Chairman may deter-
wine, and the provisions of Article 47 shallapply. If at such adjourned
meeting & quorum as above defined be not present within fifteen minutes
from the time appointed for holding the meeting the Members present
ghall be & quorum,

45. The Chairman (if any) of the Board or, in his absence, the
deputy-Chairman (if any) shall preside as Chairman at every general
meeting of the Company.

46. Tf there be no such Chairman or deputy-Chairman, or if at
any meeting neither the Chairman nor the deputy-Chairman be present
within fitteen minutes after the time appointed for holding the meeting,
or if neither of them be willing to act as Chairinan, the Directors present
«hall choose one of their numher to act, or if one Director only be
prosent he shall preside as Chairman if willing to act. If no Divector
e present, or if all the Divectors present decline to take the ehair, the
Members present shall choose one of their number to be Chairman.

47. 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 {rom time to time and from place to place, but no bhusiness
shall he transacted at any adjourned meeting except business which
might lawfully have been transneted at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days
or more notice of the adjonrned meeting shall be given as in the case
of an original meeting. Save as aforesaid, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.
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45 A any goneral meeting o vezolution put to the vote of the
weeting shadl e deeided on o show of hands untess {(hefore or on the
deelaration of the senult of the shisw of hands) a pol} be demanded by
the Chairman or by at least three Mewhers present in person or hy
proxy and entitlel o vote or by ary Member or Memburs present in
person or by proxy and yrepresentirs ia the aggregate not less than
one-tenth of the total voling rights of all Members having the vight to
vele at the meeting or holding shaves conferring a right to vote at the
wmeeting o which there have heen paid up sums in the aggregate aqual
to not less than one-tenth of the totat sum paid up on all shares con
forring that vight. Unless a poll be so demanded, & declaration by e
{'hairman that a vesolulion has, on & show of hands, heen earried o
earried unanimously or by a particular majority or not carried ly u
particalar majority or lost, and an entry to that effect in the baok of
proceedings of the Compary shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such a resolution.

40, Tf any votes shall be counted which ought not fo have Been
counted or might have been rejected the error shall not vitiate the
resolution wniaes it be pointed ont at the same meeting and not in that
case unless it shall, in the opinion of the Chairman of the meeting, be of
sulficient magnitude to vitiate the resolution. ‘

50. 1f a poll be duly demanded the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

51, In ease of an aquality of votes at a general meeting, whether
on a show of lnds or on a poll, the Chairman of such meeting shall he
entitled to a second or casting vote.

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 at such time and place and in sueh
1anner as the Chairman directs.

5% The demand for a poll shall not prevent the continuance of
a me>ting Tor the transaction of any business other than the question
on which the poll has been demanded, and it may be. withdrawn at any
time hefore the next business is proceeded with,

VOTES G MEMBERS.

54, Subject to any special terms as to voting upon which any
¢hares may he issued or may for the time being be held, on a show of
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hoands every Mowher who (e an individuel) is present In peTson
or (heing a eorperation} is present by a representative duly anthorised
under section 159 of the Aet <Jiall have rae vole, ami om & poli every
Memher who is present in person or by proxy shall have one vote for
every share of which he is the holder.

9. In the case of joint holders of a share the vote of the senipr
who tenders a vote, whether in person or by proxy, shall be accepted
(o the exelusion of the votes of the other juint holders, and for this
purpose sexiority shall be determined by the order in which the names
stand in the Register.

96.  In accordance with Section 139 of the Aot a corporation heing
a Member may by vesolution of its directors or other governing body
authorise such person as it thinks fit to act as its representitive at any
general meeting of the Company or of any class of Members of the
Company and the person so authorised shall be entitled to exercise the
same powers on behall of the corpuration which he represents as that
corporation could exercise if it were an individual Member of the

‘ompany.

