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PROCON (GREAT BRITAIN) LIMITED

v

1. The name of the Company is “ Procon (GrraT Brizamy)

Liviren.”

E

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

England.

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

(1)

(2)

To construct, erect, supply, assemble, equip, operate, impoxrt,
export, or otherwise deal in heaters, condensers, distillers,

separators, conveyors and other appliances, devices, machin-

Lery, apparatus, equipment and processes of every Kkind, for_
ploducmg, d1st1111ng eracking, treatin g, Processing, separa-
ting, combining, blending, cundensing, refining, manufac-
turing, storing, transporting and distributing, in any part
of the world, petrolewm and other mineral oils and related
materials, produets and by-products, and chemieal and
chemical eompounds of every kind and nature, together with
all parts, accessories and appliances capable of being used
in connection therewith and to design, manufacture and
instal the same, and to earry on in any port of the world
any business relating to the winning, getting, distilling,
refining, slorage, supply and distribution of petroleum and
other mineral oils or to the preparation therefrom of separa-
ate produets and by-products inclnding detergents, wetting
agents and emulsifying agents, or relating to the manufae-
ture, storage and disposal ot chemical substances of any
nature whatsoever.

To carry on the husiness of engincers, contractors, builders,
carpenters, machinists, metallurgists, eleetricians, and

designers, manuflacturers and suppliers of phmt and equip-

ment and installations of all kinds.

‘ f{:g }'-T.‘l '
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(3) To render technical, constructional, advisory, supervisory
and other services to any company, firm or person in
relation to any activities Jimilar to any business which the
Company has power te carry on.

(4) To earry on any other husiness or activity and do anything
of any nature which may seem to the Company capable of
heing conveniently carried on or done in connection with
the above, or calculated divectly or indirectly to enhance
the value of or render more profitable any of the Company’s

business or property.

(5) To acquire for any estate or interest and to take options
over, construet and develop any property, real or personal,
or rights of any kind which may appear to be necessary
or convenient for any husiness 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 acquire by application, purchase, licence, or
otherwise, and to exercise and use and grant licences to
others to exereise and use patent rights, brevets d'invention,
coneessions or protection in any part of the world for any
invention, mechanism or process, secret or otherwise, and
to disclaim, alter or medify such patent rights or protection,
and also to acquire, use and register trade marks, trade
names, registered or other designs, right of copyright or
other rights or privileges in relation to any business for the
time Dbeing carried on by the Company.

(7) To enter into any guarantee, contract of indemnity or
surelyship and in partienlar (withont prejudice to the
generality of the foregoing) to gnarantee the payment of
any principal moneys, premiums, interest and other moneys
secured by or payable under any obligations or securities
and the payment of dividends and premiums on, and the
repayient of the capital of, stocks and shares of all kinds
and descriptions.

(8) To lend money to, or grant or provide eredit or finaneial
accommodation to any person or company in any case in
which such grant or provision is considered lkely direetly
or indirectly to further any of the ohjects of the Gompan;r
or the interests of its Members. )

(9) To invest any moneys of the Company not immediatelv
required for the purposes of the husiness of fhe Company
in such investments (other than sharves in the Company 0;'
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1 5 its holding eompany, il any) and in such manner as may
i from time fo {ime be determined, and to held, sell or other-
wise deal with such investments.

» (10) To amalgamate with or enter into partnership or any jeint

r purse or profit-sharing arrangement with, or to co-operate
L or participate in any way with, or assist or subsidise any

company or person carrying on or proposing to earry on
. any business within the objects of the Company.

(L1) To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company in'such

s manner as may be thought fit, and in particnlar by mort-
L gages of or charges upon the undertaking and all or any
y of the real and personal property (present and future), and
8 the unecalled capital of the Company or by the ereation and
L issue of debentures, debenture stock or other obligations
or securities of any description.

(12) To sell, exchange, mortgage, let on rent, share of profit,
3N royalty or otherwise, grant licences, easements, options,
0 servitudes and other rights over and in any other manner
n, deal with or dispose of the undertaking, property, assets,
v rights and effects of the Clompany or any part thereof for
d sueh consideration as may be thought fit, and in particular
n, for stocks, shares, debentures or other obligations or
le securities, whether fully or partly paid up, of any other
i)y company.

18 (13) To give any remuneration or other compensation or reward

for services rendered or to Dbe rendered in placing or
or procuring subsecriptions of, or otherwise assisting in the
1o issue of, any shares, debentures or other securities of the

: Company or in or ahout the formation of the Company or
of : :
the conduet of its business.

VS
es : (14) To establish or promote, or concur or participate in estab-
he lishing or promoting any company the establishment or
s promotion of which shall be considered desirable in the
interests of the Company and to subsecribe for, underwrite,

_ purchase or otherwise acquire the shares, Btocks and
1.ai securities of any such company, or of any company carrying
m on or proposing to carry on any business or activity within
ly the objects of the Company.
nv

(15) To procure the registration or incorporation of the Company
| in or under the laws of any place outside Iingland.
ely
ny ( 16) To subscribe or guarantee money for any national, charitable,

or benevolent, publie, general or wuseful object or for any

RS S
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exhibition, or for any purpose which may be eonsidered
likely dirvectly or indirectly to further the objeets of the
Company or the interests of its Members.

(17) To grant pensions or gratuities to any officers or employees
or ex-officers or ex-employees of the Company, or of its
predecessors in business or of its lolding company OF
subsidiary companies (if any), or to the relations, connec-
tions or dependants of any such persons, and to establish
or support any associations, institutions, clubs, 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, secretaries, managers,
registrars, or transfer agents for any other company.

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

(20) To do all or any of the things or matters aforesaid in any
part of the . world ond either as principals, agents,
contractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alome or in conjunction with
others.

And it is hereby declared that the word “ company ” in this clause,
except where used in reference to this Company, shall be deemed to
inelude any partnership or other body of persons, whether ineorporated
or not incorporated, and whether domiciled in the United Kingdom or
clsewhere, and that the objects specified in the different paragraphs of
this clanse shall not, except where the context expressly so requires, be
in anywise limited or restrieted by reference to or inference from the
terms of any other paragraph or the name of the Company, but may
be carried out in as ull and ample o manner and shall be construed in
as wide a sense as if each of the said paragraphs defined the objects
of o separate, distinet and independent company.

