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* of__ ROVER GAS TURRINES ;

Limited,
And thet oll the requirements of the Compamies Act, 1948, in xespect of

matters precedent to the registration of the said Company and incidental

-thereto have been complied with, And I

conscientiou sly bellevmg the same to be frue and by virtue of the provisions

maks this solemn Declaration

of the Statutory Declarations Act, 1836.
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THE NOMINAL CAPITAL

or

ROVER GAS TURBINES

o

is £.1,000 , divided into:
1,000 Shares of.

F

Limited, .

each ;

Shares of.

Desoription.__Solicitors. for ~4£he..Company.——m—

Dated the &(’fq

each

-

day of (,Z&llﬂwd' L

*Thiz Statomo=t vjwslif be signed by am Officer of the Company, or

by tho Boliciler{s' vayeyerd in the formation.
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" NOTE—This margin is reserved for binding and must not be written across.
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ROVER GAS TURBINES LIMITED

4

I HEREBY CERTIFY that Rover Gas TURBINES LIMITED was
this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this day of » 1953.
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- Py g S LM A el TR el 2 e
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Registrar of Companies. &
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Memovandum of Association

THE COMPANIES ACT, 1948

. oy’

COMPANY LIMITED BY SHARES
| 2

REGIS™=" .C

£ AL 903

[,

or

ROVER GAS TURBINES LIMITED

1. The name of the Company is ‘“ RoOVER GAs TURBINES LIMITED.” Name.

92, The registered office of the Company will be situate in England. Registered Olice.

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

(1)

@

{3

Ig’_rr_@m_and deal in, and to carry on all kinds of ze-
sear'ch‘ experimental and development work in connection
with, gas turbi nd other forms of intern ombustion,
engines, tor use in vehicles, aircraft and ships of all kinds and
Tor all commercial and industrial purposes, and to manu-
facture and deal in all machinery, apparatus, tools, imple-
ments, instruments and component or constituent parts
required in.connection therewith.

To carry on business as manufacturers of, wholesale or retail
dealers in, hirers and letters out on hire, importers and ex-
porters of motors, motor-cars, tractors, cycles, motor-cycles,
carriages and vehicles of all kinds, ships, boats, and vessels,
aircraft, internal combustion, diesel, steam, electrical and
other engines, and component parts, sundries and accessories
of, for or to any of the foregoing and any goods, articles,
apparatus or things used or considered capable of being used
in connection therewith.

To carry on business as garage, store and shopkeepers, sup-
pliers and producers of petrol, gas, electricity and other motive
power, and oils and other Jubricants ; mechanical, electrical
and general engineers, millwrights, metallurgists, chemists,
tool makers, natural and artificial rubber manufacturers, tyre
and tube makers, manufacturers of and dealers in armaments
and munitions of war of any kind, and any other articles or
things required by government to be supplied to government
or others, whether in or in anticipation of war or national
emergency ot otherwise,

Objects,

=
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(6)

(6)

(7)

)

(10)

2

fo carry on any other business (whether manufacturing or
otherwise), which may seem to the Company capable of being
conveniently carried on in connection with the above, or
which it may be advisable to undertake with a view to
developing, rendering valuable, prospecting or tuming to-
account, any property, real or personal, belonging to the

Compauy, or in which the Company may be interested.

To manufacture and deal in all kinds (¥ articles and things.
required for the purposes of any such ‘business as aforesaid,
or commonly dealt in by persons engaged in any such business.

To buy, sell, let or otherwise dispose of, use or deal in anything
authorised to be produced or manufactured by the Company
or of a similar character, and any articles generally used or

capable of being used in any such production or manufacture, -
or any materials or provisions required by workmen or others "

employed by the Company.

To purchase, take on lease or in exchange, or otherwise

acquire land, and to develop and turn to account the sare in
any manner, and in particular by laying out and preparing
the same for building purposes, building thereon, planting,
paving, draining, sewering, farming and cultivating the same,
letting on building, farming or occupation lease or agree-
fnent, and by advancing money fo or entering into contracts
and arrangements of all kinds with builders, tenants and
others. '

To make, build, maintain, alter, use, manage and work in
any parts of the world, offices, factories, mills, roads, railways,
tramways, telegraph lines, telephones, electric light and power
works, canals, reservoirs, waterworks, wells, aqueducts, water-
courses, furnaces, gasworks, piers, wharves, docks, quarries,
mines, saw and other mills, warehouses, steam and other
ships, and other works and things which mav be deemed.
expedient for the purposes of the Company and to pay or
contribute to the payment of the cost of making, building,
meintaining, using and working the same.

Ta apply for, purchase, or by other means acquir:e‘ and protect,
prplong ) and ) renew, any patents, patent rights, brevets
d'invention, licences, trade marks, protections and concessions

or other rights which may appear likely to be advantageous

or useful to the Company.

To sell, k_et, lease, grant licences, easements and other rights.
over and in any other manner dispose of or deal with the whole
or uny part of the undertaking, property, assets, rights, effects
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(11}

(12)

(13)

3

and businesses of the Company for such consideration as
may be thought fit and in particular for a rent or rents or
stocks, shares, debentures, debenture stock or other obliga~
tions of any other company.

To acquire and undertake on any terms, and subject to any
conditions, the whole or any part of the business, property
and liabilities of any person or company carTying on any
business which the Company is authorised to carry on, or
possessed of property suitable for the purposes of the Com-
pany. .

To amalgamate with or enter into partnership or any joint
purse or profit-sharing arrangement with or te co-operate
in any way with, or assist or subsidise, any company, firm
or ‘person cairying on, or propusing to carry on, any business
within the objects of the Company.

To purchase with a view to closing or reselling in whole
or in part any business or properties which may seem or be
deemed likely to injure by compstition or otherwise any
business or branch of business which the Company is authorised

" to carry on, and to close, abandon and give up any works or
" businesses at any time acquired by the Company.

(14)

To carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency of, any subsidiary company or companies, and to
enter into any arrangement with any such subsidiary company
for taking the profits and bearing the losses of any business

~ or branch so carried on, or for financing any such subsidiary

(16)

(16)

17)

(18)

company or guaranteeing its liabilities, or to make any other
arrangement which may seem desirable with reference to any
business or branch so carried on including power at any time,
and either temporarily. or permanently, to close any such
branch or business.

To act as Directors or Managers of or to appoint Directors or
Managers of any subsidiary company or of any other company
in which this Company is or may be interested.

To take part in the management, supervision and control of
the business or operations of any company or undertaking

and for that purpose to appoint and remunerate any Directors,

trustees, accountants or other experts or agents.

To promote or concur in the promotion of any company,
whether British or foreign, the promotion of which shall be
considered desirable,

To give oll descriptions of guarantees and indemnities.
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(19) To subscribe for, underwrite, purchase or otherwise acquire,

and io hold, dispose of and deal with the shares, stucks,
securities and evidences of indebtedness or the’ right to
participate in profits or other similar documents issued by
any government, anthority, corporation or bedy, or by any -
company or body oi-perscns, and any options or rights in
respect thereof, and to buy and sell foreign exchange, Pro-
vided that the Company shall in no circumstances be em- -
powered to carry on business as or act as stock and share .
brokers of any kind.

. (20) To borrow and raise money in any manner and on any terms]. 3

(21) For any purpose and in any manner and from time to tinie tq.)l »
mortgage or charge the whole or any part of the undertiking,
property and rights (including property and rights to be
subsequently acquired) of the Company, and any money
uncalled on any shares of the Capital, original or increased -
of the Company and whether at the time issued or created or .|, ¥ '
not and to create, issue, make and give debentures, debenture
stock, bonds or other obligations, perpetual or. otherwise, -
with or without any mortgage or charge on all or-any part of
such undertaking, property, rights and uncalled money.

(22) To make, draw, accept, endorse, discount, negotiate, execute
and issue and to buy, sell and deal in promissory notes, bills s
of exchange, cheques, bills of lading, shipping documents,
dock and warehouse warrants, and other jnstruments negoti-
able or transferable or otherwise.