27, A Member of unsound mind or in respeel of whom an order
has been made by any Court having jurisdiction for the protection of
persons incapable of managing their own affairg may vote, whether
on a show of hands or on a poll, by his committee, curator bonis or other
person in the nature of a committee or curator bonis appointed by such
Court, and such committee, curator bonis or other person may vote on

a poll by proxy.

58. No Member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid,

59. No objection shall be raised to the qualification of any voter ’

except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such mesting
shall be valid for all purposes. Any such objeetion made in due time
shall be referred to the Chairman of the meeting, whose decision shall
be final and conclusive,

60. On a poll votss may be given either personally or by proxy.

61. The instrument 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 he a corporation, either wnder its common seal o
under the hand of an officer or uttorney so authorised, '

o
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® b2 A proxy need vot be o Wombep of the Company. A Membhor

uay not appownt more than ope Proxy to aftend on the same oceasion,

63. The instronment appointing a proxy and the power of altorney
or other authority (if any) under which it is signed, ox # notavielly
certified eopy of suel power or authority, shall be deposited at the
Office (or at sueh othey place in the United Kingdom as may be specified
n the notice convening the meeting) not less than Lerty-eight hours
before the time appointed for holding the meeting o adjourned meeting
at which the person named in the ingtrument proposes to vote, or in

4 the case of a poll taken subsequently to the date of a meeting or
adjourned meeting, not less than twenty-four hours before the time
appointed for the taking of the poll and in default the instrument of
proxy shall not he treated as valid. No instrument appointing a proxy
shali he valid after the expirvation of twelve months from the dafe
named in it as the date of its nxecution.

o4. Instrmuents of proxy shall be in the form or to the effect
following or in such other form as the Board may approve :—

“Procon (GrEAT Brniramy) LiMitep.

“ I/We, being a Member of the above-named Company hereby

* appoint ’
# of ) ’
“or failing him 5

[14 Of ,
“as my/our proxy to vote for me/us and on my/our behalf
“at the amnual [or extraordinary, as the case may bel
¥ Gteneral Meeting of the Company to be held on the

4 “ day of » 19, and at any adjournment
¢ thereof.
Dated this day of , 19

Full Name :
Signature :
Addreas:

The Board may, if it thinks fif, send vut with the r.lotme of any
meeting forms of instrument of proxy for use at the meeting.

G5, A vote given in ﬂcc:ordancel with the te.‘rms of an in‘s?rlfme'nt:
of proxy shall be valid not\»'.itllstalldlllg. t11e.prev1gusfc’lez‘1ﬂ} r”l fnﬁ?gb
of the prineipal, or revocation of the 1nst1ume‘n (} ‘pl E:ﬁ] 0]:]10. he
anthority under which it was executed, or t.he t% aisler '° ié ?:l bth:::tc m
respect of which the instrament of proxy is given, providec no

bk




infimation in writing of sueh death, msanity, revocation or transier
shall have heen received hy the Company at the Office before the .oam-
mencement of 1he meeting or adjourned meeting, or the taking of the
poll, at whieh the instrument of proxy is used.

DIRECTORS.

66. Thnless and until otherwise determined by the Company in
seneral meeting, the Directors shall be not less than three and not
more than seven in number. The names of the first Directors shall be
determined in writing by & majority of the subscribers to the
Memorandem of Association.

67. Tach Director shall have the power to appoint either another
Divector or any person approved for that purpose by a vesolution of
the Board to act as alternate Director in his place during his absence
and may st his diseretion remove suech alternafe Director. A person
so appointed shall (except as regards power to appoint an alternate
and remuneration) be subjeet in all respeets to the terms and conditions

existing with reference to the other Directors of the Company, and each

alternate Director, while so acting, shall exercise and discharge all the
functions, powers and duties as a Director of his appointor in such
appointer's absence. Any Direetor acting as alternate shall have an
additional vote for each Direetor for whom lie acts as alternate. An
alternate Director shall ipso facto to be an alternate Director if his
appointor ceases for any reason to be a Director.