4 'The liability of the Members is limited.

5. The shave capital of the Company is £5,000, divided inte 5,000
shares of £1 each, and the Company shall have the power to divide the
original or any inereased eapital into several classes, and to attach
thereto any preferentinl, deferred, qualified or other special rights,
privileges, restrictions or conditions,

(".

Wg, th
ar
Mc
1he
ou

NAMI




7

W, the several persons whose names and addresses are subseribed,
are desirous of being formed into o Company, in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of shaves in the capital of the Company set opposile

our respeclive names.

NAMES, ADDRESSER AND DESCRIPTIONS OF SUBSCRIBERS,

Number of Sharoes
talkon by cnch

Subserlber,
UG A s G, fv
é:?-.m’.ww, .

Qﬁk&:uwu &Waﬁws" Qtws

2, NosTin T,
vapr% ECZ )
CPeoilic

Ove

DATED thel?,Kday of @«T«tr , 1951,

WITNESS to the above signatures—

A A S
/8. @S’L‘? C)h:j

Am%—m. =.c.2,

&r{tubw.
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Artirles of Asmociation

— OF —

PROCON (GREAT BRITAIN) LIMITED

TABLE A.

1. The regulations in Table A in the TFirst 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 mnot ineonsistent with the subject or
context :—

The words standing in the first coluron of the following Table shall
bear the meanings set opposite to them respectively in the second column
thercof.

Worps. MEANINGS.

The Act ... | The Companies Act, 1948.

These presents ... | These Articles of Association as now framed or
as from time to time alteved by special
resolution, :

The Office ... | The Registered Office of the Company.

The Seal .| The Common Seal of the Company.

The United Great Britain and Northern Treland.

Kingdom

The Board .| "he Board of Directors of the Company or the
Directors present at a duly convencd meeting of
Divectors at which & quorum is present.

The Register The Register of Members of the Company.

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

Paid up ... | Paid up or eredited as paid ap.

e 1 teeessonbine #ha ainemilar number only shall inelude the plural
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Words importing the masculing gender only shall include the
feminine gender; :

Words importing persons shall include corporaiions;

The expressions “ dehenfure ” and “ debenture holder » shall include
debenture stuck and debenture stoekholder;

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

The expression “ dividend ” shall include bonus;

Reference to any provision of the Act shall be constined as a
reference to such provision as modified by any Statute for the time being
in force,

3. Subject to the last preceding Article, any words or expressions
defined in the Aect 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 aceordingly :—

v (a) 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

f’ the Company, were ‘while in such employment and have

‘ continued after the determination of such employment to be
Alembers 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.

(8) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

(c) The Company shall not have the powér to issue warrants to
bearer.

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

after provided.

BUSINESS,

5. Any branch or kind of business which the Company is either
expressly or by implieation avihorised to nndertake may he undertaken
by the Board at such time or times as it shall think fit, and further may
he sulfered by it to be in abeyance, whether sueb hranch or kind of
hisiness may have been actually commenced or not, so long ag the Board
may deem it expedient not to commence or proceed with the same,
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G. The Office shall be at such place in England as the Boord shall
from time to time appoint.

7. No part of the funds of the Company shall he employed in the

subseription or purchase of or in loana upon the seceurity of

the Company’s shares or those of its holding company (if any) and the
Company shall not give, whether direetly ox indirectly, and whether by
means of & loan, guarantee, the provision of security or otherwise any
linancial assistance for the purpose of or in connection with any
purchase or subseription by any person of shares in the Company ox
in its holding company (if any) nor make, or guarantee or provide any
security in conneetion with, a loan to any Director of the Company or
of its holding company (if any) ; but nothing in this Axrticle shall prohibit
transactions anthorised by seetions 54 or 190 of the Aect.

SHARE CAPITAL,
8. The share capital of the Company is £5,000, divided inte 5,000
Ordinary Shares of £1 each.

9. 'Without prejudice to any special rights previously eonferred
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 special rights or such restrictions, whether in regard
to dividend, voting, return of capital or otherwise as the Company may
from time to time by resolution determine.

10. Subjeet to the provisions of section 58 of the Aect, any
preference shares may, with the sanction of a special resolution, be
issued on the terms that they are, or at the option of the Company are
to be liable, to be redeemed on such terms and in such manner as the
Company may by special resolution detormine.

MODIFICATION OF RIGHTS.

11. Subject to the provisions of seclion 72 of the Act, all or any
of the special rights and privileges for the time being attached to any
class of shares for the time being issued may from time to time (whethor
or not the Company is being wound up) be altered cr abrogated with
the consent in writing of the holders of not less than three-fourths of
the issued shares of that class or with the sanetion of an extraordinary
resolution passed at a separate general mecting of the holders of such
shares. To any sueh separate general meeting all the provisions of
these presents as fto jeneral meetings of the Company shall mutalis
mutandis apply, but 5o that the necessary quorum shall be {svo persons
at least holding or representing by proxy not less than one-third of the
issued shrres of the elass, that every holder of shares of the class shall

B I S
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be entitled on a poll to vne vote for every such share held by him, and
that if al any adjourned meeting of such holders a quoram as shove
defined he not present those of sueh liolders who are present ghall be a
quorum,

12. The specinl rights conferved upon the holders of any shares
or class of shares shall not, unless otherwise expressly provided hy the
conditions of issue of sueh shares, be deemed to be altered by the
ereation or issue of further shaves ranking pari passu therewith.

SHARES,

13. Subject tn the provisions of these presents, the unissued
shaves of the Company shall be at the disposal of the Board, which
may allot, grant options over or otherwise dispose of them to suech
bersons, at such times and for such consideration and upon such terms
and conditions as the Board wnay determine, but so that no shares shall
be issued at a diserunt exeept in accordance with seetion 57 of the Act.

14, The Company may exercise the powers of paying commissions
conlerred by svetion 53 of the Aet, provided that the rate or amount
of the commission paid or agreed to be paid and the number of shaves
whieh persons have agreed for a commission to subseribe absolutely
shall be diselosed jn the manner required by the said section, and that
such commission shall not exceed 10 per cent. of the price at which the
shares in respect whereof the same is paid ave issued or an amount
equal to 10 per cent. of sueh price (as the case may be). Such com-
mission may be satisfied by the payraent of eash or the allotment of
fully or partly paid shares or partly in one way and partly in the other.
The (ompany may also on any issue of shaves 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 constraetion of any works
or buildings or the provision of any plant which cannot be made ﬁroﬁt-
able for a lengthened period, the Company may, subject to the conditions
and restrictions mentioned in seetion 65 of the Act, pay interest on so

mueh share capital as is for the time heing paid up and may charge the ”

same to capital as part of the cost of construction of the works or
buildings or the provision of plant.