(23) To lend money with or without security and to subsidise, . _
assist and guarantee the payment of money by or the per-
formance of any contract, engagement or obligation by any
persons or companies,

(24) To undertake and transact all kinds of trust and agency
business.

(25) To grant pensions or gratuities to any persons who may be‘or
have been in the employment or service in any capacity of the
Company or of any subsidiary company of the Company, 0F
any Directors or ex-Directors of the Company or any such
subsidiary company, or the relations, connections or dependants.
?f any such persans. To establish and support associations, - .
institutions, clubs, {unds and trusts which may be considered o
calculated to benefit any such persons or otherwise advance .
the interests of the Company or of its members and to
establish and contribute to any scheme for the purchase by -
trustees of shares in the Companty to be held for the benefit. ¢

, B ?J ‘_-'"
o
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r of the Company’s employees and to lend money to the Com-
" pany’s employees to enable them to purchase shares in the
e Company ; and to make payments towards insurance ; and
Y to subscribe or guarantee money for charitable or benevolent
¥ objects, or for any exhibition, or for any public, general or
:1 useful object.
= N (26) To pay all preliminary expenses of the Company and any
e company promoted by the Company or any company in which
Ca ok .. this Company is or may contemplate being interested, includ-
s o @ ing in such preliminary expenses all or any part of the costs
o 5\1 and expenses of owners of any business or property acquired
to- . . T by the Company.
Eé_ s . (27) To-enter into any arrangements with any Government or
N | , authority, imperial, supreme, municipal, local or otherwise,
ad . ok or company that may seem conducive to the Company’s
or B T objects or any of them, and to obtain from any such Govern-
we 1 . ment, authority or company any charters, contracts, decrees,
se,’ o rights, grants, loans, privileges or concessions which the

of - - % ‘ Company may think it desirable to obtain, and to carty out,
oo 1 exercise and comply with the same.

H " ' /:'@ i

ate . (28) To do anything by this Memorandum of Association authorised
ills. S 3 in any part of the world and as principals, agents, contractors,
its, - R SR trustees or otherwise, and by or through trustees, agents or
i ’ otherwise, and either alone or in conjunction with others.
R ] (29) To distribute among the members of the Company in specie
se, | 1 any property of the Company.

Jer-
any S (30) To do all such other things as may be considered to be inci-
, @ dental or conducive to the attainment of the above cbjects
1 or any of them. '

ney’
; And it is hereby declared (1) that the word “ company ” in this
Clause, except where used in reference to this Company, shall be deemed
!etgr to include any partnership or other body of persons, whether corporate
- the or unincorporate or whether domiciled in the United Xingdom or else-
" 0 ] where, and (2) that, except where the context expressly so requires,
such 1 none of the several paragraphs of this Cinuse, or the objects therein
a nts B | specified, or the powers thereby conferred shall be limited by, or be
oS, ’ ' deemed merely subsidiary or auxiliary to any other paragraph of this
_e;ed 0 Clause, or the objects in such otherx paragraph specified, or the powers
ance 1 :
R thereby conferred.
it .- : ‘
eby - " 4. The liability of the members is limited. Liabllity of

nefit members,
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5. The Share Capifal of the Company is £1,000, divided_'_‘ "intgh .
1,000 shares of £1 each.

5]

' ' g
: ital i divideG-intoﬁvgrd w
er the Share Capital of the an}pany is : %
.c}assgh&nz‘];arw, the special rights or pfnn}eg&.s z_ttytached to any class |
may, at any time, as well before as during liquidation, bealtered, modified, -
or a”brogated in manner provided by the Az:ticl(s of Association of t,he : s
Company for the time being, but not otherwase. | : o
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into WE, the several persons whose names and addresses are subseribed,

are desirous of being formed into a Company, in pursuance of thiz

-
..‘Eﬂ_wr@:mrﬂ'rrwmw-_ﬁ:e
oy .

L Memorandum of Association, and we respectively agree to take the
::lmalq nuniber of shares in thé Capital of the Company set opposite our
abs - L) )
; respective names,
iffed, =P
Fthe . ' " | Nomber of Spares
i NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by esch

-

B ., g iﬁ») e o Crne
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Darep this Zomda.y of Awsuats | 1953
"WiITNESS to the above Signatures :— |
ué,.a.,.u_ efda
- % oo,'um_ M"
Yoee $lee
Loy

BhortTien et Ll




¢l

et S

Rt TS

e

CUMPANY LIMITEDN BY SHARES

" Articles of @sgociation

THE COMPANIES ACT, 1948

orF ‘

REGISTERLD
~ ¢ AUG 1953

ROVER GAS TURBINES LIMITED

INTRODUCTORY

1. The regulations in Table “ A ™ in the Tirst Schedule to the
Companies Act, 1948, shall not apply to the above-named ROVER Gas
TURBINES LIMITED (in these Articles called “ the Company "}, except so
far as the same are repeated or contained in these Articles.

INTERPRETATION

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

These Articles ...

The Office

The Directors ...

context i
WORDS MEANINGS
'The Act The Companies Act, 1948. ,
The Statutes The Companies Act, ‘1948, and .every other Act

for the time being in fovce concerning joint stock
companies and affecting the Company.

These Articies of Association, as originally framed,
or as from time to iime altered by Special
Resolution. _

The Registered Office for the time being of the
Company.

The Directors for the time being of the Company.

Toble * A’ not
to applv.

Interprotation.

et e Ak i, i Ay
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Appointuent ... Inr%m&e&s lection taxd appoint ,...d!mmatm) SRR

C Ty el E

I SN

The Seal vot ’1“53@ Comrasa S&aﬂ@idﬁﬁmﬂg %

‘&'eér Yw from vhe st Jammary t@ the’ 3&:—:& Bcwnbar
| indusive. - ‘:f' '

+:

;g-'. o1
Y '1-55-.-\4’ 0

St ol

Financial year . The pediod for whith mﬂw cmmw’s Ammis a.-.-e

C sftheCompany;. made uy;

i
¢ N -

‘Month. ... © Calendar monti. T

Paid up Tnclodes credited as paid up.

)
iy R R
o - o )

: | Dividend ... , Includes borus. . S Ty

¥ Fipa

Tn writing ... |  YWritten, printed, typewiften, or lthographed, or-2 e
" visibly expressed in amy @thza:mﬁe@hepresenhng e
L . or reproducing words, of pasily eme and partly © G0
. . another. s . R
§ .‘o H u‘? ) '-‘%‘?",
The Register ... | The Register of Mlembers of the Company. | ° “ o :
Kingdom ... : Great Britain and Northern Treland. ' kg :

! .

Words importitg the singular number only shall inclade the plural;, . G
number, and vice versa. P

T

Words importing the masculine gemder oniy -.hall mdude the B },‘fb
feminine geader. BRI

Words importing persons shall include corporations.

Subject as aforesai4, any words defined in the Statutes shall, .E not et
incorsistent with the subject or context, bear the same meanmg withese - L
Articles, &

The marginal notes are inserted for convenience: only an d shall ‘ot e
affect the construction of these Articles, _ . e
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PRIVATE COMPANY

3. The Company is a pri';rate Company and acco;'dingly t— }hﬁfﬂe Company,

() no invitation shall be issued to the public to subscribe for any
Shares or Debentures of the Company ; '

——

{8) the number of the members of the Company (not including }
persons who are in the employment of the Company, and
persons, who, having been formerly in the employment of the
Company, were while in that employment, and have con- '
tinued after the determination of that employment to be,
‘members of the Company) shall be 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 ; and

. (¢) the right to transfer the shares of the Company shall be
 restrieted in manner hereinafter appearing.

e ——
e —————

BUSINESS

4. Any branch or kind of business which by the Mermorandum of Dosiness o be
Association of the Company or these Articles is either éxpressly or by - '
jmplication authorised to be undertalken by the Company, may be
andertaken by the Directors at such time ox times as they shall think
fit, and further may be suffered by them to be in abeyance, whether such

branch or kind of business may have been actually commenced or not,

0 long as the Directors may deem it expedient not to commence or

proceed with such branch or kind of business. .