68, All appointents and removals of an alternate Director shall
be affected hv instrument in writing delivered at the Office and signed
by the appointor.

69. The Direetors shall be entitled to such remuneration as shall
from time to time be determined by the Company in general meeting,
and sueh remuneration shall be divided among the Directors as the
Board may by resolution determine or, failing such determination,
equally, excepl that in such event any Director holding office for less
than a year shall only rank in such division in proportion to the period
during which he Das held office during such year. The Directors
(including alternate Directors) shall also be entitled to be pard their
reagonable travelling, hotel and incidental expenées of altending and
returning from mncetings of the Board or committees ol the Board or
general mectings or otherwise incnrred while engaged on the business
of the Company.

70.  Any Director who, by request, performs special services or
goes or resides abroad for any purpeses of the Clompany may be paid
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sl extra remuneratjon by way of salary, pereentage of profits or
otherwise as the Boord may Jetermine,

7. A Director of the Company may e or become a director or
other officer of or otherwise interested in any company promoted by
the Company o1 in which the Company may be interested, and no
such Director shall be accountable for any renmmneration or other
.benoﬁts received by him as a direetor or officer of or from his interest
In such other company. The Board may also exereise the voting power
conferred by the shares in any other company held or owned by the
Compary in such manner in «ll respeets as it thinks fit, including the
exercise thereof in favour of any resolution appointing the .members of
the Board or any of them to be directors or officers of such other com-
pany, or voting or providing for the payment of remuneration to the

directors or officers of such other company, And any Director of the

Company may vote in favour of the exercise of such voting rights in
manner aforesaid notwithstanding that he may be or be about to become
a diveetor or officer of such other company and as such, or in any other
manner, is or may be interested in the exereise of such voting rights in
manner aforesaid.

72. (a) A Director may hold any other office or place of profit
under the Company (except that of Awditor) in eonjunction with his
office of Director upon such terms as the Board may determine, and
may receive such remuneration therefor as the Board may think fit
in addition to any other remuneration hereunder. Subject to the next
paragraph of this Artiele, no Director or intending Director shall he
disqualiiied by his office from contracting with the Company, either
with regard to his tenure of any such other office or place of profit or as
vendor, purchaser or in any other manner whatever, nor shall any such
eontract or any eontract or arrangement entered into by or on behalf of
the Company in which any Director is in any way interested be liable
to he avoided, nor shall any Diveetor so econtracting or being so inter-
ested he Lable to account to the Company for any profit realised by any
such eontract or srrangement by reason of such Director holding that
office or of the fiduciary relation thereby esiablished.

(8) A Director who is in any way, whether direetly or indireectly,
interested in a contract or arrangement or proposed contract or
arrangement with the Company shall declare the nature of his interest
at the meeting of the Board at which the question of entering into the
contract or arrangement is first taken into consideration, if his interest
then axists, or in any other case at the first meeting of the B0f11'd after
Le hecomes so interested. A general notice to the Board given by a
Director to the effect that he is member of a spfacified.company or firm
and is to be regarded as interested in.all transactions with suc].l eomp‘any
or firm shall be a sufficient declaration of interest under this Article,
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and alter sucl general noiiee it shall nt be necessary to give any
special notice relating to any subseogaent fransaction with suel company
ot fizm, provided that either the xofis I given at & meeling of the
Board or the Direetor givag the same takes Teasonable sleps to secure
{hat # is brought up and read at the next Board mecting after it is
aiven,

(¢) Subjeet to such disclosure as aloresaid, a Director may vote in
respeet of any contract or arrangement in which he is interested and if
e 0o so vote his vote shall be evunted and he may he counted in
ascertaining whether a quorum is present at any meeting at which any
sucl, contract or arrangement shall coms before the Board for
consideration.

(v) Aay Direetor may act by himself or his firra in a professional
capacity for the Company (otherwise than as Auditox), and he or his
firm shall be entitled to remuneration for professional serviees as if he
were not & Director.