16.  Except as ordered by a Court of competent Jurisdietion or as
hy law required, no person shall be recognised by the Company ns
holding any share upon any trust, and the Company shall not e hound
hy or he compelled in any way to recognise (even when having notice
thereo!) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share op (except only
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as by these presents or by law otherwise provided) any other right in
respect of any share except an absolute right to the entirety thereof
in the registered holder.

17. Bvery person whose name is entered as a Member in the
Register shall be entitled, without payment, to receive within two
months after allotment or lodgment of transfer {or within suel other
period as the conditions of issue shall provide) one certifieate for all
his shaves of any one class, or several cortifientes each for one or more
of his shares of such class upon payment of such sum, not exceeding
two shillings and sixpence, for every certificate after the first as the
Board shall from time to time determine. In the case of a share held
Jointly by several persons, delivery of a certificate to one of several
joint holders shall be sufficient delivery to all,

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

LIEN.

19. Regulations 11 to 14 (inclusive) of 'Pable ““A” shall be deemed
te be incorporated herein.

CALLS ON SHARESR.

20. Regulations 15 to 21 (inclusive) of Table “A” shall be deemed
to be 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
soth the transferor and the transferee, and the transferor shall he
deemed to remain the holder of the share until the name of the
iransferee is entered in the Register in respeet thereof. All instru-
ments of transfer, when registered, shall be retained by the Company.

23. The Board may, in its absolute diseretion and without
agsigning any reason therefor decline to register any transfer of shares
‘whether or noi fully paid shares) to a person of whom it shall not
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approve, The Board may alse decline to register any transfer of
shares on whiel the Company has a lien.

24, The Board may also decline to recognise any instrument of
{ransfer unless s

(a) Such fee, not exceeding two shillings and sixpence, as the
Board may from time to time require is paid to the Company
in respect theveol;

(B) The instrument of {ransfer is lodged with the Company
accompanied by the certificate of the shares fo which it
relates, and such other evidence as the Board may reasonably
requize to show the right of the transferor to make the
transfer; and

{(¢) The instrument of transfer is in respect of only one class
of share.

25, If the Boaxd 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.

26, "The Company shall he entitled to charge a fee of two shillings
and sixpence on the registration of every probate, letters of administra-
tion, ceriificate of death or marriage, power of attorney, distringas
notice or other instrument relating fo or affecting the title to any share.

TRANSMISSION OF SHARES.

27. Regulations 29 to 32 (inclusive) of Table “A” shall be deemed
to be ineorporated herein.
FORFEITURE OF SHARES.
28. Regulations 33 to 39 (inclusive) of Table “ A” shall le deemed
to be incorporated herein.
STOCK.

29. The Company may {rom time to time by ordinary resolution

convert any paid up shares into stoek and may re-convert any stock

into paid up shares of any denoinination.

30. The holders of stock may transfer the same or any part
thereol in the same mamner and subject to the same regulations as
and subject to which the shaves from which the stoek arose might,
previously to econversion have been transferred ov as near thereto as
eireurnstances admit.  The Board may from time to time fix the mini-
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mum amount of stock transferable and restriet or forbid the transfey
of fractions of sueh mininmm, hut the minimum shall not exeeed ﬂw
nominal amount of the share from whieh the stoek arose.

3L, The holders of stock shall, according to the smomnt of the
stock held by them, have the same rights, privileges and advantages
s regards dividends, voting at general meetings of the Company and
other matters g il they held the sharves from which the stock arose,
but no such privilege or advantage (except participation in the
dividends and in assets on a winding up) shall be conferred by an
amount of stoek which would not if existing in shares, have conferred
sueh privilege or advantage.

32.  All such of the provisions of these presenis as are applicable
to paid up shares shall apply to stock, and the words  share” and
“ shareholder ** herein shall include ¢‘ stock” and ¢ stoekholder.”

INCREASE OF CAPITAL.

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

34. The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first
instance either at par or at a preminm or (subjeet to the provisions
of section 57 of the Act) at a discount to all the holders for the time
being of shares of any class or classes in Proportion to the number
of shares held by them respectively or may make any other provisions
as to the issune of the new sharves. I[n default of any such direction
or so far as the same shall not extend, the new shares shall he at the
disposal of the Board, which may offer, allot, grant options over or
otherwise dispose of them to such persens and on such terms as it
shall think fit.

35. The new shares shall he subject to all the provisions of these
presents with reference to the payment of ecalls, lien, transfer, trans-
mission, forfeiture and otherwise and, unless otherwise provided in
accordance with these presents, shall be issued as Ordinary Shares.

ALTERATIONS OF CAPTTAL.

36, The Clompany may from time to time by ordinary resolu-
lion :—
(a) Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares.
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(8) Sub-divide its shares or any of them into sharves of Slflal.ier
amount than is fixed by the Memorandum of Asso.elatmn
(subject, nevertheless, to the provisions of section 61
(1) (p) of the Act), and sc that the resolution whereby
any share is sub-divided may determine that as hetween
th(;, holders of the shaves resulting from such sub-division
one or more of the shares may have any such preferred or
other speeial rights over, or may have such qualified or
deferred rights or be subject to any such restrietions as
compared with, the other or others as the Company has
power to attach to unissued or new shares.

(¢) Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to he taken by
any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

And may also by speecial resolution :—

{p) Reduce its share cupital and any capital redemption reserve
fund or any share premium account in any manner and
with and subjeet to any incident authorised and consent
required by law.

.

GENERAL MEETINGS.

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

-]

38.. All general meetings other than annual general meetings shall

he called extraordinary general meetings,

39. The Board may, whenever it thinks fit, convene an extra-

ordinary general aneeting, and exiraordinary general meetings shall
also be convened on such requisition, or, in default, may he convened
by such requisitionists, as provided by section 132 of the Act. If at
any time there are not within the Tited Kingdom sufficient Directors
capable of acting to form a guorum, any Direetor or any two Members
ol the Clompany may convene an extraordinary gener
the same mamner ag nearly as possible as that in wh
be convened by the Board.
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NOTICE OF GENRKRAL MERTINGS.