5. The Office shall be at such place in England as the Directors Offce.
shall from time to time appoint. | N

SHARES

6. The Share Capital of the Company is £1,000, divided into 1,000 Capitat and
Shares of £1 each. shares.

7. Save as provided by contract or these Articles to the contrary, Shares ut the

all unissued shares shall be at the disposal of the Directors, and they Directors.

may allot, grant uptions over or otherwise deal with or dispose of the
same to such persons, at such tinies, and generally on such terms as
they think proper, but so that no shares shall be issued at a discount
except in accordance with Section 57 of the Act.

8. The Company may pay a rommission to any person in considera- Power fo §ey
tion of his subscribing, or agreeing ‘o subscribe, whether absolutely or commission.
conditionally, or procuring or agreeing to procur¢ subscriptions, whether
absolute or conditional, for any shares in the Capital of the Company,

e

b

.
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: the provision of any plart whidh et be mode profiteiie fnjf;w@ i
= . , fengthened period, the Compeny mey gey fwarest on 9o el tat 70
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L Pputibstioss §1. The Compeny shall ms? be borod to megister more than four - . 1
persons ¢85 Soint holders of any shere, ardl & two or move persens #re S

oo seistered as jolnt bolders of any shore, 2oy ene of sodk persios @2y SFCC, - .
sfiectual receipts for any dividends ar eifesr momies peyehds @ vespect -

! of such shar.. Sl

. g 12. Except 2s required by law, mo persem sfall be recogeisd by .~ e

T the Company as holding any shame wpom anw tmest, and ihe Company - -

- vhall ziot He bound in any way to recognise (evom whem bacimg police. .4
tbeseof) any equitable, contingent, futwre or penfi=l interest in any . ¢
shute, or any interest in any fractional part of 2 share, or (except oalyas -
by these Articles or by law otherwise provided), any other right invespect .
of any share, except an absolute right to the entirety thereof in the . .'%"

B registered holder, /
CERTIFICATES T
e s, .13, Every member shall, without payment, b entitied to receive, . =S
} within (wo months after alotment or lodgment of framsfer, or withm: -5~
.o such other period as the conditions of issue may provide, a certificaté .
Ty
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for all his shares in any particular class, or several certificates, each for
one or more of his shares, upon payment of such sum, not exceeding two
shillings and sixpence for every eertificate after the first, as the Directors
sholl from time to time determine. Every certificate shall be under the
Seal and shall specify the number and while required under Section 74 of
the Act the denoting numbers of the shares to which it relates and the
amount paid up thereon. Provided that, in the case of joint holders, the
Company shall not be bound to issue more than one certificate for all the
shares in dny particular class registered in their joint names, and delivery
of a certificate for a share to any one of several joint holders thereof shall

e sufficient delivery to all.

14, If any share certificate shall be worn out, defaced, destroyed or
lost, it may be renewed on such evidence being produced as the Directors
shall require, and in case of wearing out or defacement, on delivery up of

_ the old certificate, and in case of destruction or loss, on the execution of

such indemnity (if any), and in either case, on payment of such sum, not
exceeding one shilling, as the Directors may from time to time require.
In case of destruction or loss, the person to whom such renewed certificate
js given shall also bear and pay to the Company all expenses incidental
to the investigation by the Company of the evidence of such destruction
or loss -and to such indemnity.

LIEN ON SHARES

15. The Company shall have a first and paramount lien and charge
on all the shares (whether fully paid up or not) registered in the name of
a member (whether solely or jointly with others) for his debts, Habilities
and engagements, cither alone or jointly with any other person, whether
a member or not, to or with the Company, whether the period for the
payment or discharge thereof shall have actually arrived or not, and no
equitable interest shall be created 1n any shares except upon the footing
and condition that the provisions of these Articles relieving the Company
from being bound by or recognising equitable interests are to have full
effect. Such lien shall extend to all dividends from time to time declared
in respect of such shares, Unless otherwise agreed, the registration of a
transfer of shaves shall operate as a waiver of the Company's lien (if
any) on such shares,

16. For the purpose of enforcing such lien, the Directors may sell
all or any of the shares subject thereto in such manner as they may
think fit, but no sale shall be made until such period as aforesaid shall
have arrived, and until a notice in writing demanding payment of such
debts, or discharge of such liabilities and engagements, and giving notice
of intention to sell in default, shall have been served in accordance with
these Articles on such member or the person (if any) entitled by trans-
mission to the shares, and default in such payment or discharge shall

Renewal of
certificates.

Company to have
lien on ,

Sale of shares
subject to lien.
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Dave heen mace by bim for seven days alter such motice, e ety ©.
ceeds of any such sale shall 1 2pplied fo or towards satielactionel e ",

sl delits, Nabilities 2@ eogegements, and the vesidve (i 2uy) shall |
he puid 1o the mesaber or the person (f aov} zofifled by transmissiin 1 N

o shares, Provided always that the Company shall beentifled foalien. "0
wpon sueh residue in zespect of any dsbis, linbilities vr engagements fhe ",
perfod for the payment or discharge whereof shall not have audved, Tke ~ 0 %)

)
o)

Lo that which jt had upon the shares imediately beioreThe sdle Therd, ,- 9,;-:_ -

17, Upon any sudia sale 25 aforesaid the Divectors uay anfhardse . -
some person to transfer the shares sold to 4he purchaser and roay egter-+, .
the purchaser’s name in the Register as bolder of the shares, and dhe pur- g
chaser shall not be bound to see 1p tbe xegnlarity or v.'ahﬁn_v,m w
affected by any irregulasity or invalidity in the proceedings, or be bomnd ~ -+ 7
to see to the application of the purchase money, and after s mamehas
beol entered in the Register, th: validity of the sdle shall.not befmpeeched - &
by any person, and the remedy of zny person aggrieved by the seleshall . i
be in damages only and egainst the Company ecinsively, e

Y

CALLS ‘0N SHARES . S

18. The Directors may, subject to mny conditions of dllotment]
{rom time to time make such calls upon the toembers in xespect of &l C ¢
moneys unpaid on their shares as they +think fit, provided that seven’
days’ notice at least is given of gach call, 2nd each member shall be v
liable ta pay the amount of every call 0 Tade upon Wm to the pepsens
and at the times and places appointed by the Directors. Any call may | v
be made payable in one sum or by instalments. -

19, A call shall be deemed o have been made 2t the fime when the .
Resolution of the Directors authorising such call was passsd. o

90, The joint holders of g, Share shell be joidly and severaity Hable
for the payment of all calls and Instalments in Tespect thereok.

31, If before or on the day appointed Jor payment “fhereof, 2 call
or instaiment payable in respect of a share be not puid, the person oty
whom (he awount is due shall pay interest on the ammomt wof the
or instalment at such rate, not excoeding 10 prr cont. per anmzm, fom ¥
the day appolnted for payment thereof to the day oI actaal payInent, 25 |
the Ditectors shall from Ui to time determine, and shall 2lso pay all
costs, tlmeges and expenses which the Company may havs incorred Of ¢ @
Becottio Hable for i vrder to procure payzacnt « T <or in consequenc of 7
Uie nou-payment of sueh vall or instalment, Tt the Directors shall be
ue Jberty to waise payment of sach interest, costs, Chutges and expenses,
wholly o it part. \
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22. Any sum which by the conditions of allotment of a share is
made payable on allotment, or at any fixed timé, or by instalments at any
fixed times, whether on account of the nominal amount of the share or by
way of premium, shall, for all purposes of these Articles be deemed to
be a call duly made and payable on the date or dates tixed for payment,
and in case of non-payment the provisions of these Articles as to payment
of interest and expenses, forfeiture and the like, and all other the relevant
provisions of the Statutes or of these Articles shall apply as if such sum
were a call duly made and notified as hereby provided. :

23. The Directors may make arrangements on any issue of shares
for a difference between the holders of such shares in the amounts and
times of payment of calls on their shares.