73. A Director shall not be reqrired to hold any shares in the
(‘ompany as a qualification for office.

74, The office of a Director shall be vacated in any of the events
following, namely :—

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

(8) If he he found o1 become of unsound mind or become bankrupt
or compound with his ercditors.

(¢) If he be requested in writing by all his co-directors to rzsign.

(0) If he be prohibited from being a Director by reason of any
order made under seetion 188 of the Act.

(r) If he be removed from office pursuant to Article 92

POWERS AND DUTIES OF DIRECTORS.

75. The husiness of the Compar; shall be managed by the Board,
which may exereisc all such powers of the Company as are not by the
Aet or by these presents required to be exercised by the Company in
general meeting, subject nevertheless to the provisions of these presents
and of the Act and to such regulations, being not inconsistent with such
provisions, as mey be preseribed by the Company in general meeting,
hul no regulations made by the Company in general meeting shall
invalidate any prion act of the Beard which would have been valid if
.uch regulations had not heen made. The general powers given by this
Article shall not be limited or restrieted by any special aunthority or
po wr piven to the Board by any other Article,

7G. The Board may establish any local boards or agencies for
managing any of the affairs of the Company, either in the United
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i“}”*""d“nl nr elsewheve, and may appoint any persons to be members
of such il)ff{ti hoards, or any managers or agent, and may fix their
renumeration, and may delesate fo any local board, manager or agent
any ol the powers, authorities and diserotions vested in the Boaxd,
with power to sub-delegate, and may authorise the members of any
loeal hoard or any of them ta fl any vacancies therein and to ar:t
notwithstanding vacaneies, and any sueh appointment or delegation
may be made wpon sueh terms and subjeet to such eonditions as the
Board may thmk fit, and the Board may remove any person 8o
appointel, and may annul or vary any such delegation, but no person
deading in good faith and without notice of any such annulment ox
ariation shall he affected thereby.

[odind

77, The Board may by power of attorney appoint any company,
firm or person or any fluctuating hody of persons, whether nominated
direetly or indireetly by the Board, to be the altorney or attorneys of
the Company for smeh purposes and with such powers, authorities and
diseretions {not exeeeding those vested in or exercisable by the Board
under these presents) and for such period and subject to such conditions
as it may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with
any such attorney as the Board may think fit, and may also authorise
any such attorney to sub-delegate all ar any of the powers, authorities
and discretions vested in him.

78. The Company may exercise the powers conferred by seetion
33 of the Act with regard to having an Official Seal for use abroad, and
such powers shall be vested in the Board,

79. The Company may exevcise the powers conferred by sections
119 to 122 of the Act with regard to the keeping of a Dominion Register,
anl the Board may (subjeet to the provisions of those sections) make
and vary sueh regulations as it may think fit respecting the keeping of

any such Register.

80. "Phe Board may excreise all the powers of the Company to
horrow money and to mortgage or charge its undertaking, property,
and unecalled capital or any part thereof and to issue debentures and
other seeurities without any restrietion with regard to amount or

otherwise,

81, All cheques, promissory notes, drafls, bills of excha?lge a'ml
otlier nogotiable and transferable instruments and all receipts for
moneys paid to the Company shall be signed, 'dm\vn, aceepted,
:-11(1m:'.<or1“(31' olherwise executed, as the ease may he, in such manner as
i‘hn Board shail Trom time to time by resolution delernine,
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82, The Boaxd shall canee minutes to he made in hooks provided
for the purpose 1-—

(&) Of all appointments of officers made by the Board.

(8) OF the nowes of the Directors present at each Board or
Coramittee meeting,

(¢) Of all resolutions and proecedings at all meetings of the
Company and of the Board and of the Committees.

83. The Board shali eause to bo kept the register of the Directors’
holdings cf shaves and debentures required by seetion 195 of the Act,
and shall render the same available for inspection during the period
and by the persons prescribed, and produce the same at every annual
general meeting as requived by that section.