40.  An annual goneral meeting and a meeting called for the
passing of & special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting other than an annual
general raceting or a meeting for the passing of a special resolution
shall be called by fourteon days’ notice in writing at the least. The
notice shall he exclusive of the day on which it is served or deemed
to he served and of the day for which it is given, and shall specify
the place, the day and the hour of meeting, and, in the case of specicl
business, ‘he general nature of that business. “The notice convening
an annual general meeting shall specify the meeting as such, and the
notice eonvening a meeting to pass a special or extraordinary resolu-
tion shall speecify the intention to propose the resclution as a special
or extraordinary resolution as the case may be. Notice of every
general meeting shall be given in manner hereinafter mentioned to
such persons as arve, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Aunditors of the Company for the time being.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article,
be deemed to have been duly called if it is so agreed i—.

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

() 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, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that
right.

In every notice calling a meeting there shall appear with reason-
able prominence a statement that a Member entitled to attend and vote
is entitled to appoint a proxy to attend and vote instead of him and
that a proxy need not also be a Member.

41. 'The accidental omission to give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrument of proxy to, or the non-
receipt of notice of a meeting or such instrument of proxy by, any
person entitled to receive notice shall not i]lV&]iCEL‘l‘C the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MERETINGS.

42. Al business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transacted
at an annual general meeting with the exception of the declaration and
sanctioning of dividends, the eonsideration of the accounts and halance
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shoel and the reports of the Direetors and Auditors, the clection of
Diractors, the fixing of the remuneration of the Auditors and the voting

A remuneritinn to the Directors.

48. No husiness shall be transacted at any general meeting unless
a quorum he present when the meeting proceeds to business. Save as
otherwise provided by these presents, two Members present in person
and entitled to vote shall be a quorum for ali purposes. A corporation
heing & Member shall be deemed for the purpose of this Article to be
personally present if represented by proxy or in accordance with the
provisions of section 139 of the Act.

44, If within half an hour from the time appointed for the meeting
& quorum be not present the meeting, if convened on the requisition of
Members, shall be dissolved. In any other eage it shall stand adjourned
to the same day in the next week at the same time and place, or to sueh
other day and at such other time or place as the Chairman may deter-
mine, and the provisions of Avticle 47 shall apply. If at such adjourned
meeting a quorwm as above defined be not present within fifteen minutes
from the time zppointed for holding the meeting the Members present

shall be 2 quoram,

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

46. If there be no sueh Chairman or deputy-Chairman, or if at
any meeting neither the Chairman nor the deputy-Chairman be present
within fifteen minutes after the time appointed for holding the meeting,
or if neither of them be willing to act as Chairman, the Directors present
ghall choose one of their number teo act, or if one Director only be
present he shall preside as Chairman if willing to act. If no Director
le present, or if all the Directors present decline to take the chair, 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 quoruny is present (and =hall if so diveeted by the meeting), adjonrn
the meeting {from lime to {ime and from place to place, but no husiness
shall be {ransaeied at any adjourned meeting exeept business which
might lawlully have been transacted at the meeting from which the
adjournment tock place. When a meeting is adjonrned for thirty days
or moze notive of the adjourned meeting shall be given as in the case
of an original mecting. Save as aforesaid, it shall not he necessary to
give auy notice of an adjournment or of the bhusiness to be fransacted
at an adjorrrned neeting,

4
neeti
declay
the (]
proxy
persox
one-te:
vole n
meetin
to not
ferring
Chairn
carried
partiev

- Proceec
withow
favonr

7l

49,
counted
resoluti
case un
sufficien

50,
deemed
demand,

51.
on a sho
entitled

52,
question
oT any g
manner

53.
a meetin
on which
time hef

o,

shares



19

48, At any general meeting a resolution put to the vote of the
weeting shall be decided on & show of hands unless (before or on the
decluration of the result of the show of hands) a poll he demanded by
the Chairman or by at least three Members present in person or by
proxy and entitled to vote or by any Member or Members present in
person or by proxy and represenfing in the aggregate not less than
one-tenth ol the total voting rights of all Members having the right to
vole at the meeting or holding shares eonferring a right to vote at the
meeting on which there hiave heen paid up sums in the aggregate equal
to not less than one-tenth of the total sum paid up on all shares con-
ferring that right. Unless a poll be so demanded, a declaration by the
Chairman that o resolution las, on a show of hands, been earried or
carried mmanimously or by a particular majority or not carried by a
parlicular majority or lost, and an entry to that effect in the hook of
proceedings of the Company shall he conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or agninst such a resolution.

49, If any votes shall be counted which ought not o Have Heen
counted or might have heen rejected the error shall not vitiate the
resolution unless it be pointed out at the same meeting and not in that
case unless it shall, in the opinion of the Chairman of the meeting, be of
suffieient magnitude to vitiate the resolution.

50. If 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 equality of votes at a general meeting, whethex
on a show ol hands or on a poll, the Chairman of such meeting shall be
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 such

mamer as the Chairman direets.

53. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on whi¢h the poll has been demanded, and it may be withdrawn at any

time hefore the next business is proceeded with.

VOTES OF MEMBERS.

54. Subject to any special terms as to voting upon which any

shares may he issued or may for the time being be held, on a show of
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hands every Member who (being an individual) is present in person
or (being a corporation) is present by a representative duly authorised
under section 139 of the Act shall have one vote, and on a poll every
Member who is present in person or by proxy shall have one vote for
every share of which he is the holder.

95. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall he accepted
to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names
stand in the Register,

56. In accordance with Section 139 of the Act a corporation being
a Member may by resolufion of its directors or other governing body

_authorise such person as it thinks fit to act as its representative 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
fame powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual Member of the

Company.

57. A Member of unsound mind or in respect of whom an order
has heen made by any Court having jurisdiction for the protection of
persons ineapable of managing their own affairs 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 eommittee, curator bonis or other person may vote on

a poll by proxy.

98, No Member shall be entitled to vote at any general meeting
unless 2all cells or other sums presently payahle by him in respect of
shares in the Company have been paid.