94, ‘The Directors may, if they think fit, receive from any member
willing to advancc the same all or any part of the moneys due upon his
shares beyond the sum actually called up thereen, and upon all or any of
the moneys so paid in advance, or so much thereof as exceeds the amount
for the time being called up on the shares in respect of which such advance
has been made; the Directors may pay or allow interest at such rate, not
exceeding without the sanction of an Ordinary Resolution of the Company
6 per cent. per annum, as may be agreed upon between the Directors and
the member paying such sum in advance, in addition to the dividend
payable upon such part of the shares in respect of which such advance
has been made as is actually called up. The Directors may also at any
time repny the amount so advanced upon giving to such member one
month’s notice in writing.

95. No member shall be entitled to receive any dividend, or to be
present or vote at any General Meeting, cither persona *. oy (save as
proxy for another member) by proxy, or to exercise any ivilege as a
member, or be reckoned in a quorum, until he shall have paid all calls
or other sums for the time being due and payable on every share held
by him, whether alone or jointly with any other person, together with
interest and expenses (il any).

TRANSFER OF SHARES

96, Subject to the restrictions of these Articles, any member may
transfer all or any of his shares, but cvery transfer must be in writing
and in the usual common [orm, or in any other form which the Directors
may dpprove, and must be left at the Office, or at such other place as the
Directors may appoint, for registration, accompanied by the certificate
of the shares to be transferred, and such other evidence {if any) as the
Directors may require to prove the title of the intending transferor or
his right to transfer the shares.
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97. ‘The instrument of transfer of a share shall be signed both by

ihe transferor and by the transferee, and the transferor shall be deemed * - -

to remain the holder of the share until the name of ihe transferee s . -

entered in the Register in respect thereof, Shares of difierent classes '+

shall not be comprised in the same instrument of transfer. N AR

s "2

‘08, All instruments of transfer which shall be registered and the | ot
certificates of the shares to which they vefer shall be retained by the . "3
Company, but any instrument of transfer which the Directors may ' ..«
refuse to register and the certificates of the shares to wlich it wefers . 7
shall (except in any case of fraud) be returned to the party presentiig ' . 7!
the same. ' S, W

1 ¥ . (.h '
P
". 3‘;.‘_.1- ._.,!“"‘\'

29, (1) The Rover Conpany Limited may at any time jami;;_;om b 6‘?) '
time to time, while it is a member of the Company, by notice in writing_:- - '

" to any other member, require such othes member to transier all or a.nyfk“‘r“f--;i

of his shares in the Company to The Rover Company Limited, or to such .
other person as it may direct, at a price which (unless some, other price », -
shall be mulually agreed between The Kover Company Limited and the -
member concerned) shall be the wvalue -0f such shares ascertained’in = . -
accordance with paragraph (3) of this Arlicle, and upon service of thesaid ..
nolice, such member shall become bonnd tn transfer the said shates | 7

accordingly. A
(@) In the event of any meniber not transferring his shares to The
Rover Company Limited in accordance with any such notice as aforesaid, .
within fourleen days after the ascertainment of the value (or agreement © 1},
upon some other price} as aforesaid, The Rover Company Limited may c%
transmit to the Company a copy of the said notice, together with payment %" l
of the price payable for such shares as ascertained or agreed as aforssaid, - ¢
and the Directors shall thercupon authoise some person to execute on @
behalf of the member concerned a {ransfer of such shares to The Royer’ | |
Company Limited, or (o such other person as it may direct, and shall %
enter the name of the wransferce upon the Register as the holder of
those shares, and the payment so received by the Company shall be held

by it in trust fer the member whose shares sre so transferred. - vl

(8) Yor the purpose of asceriaining the *alue of any shares the .
subject of a notice given under paragraph (1) of this Article, the Directors
shall, on request from The Rover Company Limited instruct the Auditors
of the Company to certify within thirty days the valae.of the said shares "
computed by reference to the book value of the assets (excluding goodwill, .
if any) of the Company as appeating in the last preceding Balance Sheet™ *
adopled by the Company in Genctal Meeting and after educting there- . "
from the Yiabilities of the Company, all provisions for deprecintion, weaf 7.
and tear, obsalescence, deforred repairs, bad and doubtful debs, expen-

)
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d ..k taxation appeariug in the said Balance Sheet and after adding or deducting
s 1 as the case may be the amount of the profits or lusses of the current
. financial year apportioned for the period from the date of the said Balance
AFERY: Sheet to the date of the said notice as estimated by the Directors. The
S ¢ value so certified shall forthwith be notified by the Directors to The
e - 3 Rover Company Limited and to the member concerned.
& ‘ 2 (4) The provisions of Articles 145 to 152 inclusive shall, so far as
y . applicable and mutalis mutandis, have effect as respects any notice given
: ' 1 under this Article.

80. The Directors may in their absolute and uncontrolled discretion DEfcirs powes
v and without assigning any reason therefor refuse to register any proposed register tranater.
n transfer of a share, other than a transfer made under the provisions of

g Article 29, and no transfer shall in any event be registered by the Directors

¥y . if by such registration the maximum number of members fixed by

h Article 3 would be exceeded. ' '

e \

18 81, If the Directors refuse to register any transfer of shares, they Notics of refusal
in shall, withip two months after the date on which the transfer was lodged to Tegister.

id with the Company, send to the transferee notice of the refusal.

5. .

32, Such fee, not exceeding two shillings and sixpence for each Fee payable.
transfer, as the Directors may from time to time determine, may be

. charged for registration of a transfer. There shall also be paid to the
id . Company in respect of the registration of any Probate, Letters of
af Administration, Cortificate of Marriage or Death, Power of Attorney or
- other document relating to or affecting the title to any shares or for
ak making any entry In the Register affecting the title to any share such fee
:;_A not exceeding two shillings and sixpence as the Direstors may from

time to time reguire or prescribe.

e
TRANSMISSION OF SHARES

33. In the case of the death of a member, the survivors or survivor Transmisston
where the deceased was s joint holder, and the legal personal repre- * death.
sentatives of the deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as having any title

._. .-
=

¢ . .

RESTALRIR Y AT

=2

7 : {0 his shares ; but nothing herein contained shall release the estatc of a
5oy deceased holder, whether sole or joint, from any liability in respect of
f‘is ‘; any share solely or jointly held by him,
’ L .
et ¢ 34, Auy person becoming entitled to a share in consequence of the Registration
. - ,}' . . of personal RN
¢ i death or bankruptcy of any member may, upon producing such evidence representative or
ar .o of his title as the Directors shall require, and subject as hereinafter bamkruptey.
n-t .provided, vither be registered himself as the holder of the share or elect
re % :

to have some person nominated by him registered as the transferce thereof.

TR
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35, I1i the person sO becoming entitled shall elect to be r_egistemi -

himself, he shall deliver or send to the Company a notice in writing signed -

by him, stating that he so elects. For all purposes of these Articles yelat- " -

ing to the registration of transfers of shares, such notice shall be deemed
+o be a transfer, and the Directors shell haye the same power of refusing
to give cffect thereto by registration as if the event upon which the
transmission took place had not occurred and the notice were a transfer .

a6, If the person so becoming entitled shall elect to have his ndiminee - .

registefed, he shall testify his election by executing to his nominee a.

transfer of such share. The Directors shall have in respect of transfers <

so executed the same power of refusing registration as if the event upon 1

which the transmission took place had not occuired and the transfer

mission is derived.
s}

37. A person so becoming entitled shall have the right to receive

" were a transfer executed by the person from whom the title by trans- - . .- 5

n'
i

=

executed by the person from whom the title by transmission is derived. ", Ne

and give a discharge for any dividends or other moneys payable-in A

respect of the share, but he shall have no right to receive notice of of 10
attend or vote at meetings of the Company, or (save as aforesad) to any’
of the rights or privileges of a member in respect of the shate, unless and-
until he shall be registered as the holder thercof. Provided always that. ~
the Directors may at any time give notice requiring any such person to
elect cither to be registered himself or to transfer the share, and if the
notice is not complied with within ninety days the Directors may there-
after withhold payment of all dividends, bonuses or other moneys payable
in respect of the share until compliance with the requirements of the
notice, @

N

FORFEITURE OF SHARES | =

38 1f any member fails to pay the whole or any part of any call or
instalment on or before the day appointed for the payment thereof, the
Directors may, at any time thereafter during such time as the call or
instalment or any part thercof remains unpaid, serve a notice on him,

Ry

requiring him to pay such call or instalment, or such part theréof as- o .

remadns unpuid, together with any accrued interest and any costs, charges .
and cxpenses incurred by the Company by reason of such non-payment.