MANAGING DIRECTOR.

84. The Board may from time to time appeint one or more of
its body to the office of Managing Director or Assistant Managing
Director for such period and upon such terms as it thinks fit and,
subject to the provisions of any agreement entered into in any par-
ticular case, may revoke such appointment. The appointment of &
Managing Director or Assistaut Managing Director shall (without
prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company) ipso facte determine
if he ceage from any cause to be a Director.

85, A Managing Director or Assistant Managing Director shall
receive such remuneration (whether by way of salary, commission or
participation in profits, or otherwise) as the Board may determine, and
either in addition to or in lieu of his remuneration as a Director,

86. Mhe Board may entrust to 4nd confer uwpon a Managing
Direetor or Assistant Managing Director any of the powers exercisable
iy it upon such terms and conditions and with such restrictions as it
thinks fit, and either collaterally with or to the exelusion of its own
powers, and may from time to time (subjeet to the terms of any agrec-
ment entered into in any particular case) revoke, withdraw, alter or
vary all or any oi such powers.

SIECRETARY.

87. The Secretary shall be appointed by the Board for such term,
at such remuneration and upon such conditions as it may think fit; and
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ARy Seeretary so eppointed was |

. e removed by the Board, No person
sliall Ix- appointed or Wold offiee

s Sorrotary who is 1o

(4) the sele Divector of the Company ; or

(3) & corpuration the sele divector of which is the sole Director
of the Clompany; or

(¢) the sole direstor of a eorporation which is the sole Diveetor
ol the Company.

88. A provision of the Aet or fhese presents requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its heing done by or to the same person acting
hoth as Director and as, or in place of, the Secrctary.

PENSIONS AND ALLOWANCES.

8. The Board may pay a gratuity or pension or allowance ou
retirement to any Director who has held any other salaried office or
place ol profit with the Company or to his widow or dependents and
may make eontributions to any fund and pay premiums for the purchase
or provision of any such gratuity, pension or allowance.

THE SEAL

90. The Board shall provide for the safe custody of the Seal
which shall not he affixed to any instrument except in the presence of
at least two Directors or at least one Director and the Secretary and
such Directors or Director and Secretary shall sign every instrument
to which the Seal is so affixed in their presence. All forms of certificate
for shaves, stock or debentures or representing any other form of
security (other than letters of allotment, scrip certifieates and other
like documents) shall be issued under the Seal and hear the autographie
signatures of one or more Directe 5 and the Secretary.

APPQINTMENT AND REMOVAL OF DIRECTORS.

91, The Company in general meeting and the Board shall respec-
tively have power at any time and from time fo time o elect or
appoint any person to be a Director either to fill a casual vacaney or as
an addition 1o the existing Board but so that the total number of
Direclors shall not at any time excced the maximuin number fixed by or
in accordance with these 1ﬂ'esents Provided always that no person shall,
wnless reeommended by the Board, he eligible for tlection to the office
of a Director at any general meeting unless, not less {han three and not
more than tweniy-one clear days Lefore the day appoi.ntefi for' jche
meeting, there shall have heen aiven to the Sceretary nofice in writing

bv some Memhar duly qualified to be present and vote at the meeting {or

i S
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ﬂ«.




v

whieh sueh notive s given of bis mmtention 1o propose sueh person Iar
eloetion and alse noties i sriting signed by the person to be proposed
ol hix willingness to be electen,

92. The Company may hy extraordinary resolution, or (subjee
{o the provisions of seetion 184 of the Aet) by ordinary resolution of
which special notice has been given in accordance with section 142 of
the Act, at any time remove any Director, and may (subject to Article
91 or to the =nid provisions as the case may be) by an Ordinary
reselution appeint another person in his stead.

il

PROCEEDINGS O BOARD.

93, The Board may meet together for the despatch of husiness,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes, In
case of an ejquality of votes the Chairman shall have a second or
casting vote. A Director may and the Seeretary on the requisition of
a Director shall at any time summon a Board Meeting,

04, The quornm 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.