59. No objection shall e 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 meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairman of the meeting, whose decision shall

be final and conclusive.
60. On a poll votes 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 undey its common seal oy
under the hand of an officer ov attorney so aunthorised. k
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92, A proxy need not b & Member of the Company. A Membe)

may not anpoint more than one proxy to attend on {he same oceasion.

63. The instrument uppointing a proxy and 1the power of attorney
or other authority (if any) under which it ig signed, or a notarially
certified copy of such power or authority, shall be deposited at the
Office (or at such other place in the United Kingdom as may be specified
in the nntice convening the meeting) not less than forty-eight hours
helore the time appointed for holding the meeting or adjourned meeting
at which the person named in the instrument Proposes to vote, or in
the case of a poll taken subsequently to the date of a meeting ov
adjourned meeting, not less than twenty-four hours before the time
appointed for the taking of the poll and in defaull the insiituent of
proxy shall not be treated as valid. No instrument appointing & proxy
shall be valid after the expirntion of twelve months from the date
named in it as the date of its execution.

64. Instruments of proxy shall be in the form or to the effect
following or in such other form as the Board may approve i—

“Procoy (GrEAT Brizamw) Lmrep.

* I/We, being o Member of the above-named Company hereby

“appoint ’
[{ Of A s
“or failing him s
“of 3

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

“day of » 19, and at any adjournment

¢ thereoi.
Dated this day of , 19
Full Name:
Signature :

Address :
The Board may, if it thinks fit, send out with the notice of any
meeting forms of instrument of préxy for use at the meeting.

65, A vote given in accorda,nce‘ with the te.rms of an insjfrumelnt
of proxy shall he valid notwithstandmg. the prevmus.dez?,th :)r ;Enss?mlty
ot the prineipal, or revocation of the mstrume‘nt ;1‘ Epl g?] 0110i- f.le
anthority under which it was executed, or the transfer of the share in

respect of which the instrument of proxy is given, provided that no
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intimation in writing of sueh death, insanity, revoention or transfer

shall have been received by the Company at the Office before the com-
mencement of the meeting or adjourned meeting, or the taking of the
poll, at which the instrument of proxy is used.

DIRECTORS.

66. TUnless and until otherwise determined by the Company in
general meeting, the Direetors shall be not less than three and not
more than seven in number. The names of the first Directors ghall be
determined in writing by a majority of the subseribers to the
Memgrandum of Association.

67, Tach Direetor shall have the power to appoint either another
Director or any person approved for that purpose by a resolution of
flie Board to act as alternate Dircetor in his place during his absence
and may at his discretion remove such alternate Director. A person
so appointed shall (except as regards power to appoint an alternate
and remuneration) be subject in all respects 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 diseharge all the
funetions, powers and duties as a Director of his appointor in such
appointor’s absence. Any Director acting as alternate shall have an
additional vote for each Direetor for whom he acts as alternate. An
alternate Director shall ipso fuclo to be an alternate Director if his
appointor ceases for any reason o be a Director,

68, All rppoiniments and removals of an alternate Director shall
be effected by instrument in writing delivered at the Office and signed

by the appointor.

69. The Directors shall be entitled to such remuneration as shall
from time to time be determined by the Company in general meeting,
and such remuneration shall be divided among the Directors as the
Board may by resolution determine or, failing such determination,
equally, except that in such event any Director holding office for less
than a year shall oniy rank in such division in proportion to the period
during which he has held office during such year. The Directors
(including alternate Directors) shall also he entitled to he paid their
reasonable travelling, hotel and incidental expenses of attending and
retmrning from meetings of the Board or committees of the Board or
general neetings or otherwise ineurred while engaged on the business
of the Company.

70.  Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company may he paid
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S % 13 " 1] .3 ¢
uch e‘}im remuneration by way of salavy, percentage of profits or
otherwise ns the Board may determine.

- .
e s 1 s e o
the Company or in which‘ the C‘o:zn‘3 ¥ oy company e o

pany may be interested, and no
such Director shall be accountable for any remuneration ,01' other
}mneﬁi’s received by him as a direetor or officer of or from his interest
in such other company. The Board may also exercise the voting power
conferred by the shares in any other company held or owned by the
Company in such manner in all respects as it thinks ft, 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 remmuneration to the
directors or officers of such other company. And any Director of the
Company may vote in favour of the exercise of sueh voting rights in
manner aforesaid notwithstanding that he may be or he about to become
a dirveetor or officer of such other company and as such, or in any other
manner, is or may be interested in the exercise of such voting rights in
manner aforesaid.

72. (a) A Director may hold any other office or place of profit
uander the Company (exeept that of Auditor) in conjunetion with his
office of Director upon such terms as the Board may determine, and
may reeeive such remuneration therefor as the Board may think fit
in addition to any other remuneration hereunder. Subject to the next
paragraph of this Article, no Dirvector or intending Director shall be
disqualified 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, nov shall any such
contract or any contract or arrangenient entered into by or on behalf of
the Company in which any Direetor is in any way interested be liable
to be avoided, nor shall any Director so contracting or being so inter-
ested be liable tc aceount to the Company for any profit realised by any
such contract or avrangement by reason of sueh Direetor holding that
office or of the fiduciary relation thereby cstablished.

(B) A Director who is in any way, whether directly or indirectly,
interested in a eontract or arrungement or proposed contract or
arrangement with the Company shall declare the nature of his interest
at the meeting of the Board at which the guestion of entering into the
contrasi or arcangement is first taken into consideration, if his interest
then exists, or in any other case at the first meeting of the Board after
he hecomes so interested. A general notize to the Doard given by a
Director to the effect that he is a member of & speeified company or firm
and is to be regarded as interested in all transactions with suc]} comp’any
or firm shall be a sufficient deelaration of interest under this Article,

o T————
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Sl not be necessary to give any
genl transaciion with such eompany
ting of the
g to secure
after it is

and after sueh general notice it
apeciie liee relating *o rny subsery
or firm, provided that eitlwr the nolice is given at a mee
Board or the Director giving the same takes reasonable slep
that it is hrought up and vead at the next Be ard meeting
given,

{e) Saubjeet to sneh disclosure as aloresaid, a Director may vote in
respeet of any contract or arrangement in which he is interested and if
Le do so vote his vote shsll be counted and he may be counted in
ascertaining whether a quornm ig present at axy meeting at which any
such contract or arrangement shall come hefore the Board for
eonsideration,

(n) Any Director may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor), and he or his
firm shall be entitled to remuneration for professional services as if he
were not & Director.