89. ‘The notice shall name a further day, being not less than four-
Fem days from the date of such notice, on or before which such call or
instalmrnt or part tliereof as aforesaid, and all such interest and costs,
charge: nd expenses as aforesaid are lo be paid. It shall also name the

place wheir payment is to be made, and shall statc that, in the event of .

non-payment at vt before the date and at the place appoiatud the shares

En respect of which such call was made or instalment is payable will be--
‘table to be forfeited. "

o
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40. If the requisitions of any such notice as aforesaid be not com-
plied with, any share in respect of which such notice has been given may,
at any time thereafter, before payment of all calls or instalments, interest,

costs, charges and expenses due in respect thereof has been made, be

forfeitad by a Resolition of the Directors to that effect. Every forfeiture
shall include all dividends declared in respect of the forfeited share, and
not actually paid before the forfeiture.

41, When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder
of the share, or the person entitled to the share by transmission, as the
case may be, and an entry of such notice having been given, and of the
{forfeiture, with the date thereof, ghall forthwith be made in the Register

opposite to the entry of the share ; but the provisions of this Article

are directory only, and no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to make such entry as

aforesaid,

49. Notv.thstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, annul the foriviture upon payment of all calls
and interest due upon and costs, chaxges and expenses incurred in respect

of the share, and upon such further conditions (if any) as they may

think ft. .

43, Every share which shail be forfeited shall thereupon become the
property of the Company, and may be sold, re-allotted, or otherwise
disposed of, upon such terms and in such manner as the Directors shall
think fit and whether with or without all or any part of the amount
previously paid up on the share being credited as so paid up. The
Directors may, if necessary, anthorise some person to transfer o forfeited
share to any person to whom the same has been sold, re-allotted or
disposed of. :

44, A person whose share has been forfeited shall cease to be a
member in respect of the forfeited share, but shall, notwithstanding, be
liable to pay to the Company all calls, instalments, interest, costs, charges
and expenses owing upon or i respect of such share at the time of for-
feiture, together with interest thercon from the time of forfeiture undtit
payment at such rate, not exceeding 10 per cent: per annum, as the
Directors shait think fit, in the same manner as if the share had not
been forfeited, and to satisiy all (if any) the claims and demands which
the Company might have enforced in respect of the share at the time of
forfeiture, without any deduction or allowance for the value of the share

at the time of forfeiture.
45. A statutory declaration in writing that the declarant is a

Directot of the Company, and that a share has been duly forfeited in
pursuance of these Articles, and stating the date when it was forfeited,
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shall, as against all persons claiming to be entitled 1o the share, becon- .
chisive evidence of the fauts therein stated, and such declaration, togeflar . - g
with a certificate of proprietorship -of the share under the Seal Beliversd 1 "
to a purcliaser or allottee thereof, shall (subject to the executionof.any
necessary trans’er) constitute a good title to the share, and Fhe mnew, ’
holder thereof shall be discharged from all calls made prior to such sbpm.\ Pt
chase or allotment, and shall not be bound to see tothe applicetionoffhe *:
purchase mmoney (if any), mor shall his title to the share be affected by . .
: ' any.esission, itregularity or juvalidity in or relating to or:connected with - e
[ the procecdizgs in reference to thie forfeiture, sale, re-allotment ordisposal 4" %
i . -of the share. _ N

S INCREASE :OF CAPITAL

“Company wany 46, ‘The Company may from time to time, by Ordinary Resdlufien; , ~ >

eras sy ober or ot all the shares for the time being suthorised shall have” © 7 "

been issued, or all 4hie shares for the time being issued shall have heen

: fully called ap, increase its Capital by the creation of mew:ghares of such ,
amount as may be deermed expedient. '
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Conditions ofisive 47, Without prejudice to any special sights or privileges attached . N
to any then existing shares dn the Capital of the ‘Company, any new. -
shares may be issued upon such terms and conditions, and with such
rights and privileges attached thereto, as the Generdl Meeting ::esolbing e
upon the ereation thereof shall direct, or, if no such direction be g'\'iven', et
as the Directors shall determine, and in particular such shares may be = -
jssued with a preferential, qualified or deferred right to dividends and voe
in the distribution of assets of the Company, and with a special:or without 2
any right of voting, and any Preference Share miay be issuved on the -
terms that it is, or at the option of the Company is t» be Mable, 10 13.? EA

redeemed. : K #
Bew shares oy 48. The General Meeting resolving upon the creation of any new ‘\‘%‘Q«fz
- + - By SO
mcmbers. sham's may direct that the same or any of them shall be offered, in the - L
first instance, and either at par or at a premiom, to all the then holders %+~
g of any class of shares in the Capital of the Company, in proportion to
the nunibes of §hares of such class held by them respechvely, or make -
any other provisiens as 1o the issue and sllotnient of the new shares, . '+ -

but, in default of any such direction, or 50 far as the sume shall Tt ., L '
extend, the new shares shall be at the disposal of the Directors, and™ " -
Article 7 shall apply thereto. S

perera 49. Subject to uny direction o1 determination that may be given

}mﬁw o or made in accordance with the powers contained in these Articles, all
3 iy u - - -

Svniat etal shares created on any inerease of Capital shall be subject to the same

provisions with refererce to the payment of calls, transfer, fransmission,

i glrfgiulire, lien and otherwize as if they had been past of the original
* apital, * '

s
1. o
-
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ALTERATIONS OF CAPITAL
50. The Company may by Ordinary Resolution :—

() Consolidate and divide all or any of its Capital into shares of
larger amount than its existing shares,

(6) Cancel any shares which at the date of the passing of tiie
resolution have not been taken or agreed to be taken by any
person. '

(¢} By sub-division of its existing shares, or any of them, divide
its Capital, or any part thereof, into shares of smaller amount
than is fixed by its Memorandum of Association so, however,
that in the sub-division the proportion between the amount
paid up and the amount (if any) not paid up on each such
share of smaller amount, shall be the same as it was in the
case of the shave from which it was derived.

51. The Company may, from time to time, by Special Resolution,

""" “reéduce its share capital and any Capital Redemption Reserve Fund ox
¢ Share Premium Account,

52. A.nything"'dqne in pursuance of either of the last two preceding

. Articles shall be done in manner provided, and subject to any conditions

imposed by the Statutes, so fer as they shall be applicable, and so far as
they shall not be applicable, ia accordance with the terms of the Resolu-
tion authorising the same, a1d so far as such Késolution shall not be
applicable, in such manner as the Directors deem most expedient.

L

MODIFICATION OF RIGHTS OF SHARES

53. Subjest to the provisions of Section 72 of the Act, all or any

“of the special rights or privileges attached to auny class of shares in the

Capital of the Company for the time being may, at any time, as well
before as during liquidation, be altered, modified, or abrogated in any
manner either with the consent in writing of the holders of not less than
three-fourths of the issued shares of the class or with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of the
holders of shares of the class, and all the provisions hereinafter contained
as to General Meatings shall sttéalis sulandss apply to every such meeting,

bt so that the quorum thereof shall be not less than two persons per-

sonally present and holding or representing by proxy one-guarter of the

issued shares of the class, and that any holder of shares ~f the class,
present in person or by proxy, may demand a poll, and that each holder
of shares of the class, present in person ot by proxy, shall, on a poll, be
entitled to one vote for each share of the class held by him, and if at any
adjourned meeting of such holders such quorum as aforesaid is not
present, any two holders of shares of the class who are personally present

Pawer to
consolidate and
subdivide or
cancel shares.