95, The continuing Divectors, may act notwithstanding any
vacaney in their hody, but if and so long as their mumber be reduced
below the minimum number fixed by or in accordance with these
presents the continning Directors may act for the purpose of filling up
vacancies in their body or of swummoning general meetings of the
Company but not for any other purpose, and may act for either of
the purposes aforesaid whether or not their number be reduced below
the numbher fixed by or in aceordance with these presents as the quorum.

96, The Board may eleet & Chairman and deputy-Chairman of
its meetings and determine the period for which they are respeetively
to hold office. Tf no such Chairman or deputy-Chairman be clected,
or il al any meeting neither the Chairman nor the deputy-Chairman
he present within five minutes after the time appointed for holding
the same, the Directors present may choose one of their number to bu
Chairman of the meeting,

97. A meeting of the Board at which a quoram is present shall
be competent to exereise all powers and diseretions for the time being
excreisable by the Board.

98. The Board may delegate any of its powers to committees,
whether eonsisting of a member or members of its hody or not, as it
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think. i, Any committes sy formed stiall, in the exereise of the
Powers so delegated, canfopm to any regulations that may e imposed
on it by the Board,

99, Phe meetings and Droceedings of any conimittee eomsisting
of two or more members shall e governed by the provision. herein
contained for regulating the meetings and procecdings of the Board
so far as the same are applizable and ave nef superseded by any
regulations imposzed by the Board under the last preceding Artiele,

100, A resolution in writing signed by all the Direetors (or their
aliernaic Directors) or liy 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 he, of such committee duly ealled and
constituted. Suell regolution may be contained in one document or in
several doeuments in like form each signed hy one or more of the
Directors (or alternate Directors) or members of the commitice
concerned.

10L  All acts done by any Board or committee or by any person
acting as a Director, notwithstanding it be afterwards dliscovered that
there was sowle delect in the appointment of any such Director or
person acting as aloresaid or that they or any of them had vacated
ofice, shall be as valid as if every such person had been duly appointed
and had continued to be a Director.

DIVIDENDS.

102, The Company in general meeting may from time to thme
declare dividends to be paid to the Members according to their rights
and interests in the profits, but no dividend ghall be declared in excess
of the mmount recommended hy the Board.

103, All dividends shall be declared and paid aceording to the
aniounts paid vp on the shares in respect whercof the dividend is paid,
but no amount paid up on a share in advance of calls shall be treated
for the purposes of this Article as paid up on the shave. All dividends

shall be apportioned and peid pro rate according to the amounts paid.

up on *he shares caring any portion or portions of the Period in
respeet of which the dividend is paid; but if any share he Jssu'e.d on
terms providing that it shall rank for dividend as fmm a part)wular
date such share shall rank for di.vic‘lend accordingly.

104. The Board may from time to time pay to the Members s‘ur.-.h
interim dividends as appear to the Board to be justified-Dy “the
position of the Company; the Board may also pay the ﬁxed ‘11"1_519“‘1
payable on any prefereénce shares of the Company hall-vearly orv other-
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w et om hied dates, whenev r ol po=ition, in the apinion of the Board,
Justifies that course,

105, The Bourd nay dednet from any dividend pioable to any
Menber all smus of 1oney (il any) presently payable by him to the
Company on acount of calls or otherwise,

106, No dividend shall bear interest against the Company.

07, Any dividend, interest or other sum payable in cash to the
tolder of shares may be paid by cheque or warrant sent through the
post addressed to the holder at his registered address or, in the case
of joint holders, addressed to the holder whose name stands first on
the Register in respect of the shares. Tivery such cheque or warrant
shall, unless the holder otherwise directs, be made payable to the
order of the registered holder or, in the case of joint holders, to the
order of the holder whose name stands first on the Register in respect
of such shares, and shall be sent at his or their risk. Any one of two
or more joint holders may give effectual receipts for any dividends
or other moneys payable in vespeet of the shares held by sueh joint
holders.