73. A Divector shall not be required to hold any shares in the
(ompany as a quali cation for office.

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

(a) Jf he resign his office by writing under his hand Joft at the
Office.

(8) If he be found or heeomie of unsound mind or become bankrupt
or compound with his ereditors.

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

(p) If he be pvohibited from lring 2 Director by reason of any
order made under section 188 of the Act.

() If he be removed [rom office pursuant to Article 92

POWERS AND DUTIES OI' DIRECTORS.

=z Phe business of the Compar; shall be managed by the Board,
which may exercise all such powers of the Company as are'not by the
Act or by these presents required to he exercis..d by the Company in
peneral meefing, subject nevertheless to the provisions of these presents.
and of the Act and to such regulations, being not inconsistent with sueh
provisions, as may he preseribed by the Company in general meeting,
hul no regulations made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if
.uch regulations had not heen made. The general powers given b& this
..~{irle shall not be limited or regtricted by any special anthovity or
prower mven to the Board by any other Article.

76. The Board may establish any local horrds or agencies for
managing any of the affairs of the Company, either in the United
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remuneration, and may dele;;'ate to ?mv local iii;i ?;lan;nai I? the“'

\ \ . ger or agent
any ol the powers, aunthorities and diseretions vested in the Board
with power to sub-delegate, and may authorise the members of a,m:
local board or any o2 them to fill any vacancies therein and to u(;t
notwithstanding vacancies, and any such appointment or delegation
way be made upon such torms and subject to such conditions as +he
Board may think lit, and the Board may remove any person $o
appointed, and may annul or vary any such delegation, but no person
dealing in good faith and without notice of any snch annulment ov
variation shall be affected thereby.

77, The Board may by power of attorney appoint any company,
firm or person or any {fnctuating body of persons, whether nominated
directly or indireetly by the Board, to be the attorney or attorneys of
the Compuny for sueh purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercizable 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 centain 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-dele,.te all or any of the powers, authorities
and discretior.s vested in hin.

78, The Company may exercise the powers conferred by section
35 of tl.e Act with vegard to having an Official Seal for use abroad, and
such powers shall be vested in the Board,

79, The Company may exercise the powers conferred by sections
119 t0 122 of the Act with regard to the keeping of a Dominion Register,
and the Board may (subjeet to the provisions of those sections) make
and vary sueh regulations as it may think fit respeeting the keepin~ of
any such Register. i

80. The Board may exercise all the powers of the Company to
Lorrow money and to mortgage or charge its undertaking, property,
andl uncalled capital or any part thereof and to issue debentures and
other securities without any vestrietion with regard t{o amount or

otherwise.

81. All ‘heques, promigsory notes, drafty, bills of exchange and
oither negotiable and transferable instruments and all receipts for
moneys paid to the Comparvy shall be signed, drvawn, accepted,
endorsed or otherwise exeerted, as the case may be, in such manner as
the Boacd shall from time to {ime by resolution determine,
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82. The Board shall cause minutes to be made in hooks provided
for the purpose :—

(s) OF all appointments of officers made by the Board.

(8) Of the names of the Directors present at each Board or
Committee meeting.

(0) Of all resolutions and proceedings at all mestings of the
Company and of the Board and of the Committees.

83. The Boavrd shall cause to be kept the register of the Directors’
holdings of shares and debentures required by section 185 of the Aect,
and shall render the same available for inspection during the period
and by the persons preseribed, and produce the same at every annual
general meecting as required by that seetion.

MANAGING DIRECTOR.

84. The Board may from time to time appoint one or more of
its body to the office of Managing Director or Assistant Managing
Director for such period and npon 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 a
Managing Director or Assistant 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 facto determine
if he cease 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
cither in addition to or in lieu of his remuneration as a Director.

86. The Board may entrust to and eonfer upon a Managing
Director or Assistant Maunaging Director any of the powers exercisable
by it apon sueh terms and eonditions and with such restrictions as it
thinks fit, and either collaterally with or to the exclusion 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 of such powers.

SECRETARY.

87. The Secretary shall he appointed by the Board for such term,
at such remuneration and upon sueh conditions as it may think fit; and
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any Seceretary so appointed may he removed by the Board. No person
shall be appointed or hold office ag Seeretary who is :—

(4) the sole Direetor of the Company; or
(8) a corporation the solo director of which is the sole Director
of the Company; or

() the sole director of a corporation which is the sole Director
of the Company.

88. A provision of the Act oy these presents requiring or
authorising a thing to be done by or to a Director and the Secrctary
shall not be satisfied by its being done by or to the same person aeting
both as Divector and as, or in place of, the Secretary.

PENSIONS AND ALLOWANCES.

89, The Board may pay a gratuity or pension or allowance on
recirement to any Direetor who has held any other salaried office or
place of profit with the Company or to his widow or dependents and
may mal-e contributions to any fund and pay premiums for the purchase
or provisin of any such gratuity, pension or allowance.

THE SEAL

90. The Board shall provide for the safe custody of the Seal
which shall not be affixed to any instrument except in the presence of
at least two Directors or at least one Director and the Seeretary and
such Divectors 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 dehentures or representing any other form of
security (other than letters of allotment, serip certificates and other
like documents) shall be issued under the Seal and bear the autographic
signatures of one or more Directors and the Secretary.

APPOINTMENT AND REMOVAL OF DIRECTORS.

91, "The Company in general neeting and the Board shall respec-
tively have power at any time and from time fo time to elect or
appoint any person to he a Director either to fill a casual vacaney or as
an addilion to the existing Board but so that the total number of
Directors shall not at any time exceed the maximum number fixed by or
in accordanee wiith these presents Provided always that no person shall,
wless recommended by the Board, be eligible for election to the office
of u Director at any general meeting unless, notll.e;‘ss' than three and not
more than twenty-one clear days before the « y appointed fOl: ‘ﬂle
meeting, thexe shall have been given to the Secretary notice in \\'rnt.mg-
hy some Member dulv qualified to he present and vole at the meeting for

T
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which such notiee is given of his intention to propose such person for
election and also notice in writing signed by the person to be proposed
of his willingness to bhe clected.