Power to reduce
capital, Capital
Redemption
Resorve Fund and
Share Preminm
Account.

Procedure.

& toralion of
‘special rights of
any glass of shares,

Car/ee
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shall be a quorum, The Directors shall comply with the provisions of
Section 143 of the Act as fo forwarding a copy of any such consent or
! Resolution to the Registrar of Companies.

N ' GENERAL MEETINGS

Gezeral Mertings. 34 A General Meeting shall be held within eighteen months of the
incorporation of the Company and thereafter once in every year, at such
time and place as may be determined by an Ordinary Resolution of the
Company, or failing such determination, by the Directors, but so that not
more than fifteen months shall elapse between the holding of any twn
successive meetings.

Aupmleed 53. The General Mectings feferred to in the last preceding Articl
e e, shall be called Annual General Meetings. All other General Meetings shall
be called Extraordinary General Meetings.

- - L

T
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Convening of 56. The Directors may convene an Extracuiinary General Meeting

mﬁm whenever they think fit. Extraordinary General Meetings shall also be

: convened on such requisition or, in default, may be convened by such
requisitionists, as provided by Section 132 of the Act.

. Tty cam
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Nniiee of meetings. 57. Twenty-one clear days’ notice of every Annral General Meeting
'" and of every Extraordinary General Meeting at which it is propased to"

pass a Special Resolution, and fourteen clear days’ notice of every other
Extraordinary General Meeting shall be given in manner hereinafter
mentioned to such members as are, under the provisions of these Articles,
entitled to receive such notices from the Company and to every Director -
of the Company and to the Auditors, but the accidental omission to give
such notice to, or the non-receipt of such notice by, any member or the
Auditors shall not invalidate any Resolution passed or proveeding had
at any such n-eeting. 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 '—

é
: i ‘ (@) in the cose of a meeting called as the Annual General Meeting,
X

: Ly all the members entitled to attend and vote theseat ; and
» (®) in the case of any other meeting, by a majerity in number of
] : the miembers having a right to attend and vote at the meeting,
A being a majority together holding not less than 95 per cent.
i in nominal value of the shaves giving that right.

‘ What nofice is to §8, LEvery notice of meeting shall specily the place, the day and the
i Lty hour of the meeting, and in the case of special business, the genefwl nature
of such business, and shalt alse state with reasanable prominenve that a

wmember enditled to attend and vote at the mecting mey appoint a proxy

_ to attend and vote thereat instendl of i and that the proxy need not also

; be o member, In te case of @ mecting convened for passing a Special or

e Extroordinary Resolation the notice shall alse speciiy the fntention to

B T e e e e e e .
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propose the Resolution as a Special or Extraordina oluti
solut; ty Resolution as the
case may be. The Compuny shall comply with the provisions of Section

23

140 of the Act as to giving notice of Resolutions and circulating statements

on the requisition of members,

PROCEEDINGS AT GENERAL MEETINGS
59. All business shall be deemed special that is transacted at an

fal buriness
nsgacbusinm af

Extraordinary General Meeting, and all business that is transacted at ai i\{nntl.;nl Genera)
eeTIng,

Annual General Meeting shall also be deemed special, with the exception
of declaring a dividend, the consideration of the Accounts and Balance
Sheet, and the Reports of the Directors and Auditors, and other docu-
ments required to be unnexed to the Balance Sheet, the appointment and

. fixing of remuueration of the Auditors, the voting of remuneration or
extra remunenitidn to the Directors, and the appointment of Dirvectors in
the place of those retiring.

60, No business shall be transacted at’ an§ General Meeting unless Quorum.

the reqitisite quorum is present when the meeting proceeds to business.
_Two niembers personally present shall be a quorum for all purposes.

 61. If withii half an hour from the time appointed for the holding Adjournment
of a Ganeral Meeting a quorum be not present, the meeting, if convened on Do mot

the requisition of members, shall be dissolved. In any other case, it shall

stand adjourned to the same day in the next week (or if that daybea

holiday, to the next working day thereafter), at the same time and place
as the original meeting, or to such other day, and at such other vime and
determine, and if at such adjonrned meeting
in half an hiour from the time appointed for

place as the Directors may
a quorum is not present with

holding the meeting, the meeting shall be dissolved.

2. With the consent of any meeting at which & quorum is present Adjournaients.

the Chairman thereof may adjourn the same,
place to place. Whenever

more, notice of the adjourne
as of an original meeting. Save

a mecting is adj

from time {o time, and from
ourned for thirty deys or
d meeting shall be given in the same manner
as aforesaid, the members and the

Auditors shall not be entitled to any notice of an adjournment, of of the

business ta be transacted at an adjourned mee

transacted at any adjourned mecting other

might have been transacied at the meeti

took place,

63. ‘Ihc¢ Chajrman of the Directors
every General Meeting of the Company.
at any mecting the Chairman

e not present

the time fixed for holding the meeting, or sh
Chairman, the Directors present shall choose ©

or if there be only one Director presen

ting. No business shall be
than the business which

ng from which the adjournment

ail be unwilling to act as
ne of their number to act,

t, he shall be Chairman if willing

shall preside as Chairman at Chelrmen.
II there be no Chaisman or if
within fifteen minutes after
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to act. If there be no Dircctor present and willing 10 act 25 Chairman, ™~ °

the members present shall choose one of their number to be Chajrman.” ™ *

"G4, At every General Meeting 2 Resolution put 4o the vote of the

meeting shall be decided on a show of hands of the members present jn

' person and entitled to vute, unless before or pon the declaration of the

Demand for poil.  esult of the show of hands a pol! be demanded by the Chairman of the
mneeting or by any member presént in person or Dy proxy and entifled’
to vote. Unless a poll be so demanded, 2 declaration by-the Chairman,
of the mesting that a Resolution has been cardied, or has been carried -
by a particular majority, or lost, or not carxied by a particular majority, - ¢
shall be conclusive, and an eatiy to that effect in the book of proceedings .~ °
of the Company shall be conclusive evidence thereof, withent proof of &
the number or proportion of the votes recorded in favour of or against
such Resolution. . i B

How poli i to be 5. Tf a poll be demanded in manner aforesaid, it shall be-taken at ™"

- such time (cither at the meeting at which the pell is demanded or within '

fourteen days after the said meeting) and place and in suchmannerasthe . .,
Chairman of the meeting shail direct, and the result of the poll shall be .~
deemed to be a resolution of the meeting at which the poll was demanded.

. The demand of a poll may be withdrawn. No poll shall be demanded on
the appointment of a Chairman of a mecling, and a poll demanded ona
question of adjournment shali be taken ai the meefing without adjourn-
ment, : . )

Chateman's , 66. In the case of an equality of wetes, 1ither en 2 show of hands -

Gatmg ¥ole. op on a poll, the Chairman of the meeting at which the show of hands ,
takes place, or at which the poll is demanded, as the case may be, shall be. -
entitled to n further or casting vote in 2ddition to the vote-to which he
miy be entitled as a member, o

Voting.

L3

Continurtec of 67, ‘The demand of a polt shall not prevent the continuance of a \
dowend for potl, LN for the travsaetion of any business other thes the question on {

which a poll has been demanded. | 2

3
. VOTES OF MEMBERS ‘
Yotangg e, 68, Subject to any sprcial mights or restricions for the time being
altaehing to any speciat class of shares in the Copical of the Company,
ont 1 show of hands overy mewber personzlly present shall be gutlﬂ‘ed'
by aime vole oudy, and it case of o poll every memmber shall be entitled to
ol vole Jor every share held by him. ' v
How vitvg imny B9, On a poll Voted wmay be given gither personally of by pro¥y - -
o g it et v InEIEY ONtitted 1o e than one Vote need not ose ull his voles 7.
B el ) the Votes B vses in the sarae way. A proxy zeed not be L
pengher ol the Cowpany. g
Yy outalion vl LAY vporation Which §s & mearber of the Compony may, by
il 168 AR W it et v ofher goveTeing Dody, avthorkse any person
yi+ §_Endigfe J . . N - on .:
il i D i niatine Q1 AN pateting of the Gonipary crolany
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of mcmi?ers of the Company ; and such representative shall be entitled
to exercise the same powers on behalf of the corporation which he repre-

sents as if he had been an individual member, including power, when

personally present, to vote on a show of hands, and to demand or concur
in demanding a poll.