108. Any general meeting declaring a dividend may, upon the
recommendation of the Bor =, direct payment or satisfaction of such
dividend wholly or in part by the distribution of specific assets, and
in particular of paid-up shares or debentures of any other company,
and the Board shall give effect to such direction, and where any diffi-
culty arises in regard to sueh distribution the Board may settle it as
it thinks expedient, and in partienlar may fix the value for distribution
of' any such specific assets and may determine that cash payments shall
he made to any Members upon the footing of the value so fixed in order
to seeure equality of distribution.

RESERVES.

109. The Board may before recommending any dividend set
aside out of the proiits of the Company such sums as it thinks proper
as reserves which shall, at the disevetion of the Board, he applicable
Tor any purpose to which the profits of the Company may be properly
applied and pending such application may, at the like discretion,
cither be employed in the husiness of the Company or be invested in
such investments (other than shares of the Company or its holding
company, if any) as the Board may {rom {ime to time think fit. The
Board may also without placing the same to reserve carry forward any
profits which it may think prudent not tn divide.
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llL(J. The Poard whall bBansfer o wiare Plemigin aceount as
required by seetion 50 of e Niet sy equad to the amount or value of
u.ny. prewiums at which shares of the Coapany may he issued, and,
subjeet to the yrovisions of the said section, ﬂ.m 331"0\"1350313 of these
presents velating 1o reverves shall be applicable to the sums for {he
time heing standing to the eredit of share prewinm aceount,

CAPITALISATION OF PROFITS.

_ {1, The Company in general meeting may at any time and from
time to time pass a resolution to the effeet that it is desivable to
capitalise any part of the amownt for the time being standing to the
eredit of any of the Company’s reserves or to the credit of the profit
and loss aecount or otherwise : vailable for distribution and nof
requived for the payment of the fixed dividends on any preference
shares of the Company and accordingly that such sum be set free for
distribution among the Members or any class of Members who wonld
be entitled thereto if distributed by way of dividend and in the same
proportions, on the {nnting that the same be not paid in ecash but he
applied either in ox towards paying up the smounts for the time being
unpaid on any shares in the Company held by sueh Members respec-
tively or in payment up in full of unissued shares, debentures or other
obligations of the Company, to be allotted Aand distributed credited as
fully paid wp among such Members or parfly in one way and partly in
the other, and the Board shall give effect j:’b such resolution, Provided
that a share premium account and a capital redemption reserve may,
for the purposes of flids Article, only be applied in the paying up of
unissued shares to be issued to such Members in the proportions afore-
raid as fully paid bonus shares.

112. Where any difficulty arises in regard to any distribution
under the last preceding Article the Board may settle the same as it
thinks expedient and in particular may issue fractional certificates or
may ignore fractions altogether, and may determine that cash pay-
mentskshall he made to any Members in order to adjust the rights of
all parties, as may seem expedient to the Board. Tlhe Board may
appoint any person to sign on hehalf of th.e. persons entlltled to pa.rt-ml-
paie in the distribution any contract requisite or (.:onvemen.t :l:'c‘n- giving
effect thereto and such appointment shall be effective and binding upon

the Members.

ACCOUNTS,
118. The Board shall cause trme aceounts complying with section

147 of the Act to be kept:i—

£ oz
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{a) OF the smms of money reesived and expended by the
Cotnpany and the waticrs in respeet of which sueh receipt
and expenditure take place; and

i) OF all sales and purchases of goods by the Company; and

(¢ OFf the assets and Habilities of the Company.