92, The Company may by extraordinary resolulion, or (subject
to the provisions of section 184 of the Act) by ordinary resolution of
which special notice has been given in accordance with section 142 of
the Aect, at any time remove any Direetor, and may (subject to Article
91 or to the said provisions as the case may be) hy an Ordinary
resolution appoint another person in his stead.

PROCIZEDINGS OF BOARD.

93. The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arvising at any meeting shall be determined by a majority of votes. In
ease of an equality 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.

94. The gquorum 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 econtinuing Directors, may act notwithstanding any
vacaney in their hody, but if and so long as their number be reduced
below the minimum number fixed by or in accordance with these
presents the continuing Directors may act for the purpose of filling up
vacancies in their body or of summoning 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 helow
the number fixed by or in accordance with these presents as the quorum.

96. The Board may elect o Chairman and deputy-Chairman of
its meetings and determine the period for which they are respectively
to Lold office. Tf no sueh Chairman or deputy-Chairman be clected,
or il at any meeting neither the Chairman nor the deputy-Chairman
be present within five minutes after the time appointed for holding
the same, the Directors present may choose one of their number to be
Chairman of the meeting.

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

58, The Board muy delegate any of its powers to committees,
whether consisting of a member or members of its hody w not, ax it
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thinks fit. Any committee so formed shall, in the exercise of the
powers 5o delegated, conform to any regulations that may be imposed
on it by the Boaxd,

99. The mentings and Proceedings of any committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board
s0 far as the same are applieable and are not superseded by any
regulations imposed by the Board under the last Preceding Artiele,

100. A resolution in writing signed by all the Directors (or their
alternate Direetors) or by all the members of committee for the time
being shall be as vaiid and effectual as a resolution passed at a meeting
of the Board or, as the case may be, of such commitice duly ealled and
constituted. Sueh resolution may be contained in one doeument or in
several doeuments in like form each signed by one or more of the
Directors (or alternate Directors) or members of the committee
concerned.,

10L. All sets done by any Board or committee o by any person
acting as a Dircetor, notwithstanding it he afterwards discovered that
there was some defect in the appointment of any such Director or
person acting as aforesaid or that they or any of them had vaeated

office, shall be as valid as if every such person had heen duly appointed
and had continued to he a Director.

DIVIDENDS.

102. The Company in general meeting may from time o time
declare dividends to he paid to the Members according to their rights
and interests in the profits, hut no dividend shall be declared in excess
of the amount recommended by the Board.

103. Al dividends shall be declared and paid according to the
amounts paid up on the shaves in respect whereo! the dividend is paid,
but no amount paid up on a share in advanee of calls shall be treated
for the purposes of this Article as paid up on the share. ‘z_&ll diyiglelxc.ls
shall be apportioned and paid pro rata accordinig* to the amount:s pa}d
up on the shares during any portion or portions of the PM‘IO& in
respeet of which the dividend is paid; butl if any share be 1ssu.ed on
terms providing that it shall rank for dividend as 1."1:0111 a part}cu’ar
date such share shail rank for diviglend accordingly. |

104. The Board mnay from fime to time pay to the I\{'embers s.uc*.h
interim dividends as appear to the Board to ]Je ju.:stlﬁed'--.i'nf_ the
position of the Company; the Board may also puy the fixed cim_dend
payable on any preferéncee shares of the Company half-yearly or other-

T
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wise on fixed dates, whenever sueh position, in the opinion of the Board,
Jjustifies that course.

1053. The Board may deduct from any dividend payvable fo any
Member all sums of money (if any) presently payable by him to the
C'ompany on account of calls or otherwise.

106. No dividend shall bear interest against the Company.

107.  Any dividend, interest or other sum payable in eash to the
holder 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 en
the Register in respect of the shares. livery such cheque or warrant
shall, unless the holder otherwise directs, he 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 he 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 respect of the shares held by such joint
holders.

108. Any general meeting declaring a dividend 1nay, upon the
recommendation of the Board, direct payment or satisfaction of such
dividend wholly ox 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 difi-
culty arises in regard to such distribution the Board may settle it as
it thinks expedient, and in particular may fix the value for distribution
of any such specific assets and way determine that cash payments shall
he made to any Members upon the footing of the value so fixed in order
to secure equality of distribution.

RESERVES,

109. The Board may before recommending any dividend set
aside ouf of the profits of the Company such sums as it thinks proper
as reserves which shall, at the diseretion of the Board, be applicable
for any purpose to which the profits of the Company may he properly
applied and pending sueh application mav, at the like discretion,
either be employed in the business of the Company or be invested in
such investments (other than shares of the Company or its Lolding
company, if any) as the Board may from {ime to time think fit. The
Board may also without placing the same to reserve carry forward any
profits ‘which it may think prodent not to divide.
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110. The Board shail transfer to share premium aceount as
required b}’ section 56 of the Act smag equal to the amount or vahie of
any premiums at which shares of the Company may be issued, and,
subject 1o the provisions of the said seetion, the 1)1"0vis:ions of tbear
presents relating to reserves shall he applicable to the sums for the
time being standing to the eredit of share premium aceount,

CAPITALISATION OF PROFITS.

. 111. The Company in general meeting may at any time and from
time to time pass a vesolution to the effect that it is desirable to
capitalise any part of the amount for the time heing stending to the
credit of any of the Company’s reserves or to the credit of the profit
and loss account or otherwise available for distribution and not
required for the payment of the fixed dividends on any preflerence
shares of the Company and accordingly that such sum be set {free for
distribution among the Members or any class of Members who would
be entitled thereto if distributed by way of dividend and in the same
proportions, on the footing that the same be not paid in cash but be
applied either in or towards paying up the mmounts for the time being
unpaid on any shares in the Company held by such Members respee-
tively or in payment up in full of unissued shaves, debentures or other
obligations of the Company, to be allotted and distributed eredited as

- fully paid up among suech Members or partly in one way and partly in

the other, and the Board shall give effect to such vesolution. Provided
that a share premium account and a capital redemption reserve may,
for the purposes of this Article, onty be applied in the paying up of
unissued shares to be issued to such Members in the proportions afore-
said as fully paid bonus shares.

112. Where any difficulty arises in regard to any distribution
under the last preceding Axrticle the Board may settle the same as it
thinks expedient and in particular may issue fractional eertificates or
may ignore fractions altogether, and may determine that cash pay-
menty shall he made to any Members in order to adjust the rights of
all parties, as may seem expedient to the Boaxd. T'he Board II.la.Y
appoint any person to sign on behalf of (he persons entl.t-led to pa'rt.m-
pate in the distribution any contract requisite ox convemen‘t f‘?r grving
offect thereto and snch appointment shall be effective and binding upox

the Members.