71. ‘Where there are joint registered holders of any share, any one Voting rights
of such persons may vote at any meeting either personally or by proxy of oot hokders.
in respect of such share as if he were solely entitled thereto, and if more
than one of such joint holders be present at any meeting personally or
by proxy, that one of the said persons whose name stands first in the "
Register in respect of such share shall alone be entitled to vote in respect
thereof.

79, A member of unsound mind, -or in respect of whom an order Yoting rights of
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of bands orona poll, by his committee, curator bonis,
or other person in the nature of 2 committee or curalor bomis appointed
by that Court, and any such committee, curator bonis or other person
may, on 2 poll, vote by proxy.

73, The instrument appointing a proxy chall be in writing under Extgiionof
the hand of the appointor, or his attorney, duly authorised in writing,
or if such appointor be & corporation under its Common Seal, if any, and
if none, then under the hand of some officer or attorney duly authorised

in that behalf.

74. The instrument appointing a proxy sl-aall Le deemed also to gmg:g;‘ﬁ o
confer authority to demand or concur in demanding & poll.. '
75, Tvery instrument of proxy shall, as nearly as circumstances will For of proxy.
admit, be in the following form or to the effect following :— ‘
“ RoVER Gas TURBINES LIMI1ED.

“ 1fWe, , ,
" OI ' ,
““ in the County of , being a
“ member/members  of the abovenamed Company, hereby
' appoint : ;
" of E
“ gr failing him ,
(1] 0[ s
** or failing him ,
o n ,
"afs myj/our proxy to vote for mefus a:nd on myjour behalf at
“ the [Annual or Tixtraordinary oY Adjourned, as the case ::lmy .
“ be] General Meeting of the Company, to be held on the  day
“ of > nd at every adjournment E'hereof.
“ Gigned this  day of ,19 .

Or in such other form as the Directors may from time to time APprove:

[
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n6. The instrument appointing a proxy ard the power of attorney S

or other authority (if any) under which it is signed, or a notarially certi-
fied copy of such power Or authority, shall be df:posited at the Officg or
at such other place as the Directors may appoint at least .twenty-four

hours before tie time appointed for holding the mecting, or adjourned '

meeting (as the case may be), at which the person named in such insttu-
ment proposes to vote ;

otherwise the person so named shall not be .

entitled to vote in respect thereof, No instrument appointing a proxy -, .

shall be valid except for the meeting mentioned therein and any adjourn-
ment thereof. ' Yy

77. Any member residing out of or absent from the United Kipgdon}‘ s
may by power of attorney executed either before or after leaving the -, -~
U ted Kingdom appoint any person to be his attorney for the purposeof # .

voting at any meeting, and such power may be a special power limited t
any particular meeting, or & general power ‘extending to all meetings dt

which such member is entitled to vote. Every such poyer §g]}gﬁe

produced at the Office and left there for at least twenty-four hours'hefore
being acted upon. -

78. A vote given in accordance with the terms of an instrument of
proxy or power of, attorney shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the proxy or power. of

is given, provided no intimation in writing of the deatbh, insanity, revoca-

tion or transfer shall have been received at the Office one hour at least

before the time fixed for holding the meeting,
DIRECTORS AL

79. The Direclors shall not, unless otherwise determined by Ordiné,ry "

Resolution of the Company, be less than three or more than seven in-
numir, '

80. The first Directors shall be appointed by the subscribers to the

Memorandum of Association by memorandum in writing under their

attorney or authority, or transfer of the share in respect of which the vote . - ’

ety ...u:--.-&mﬁ‘—k

Al

Y

Cxmere

hands either with or without a meeting, and until such Directors are * .

appeinted the subscribers to the Memorandum of Association shall be
deemed to be Directors, | -

81. A Dircctor need not be a member of the Company but shall be

entitled to receive notice of and to attend all General Meotings of the
Company.,

82, The Directors may, at any time, and from time to time, aﬁpoint
any person to be a Director, either to fill a casual vacancy, or by way of
addition to their number, provided that the number of Directors shall not

at any time exceed the maximum number fixed by, or in accordance with, a
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ey § these Articles. Any Director so appointed shall retire from office at the
“H- . next following Annual General Meeting of the Company, hut shall then be
or E eligible for re-appointment,
)
l:; 83. The.contix.ming Directors at any time may act, notwithstanding Power to act
- : any vacancy in their body ; provided always that, in case the Directors vasancy. e
be | shall at any .’umP be reduced in number to less than the minimum number
xy | fixed by or in accordance with these Articles, it shall be lawful for them
. to a‘ct as Directors for.the purpose of filling up vacancies in their body or
calling a General Meeting of the Company, but not for any other purpose.
5m 84, The Directors shall be paid out of the funds of the Company Remunertion
the all their travelling, hotel and other expenses properly incurred by them o
s of in and about the business of the Company, including their expenses of
to travelling to and from meetings of the Directors, or Committee Meetings,
at or General Meetings. The Directors shall also be paid out of the funds of
be the Company by way of remuneration for their services as Directors such
ore sum as the Company in General Meeting shall from time to time deter-
mine and such remuneration shall be divided among them in such
proportion and manner as the Directors may agree, or failing agreement,
~of equally.
s :
: of 85, The Directors may grant special remuneration to any Director :s'fr:md:lcution.
ote who, being called upen, shall perform any special or extra services to
ca- or at the request of the Company, Such special remuneration may be

ast . made payable to such Director in addition to or in substitution for his
ordinary remuneration as a Director, and may be made payable by 2
Jump sum or by way of salary, or by o percentage of profits or (subject to
the approval of the Company by Ordinary Resolution in any cas.e'in
~ which such approval is required by Section 191 of the Act} by provision

ny ;f for himself or any of his dependants after determination of his services,
1 ﬂ in any manner specified in Article 90, or by any or all or partly by one
' and partly by another or others of those modes.

bimctor's notiee

fx ‘ 86. A Director may, save as pmv|idec% by any contract with him Gf egionation.

are "1' to the contrary, at any time give qohcc in wntit}g {o the gompany

be . of his wish o resign, and on the service of such notice on the Company

‘ i he shall fpso faclo vacate his office as Director. |

be i 87. Each Director shall have the _power {o nomilzflte another Eﬁ%ﬁ

the e Director, or with the approval of o majority of the other Du*ecto?, an;gfr altsenato
‘ other person to act as alternote Director, in his place, at any meeting o
. the Directors at which he is unable to be present, a.nci at his c}:scretxgn

int A to remove such alternate Director, and on such uppomtn}ent Pemgfma e

- of | the alternate Director shall (except as regards share qualification (i axtllglr)

10t | and the power to appoint an alternate) be subject in all rgspects to the

'I he other Directors of the

th, & terms and conditions cxisting with reference to t
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' A . o
Company, and each alternate PDirector, whilst acting in the place of an.

absent Director, shall exercise and discharge all the duties of the Director
he represents, but shall look to such Director solely for his remuneration
as alternate Director. Any Director of the Company who is appointed
an alternate Director shall be entitled to vote ata meeting of the Directors
on behalf of the Director so appointing him as distinct from the vote to

which he is entitled in his own capacity as a Director of the Company, -

and shall also be considered as two Directors for the purpose of making
a quorum of Dircctors when such quorum exceeds two. Any person

appointed as an alternate Director shall vacate his office as-such alternate "

Director if and when the Director by whom he has been appointed vacates
his office as Director. ‘ .

88, Lvery instrument appointing an alternate Director shall, as
nearly as circumstances will admit, be in the following form or to the -
effect following :— T

“ RoVER GAS TuRmBINES LiMITED.”
4 I’

[}

.