114, The hosks of acconnt shall he kept at the Office or, subject
to section 147 (3) of the Act, at sueh sthev place or places as the Board
may think fit and shall always Do open to the inspection of the
Directors. No Member {other than a Direetor) shall have any right
of inspeeting any account or hoolk or document of the Company except
as conferred by law or uthorised by the Board. ‘

115, The Board shall from time to time, in accordance with
sections 148, 150 and 157 of the Aet, cause to be prepared and to he
Inid before the Compauy in general meeting such profit and loss
aceounts, balance sheets, group accounts (if any) and reports as ave
vefarred to in those sections.

116. A copy of every halance sheet pud profit and loss acconnt
(heluding every document required by law to be annexed thereto)
whieh is to be laid before the Company in general meetiiqg and of the
Directors’ and Auditors’ reports shall (subject to section 158 (1) (¢) of
the Aet) not less than twenty-one days before the date of the meeting
be sent to every Member and to every lolder of debentures of the
Company. Provided that this Article shall not require a copy of those
docoments to be sent to any person of whose address the Company is
not aware or to more than one of the joint holders of any shares or

ciebentures.

ATUDIT,

117, Auditors shall be appointed and thejy duties 1+ eulated in
accordance with sections 159 to 162 of the Act,

NOTICES.

118, Any notice or other document may be served by the
Company on any Member either personally or by sending il through
the post in a prepaid letter addressed to sach Member at his registered
address as appearing in the Register. TIn the ease of joint holders of
a share, all notices shall be given 1'9 that one of the joint holders whose
name stands first in the Register, and notice so given shall be sufficient

notice to all the joint holders.

119, Any Member deseribed in the Register by an address ot
within the United Kingdom or the United States of Ameriea who shall,
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i',}"fnlli time 1o time, give to the Company an address within the United
E\mgdum 4t which notiees may he serv\;d epon him -shatl be On;:itie‘d fo
havg nofices served upon him at sueh address, hut Bave s ﬂa‘fore‘sai'd
ne Member other thay o Memb 2 deseribed ’in the Register b)} an
address within the United Kingdom or the United State: of America
shall be entitled to roseive any notice from the Conﬁpnnﬁ

120,  Any notice or other docwment, if served by post, shall be
deel{led to have heen served on the day following that'on which it was
put into the post office, and in proving such serviee it shall be suffieient
to prove that the notice or document was properly addressed, stamped
and put into the post office, and, where addressed to some place outside
the Uvited Kingdom, that it was stamped and marked for transmission
by airmail.,

121.  Any notice or other doecument delivered or sent by post to
or lelt at the registered address of any Member in pursuance of these
presends shall, notwithstanding that sueh Member be then dead or
bankrupt, and whether or not the Company have notice of his death
ov bankruptey, he deemed to have been duly served in respect of any
share registered in the name of such Member as sole or joint holder
unless his name shall, at the time of the service of the notice or docu-
maent, have becn removed from the Register as the holder of the share,
and such sevvice shall for all purposes be deemed a sufficient service
ol such notice or document on all persons interested (whetheir jointly
with or as claiming fhrough or under him) in the share,

WINDING-UP,

122, Tf the Company shall he wound up the Ligquidator may, with
{he sanection of an extreordinary resolution of the contributories, divide
among thn eontributories in specie or kind the whole or any part of
the assets of the Company and may, with the like sanction, vest the

wlole or any part of such assets . trustees upon such trusts for the,

henefit of the contributories as the Liquidator, with the like sanction,
shall think fit.

INDEMNITY.

193. Tivery Director, Managing Director, Manager, Offteer and
ol the ’(10111]mny ghall he indemnified ont of the fuuds. of the
(‘ompany against all liabilities ineurrcd by %ﬁm fls §uch I?lrector,
Managing Direetor, Manager, Officer fn‘ .At}dxt‘o'r in defe.ndn?g any
procecdings, whether eivil or eriminal, in \\'hl{:lh ,]11dgnle1:1t 18 g.:gwen in
his favour, or in which lie i aoquitted,. or 113. connfzgfslf)zl \':'lt]l (zlmy
application under seetion 148 of the Aet in which relief is granted to

him by the Court.

Auditer
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