ACCOUNTS.
113. The Board shall cause true accounts complying with section

147 of the Act to be kepti—
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(8) Of the sums of money reccived and expended by the
Company and the matters in respeet of wlhich such receipt
and expendifure take place; and

(B) Of all sales and purchases of goods by the Company; and

(¢) Of the assets and liabilities of the Company.

114. The hooks of account shall be kept at the Office or, subject
to section 147 (3) of the Act, at such other place or places as the Board
mey think fit and shall always be open to the inspection of the
Directors. No Member (other than a Director) shall have any right
of inspeeting any account or book or document of the Company except
as conferred hy law or authorised by the Board.

115. The Board shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
lnid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

116. A copy of every balance sheet and profit and loss account
(including every docament required by law tv be annexed thereto)
whicl is to be laid before the Company in general meeting and of the
Directors’ and Auditors’ reports shall (subjeet to seetion 158 (1) (¢) of
the Act) not less than twenty-one days before the date of the meeting
be sent to every Member and to every holder of debentures of the
Company. Provided that this Article shall not require & copy of those
documents 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

debentuares.

AUDIT,

117, Awuditors shall he appoinied and their duties regulated in
vecordance with seetions 159 to 162 of the Act.

NOTICRES.

118. Any notice or other document may be served by the
(‘ompany on any Member cither personally or by sending it through
the post in a prepaid letter addressed to such Member at his registered
address as appearing in the Register. Tn the case of joint hiolders of
& share, all notices shall he given to that one of the joint holdevs whose
name stands first in the Register, and notice so given shall be sufficient

notice to all the jeint holders.

119.  Any Member described in the Register by an address not
within the Thnited Kingdom or the United States of Ameriea who shall,
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NAMES, ADDRESSES AND DESORIPTIONS OF SUBSORIBERS.

8 (e b Toresr,

Lometon, B Dn
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e

et o 330 Nl
18 D s Foess
L/m/wi/\/” E (’2 .
Coleuli

-

Dated the 17/72 day of QK J/usl‘ , 1901,

Witness to the above Signatures :—

/1% ol

) 5 /:-?asl-h. 91‘:1,\3 .
An«.g—ru E.co.
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No. 495943

Certificate of Incorporation

3 Bereby Certify, The '

ba‘t‘ Ohﬂéﬁ ( Rm"’

is this day Incorporated under the Companies Act,  19‘}8, and that the

Company is Limited.

Given under my hand at Londen this ... ‘,:;m.w.g;i.{,xmh
v o }
Ly mak One Thousand Nine Hundred and Fxfty7- ONo.

RN - eﬁ

Regutmr of Compames

Ceriificate
received by j~
Vs
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soction 242 paragraph @ of rhe Companios Act 19BD prbtends by
taroc months the poriod aliowed tor laying and gdelivering
acecunts of PROCORW (GREAT BRITAIN) LIMITED in colation o
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DEPARTMENT OF TRADE AND INDUSTRY

COMPANIES ACT 1985 SECTION 242, paragraph 6

The Secretary of State in exercise of his powers under section 242 paragraph 6

of the Companies Act 1985 extends by i T UWA WMER  OIVE  MOWTY

the period allowed for laying and delivering accounts of VRO

( i:«\%‘\'.:%\‘ T VT PRTO 8 VARV SR
A 7

in relation to the accounting reference period ending 2y B E Wi BrR_ VA S\

It follows that the date on which the said period will now expire is

5y Ve \elo

Dated 2T v \r..:\*.‘.x-u v\ Gl

p ¢ conTes

On behalf of the
Secretary of State
for Trade and industry

CAD 2



COMPARNIES FORM No. 242

Notice of claim to extension of
period allowed for laying and
delivering accounts — overgea
bueiness or interests

Pursuant to section 242 of the Companies Act 1985

Please do not

write in this
margin
To the Registrar of Companies For official use  Company number
Please complote m o ap =1
legibly, proferably | | |
in black type, or . _\_._ L - __?_] 4?8 ?4 -?)

bold block lettering  Name of company

" [ PRocon (SHET BRTAD LItTED

of company A

The directors of this company give notice that the company is carrying on business, of has interests,
outside the United Kingdom, the Channel Istands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in refation to the
t delste a?t financial year of the company bemeing[which ended on]t

appropriate

Day Month Year

21/ (/i2i1is i85

Signed /\% 4‘%/“ [Director][Seareterylt Date — =
’ 23 C}Q/j’gg

\

Motes

1. A company which carries on busingss or has interests outside the United Kingdom, the Channel

Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under saction 242(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 242(2}.

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 242(2).

3, A separate notice wili be required for each period for which the claim is mada.

4. The date in the box on the form should be completed in the manner illustrated balow.

05101411 151815

Presentor’s name address and For official Use

reference (if any): Genoral Section Post room

ALTHIAR AnNDERSEN &lo ﬁ““ﬁ&im‘c .
L. 2\

| Swueesy STREET \f 2 40CT 1986

LDNI’QN; WQ‘ZQ- ZJ’S
ref - lcp
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COUPANIES ACT 1285 SECTION 242, paragraph B

The Secratary of 3tate in exercise of his powers under
Geotion 242 paragraph & of the Conpaniecs Agt 1983 autends by
onz month the period allowad for laying and delivering
aceounts o©f PROCOW  (GB) LiMITED in relation to  the
acceunting reference period ending 31 DECEHBER 1985, it
foliows that thes dJdate on which the saaid period will now

axpire is 28 FERRUARY 1947.
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In bapalf of the
snorotacy of State
for Tradm and Indugtry
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COMPANIES ACT 1985 SECTION 242, paragraph 6

The Secretary of State in exercise of his powers under
Section 242 paragraph 6 of the Companies Act 1985 extends by
a further two months the period allowed for laying and
delivering accounts of PROCON (GB) LIMITED in relation to
the accounting reference period ending 3lst December 1985,
It follows thnat the date on which the said pariod will now

expire is 30th April 1987.

-
a

Dated [

ﬁéfﬂéz:f’ifg St

On behalf of the
Secretary of State
for Trade and Industry