“ a Director of RovEr Gas TUrBINES LIMITED, in pursuance of -

“ the power in that behalf contained in the Articles of Association

“ of the Company, do hereby nominate and appoint

i@ Of .

to act as alternate Director in my place at any,
“ meeting of the Directors which I am unable to attend, and fo -
“ exercise and discharge all my duties as a Director. of the
* Company. : R

“AS WITNESS my hand this

“n

day of 19 "

POWERS OF DIRECTORS
89. The business of the Company shall be managed by the Directors

who may pay all such expenses of and preliminary and incidental to the '

promotion, formation, establishment and registration of the Company as
they think fit and may exercise all such powers of the Company, and do
on behalf of the Company all such acts as may be exercised and done
by the Company, and as are not by the Statutes or by these Articles
required to be exercised or done by the Company in General Meetiag,
subject, neverthcless, to any regulations of these Articles, to the provi-
sions of the Stetutes, and to such regulations (being not inconsistent
with the aforesaid regulations or provisions) as may be prescribed by the
Compuny in General Meeting, but no regulations made by the Company
in General Meeting shall invalidate any prior act of the Ditectors Which
would have been valid if such regulations bad not been made. !

0. (1) The Directors may procure the cstablishment and main-
tgnmme of any hon-contributory or contributory pension Or superannua-
tion funds or life assurance scheme for the benefit of, and the grant of

e}

. . T
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pensions or gratuities to any persons who are or shall have been at an

time in the employment or service of the Company, or of any compa.n};r
which is a subsidiary of the company, or to any Director or ex-Director
of the Company or of any such subsidiary company, and to the relations
connections or dependants of any such persons. ‘ '

(2) The Directors may also procure the establishment and subsiy of
or subscription to any institutions, associations, clubs, funds and trusts
calculated to be for the benefit of or to advance the interests and well-
being of the Company or of any such other company as aforesaid, or of
any such persons as aforesaid, and payments for or towards the insurance
of any such persons as aforesaid, and subscriptions or guarantees of money
for charitable or benevolent objects or for any exhibition or for any
public, general or useful object.

(3) The Directors may procure any of the matters aforesaid to be
done by the Company either alone or in conjunction with any such other
company as aforesaid. -

SEAL
91. The Seal shail not be affixed to any instrument, except by the Formaiiies for

general or special authority of a Resolution of the Directors, or of a
Committee of the Directors, and in the presence of two Directors or of
one Director and the Secretary or some other person authorised by the
Directors, and such two Directors or such one Director and the Secretary
or other person as aforesaid, as the case may be, shall sign every instru-
ment to which the Seal shall be so affixed in their presence ; and in favour
of any purchaser or person bona fide dealing with the Company, such
signatures shall be conclusive evidence of the fact that the Seal has been
properly affixed. Lvery certificate of shares or debentures of the Company
shall be issued under the Seal. / ‘

BORROWING POWERS
- Power 1o dorrow

92. 'The Dircclors may, from time to time, at their discretion, 1aise money,
or borrow, or secure the payment of any sum or sums of money for the
purposes of the Company.

DISQUALIFICA’I‘ION OF DIRECTORS
03, “The office of a Director shall i4s faclo be vacated — Vagation of offico
{a) If he is prohibited from being & Director by reason of any
order made under the Statutes.
) If a recciving order is made against him or he makes any
arrangement or composition with his creditors.
nsound mind.

(¢) If heis found a tunatic or becomes of ¥
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(@) If he absents himself from attendance at meeting$ of the
Directors continuously for the space of six months without

special leave of absence from the Directors, and they pass a ;

Resolution that he has by reason of such absence vacated ;

office. :

(¢) If by notice in writing, as hereinbefore provided, he resigns ’

his office. _ T :

{f) If he is removed by an Ordinary Resolution of the Company ' k.

in accordance with the relative provisions of these Articles; %

No Director to 94, No Director shall vacate his office or be ineligible for réiﬁ;'ppo‘i_i;t. ]

‘hfﬂﬁgc"ﬁ?ge. ment as a Director, nor shall any person be ineligible for appointment as

e a Director, by reason only of his having attained any particular age., 3

-'(‘- s ) . L K

Power of Directors 95. (1) A Director who is in any way, whether directly or indirectly, - ;

probtand o’ interested in a contract or proposed contract with the Company shall
Pt declare the nature of hig interest at a meeting of the Directors in ac.., J-

Company,

ottt

ance with Section 199 of the Act,:

(2) A Director shall not vote in respect of any.contract or arrange-
ment in which le is interested, and if he shall do so his vote shall not he
counted, nor shall he be counted in the quorum present at the meeting, o
but neither of these prohibitions shall apply to - ;

(@) any arrangement for giving any Director. any security or
- indemnity in respect of money lent by him to orobligations
undertaken by him {or the benefit of the Company, or

(b) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation of

the Company [or weirich the Director himself has assumed
respensibility in whole or in part under a guarantee or in-
demnity or by the deposit of a security, or

. ]
‘.r:\i:@.i‘_- s

&

O Ty

(¢) any contract by o Director to subsaribe for or underwrite ;
shares or debentures of the Company, or .

D, 3 {

i

(@) any contract or arrangement with any other company in
which e is interested only as an officer of that company or
as holdor of shares or other securitics, or . . .

~

Y TR TG |

(¢} any matter relating to any existing or proposed superannua-
tion or pension fund or scheme of which or in which a Director ©
may be, or be about to become, a member, or have, or be
about to acquire any other interest, '

£5




ings of the
ths without
they pass a
1ce vagated

.+ he resigns

1e Cdmpany
se Articles.,

¢ re-appoint-
wintment as.
tlar age.

n inéifaéf’:cly,
mpany shall

1s in accord~-

t or arrange-
: shall not be

the meeting,

© security or
r obligations.
ny, or

pany of any
obligation of
has assumed
rantee or in-

r underwrite

company in
. company or

| superannua-~
ich a Director
- have, or be

A T -

- et - Y ‘_' o

i
o F
'
i

—— .

31

and this prohibition may at any time be suspended or relaxed to any
extent, and either generally or in respect of any particular comtract
arrangement or transaction, by Ordinary Resolution of the Company. '

(3) A Director may hold any other office or place of profit under the
Company {other than the office of Auditor) in conjunction with his office
of Director, for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine, and no Director 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 otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf of
the Company in which any Director is in any way interested, be liable to
be avoided, nor shall any Director 80 contracting or being so interested be
liable to account to the Compary for any profit realised by any such
contract or arrangement, by reason of such Director holding that office, or
of the fiduciary relationship thereby established. Ea

(4) A Director, notwithstanding his interest, may’ be counted in

- the quorum present at any meeting whereat he or any other Director is

appointed to hold any such office or place of profit under the Company,
or whereat the terms of any such appointment are arranged, and he may
vote on any such appointment or arrangement other than his own appoint-
ment or the arrangement of the terms thereof (except as provided in
paragraph (2) of this Article). -

(5) Any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to remunera- -
tion for professional services as if he were not 2 Director, provided that
nothing herein contained shall puthorise a Director or his firm to act as
Auditor of the Company.

(6) Any Dircctor may continue to be or become a director of, or
hold any other office or place of profit under any other company in which
the Company may be interested, and no such Director shall be accountable
for any remuneration, salary, profit or other benefits received by him as
a director of, or holder of any other office or place of profit unfier, or
member of any such other company. The Directors may exercise the
voting power conferred by the shares in any company held or c:wned by
the Company in such manner in all respects as they_th}nk fit (including
the exorcise thereof in favour of any Resolution appointing themselves or
any of them directors of such company, or voling 0% providing for the
payment of remuneration to the directors of such comp:my?. and any
Dircotor of the Company may vote in favour of the exercise o{bsuch
voling rights in munner aforesaid, yotwithstanding that he m? e, olr
be about to be, appointed a director of such other company, an a.;, ;ucf A
is or may become interested in the exercise of such voting mghis 1n
manner aforesaid.
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ROTATION OF DIRECTORS o

96, At the Annual General Meeting in 1954 and at the Annual

General Meeting in every subsequent year any Director bound to ratire

under Article 82 and one-third of the other Directors (excluding a Manag-
ing Director o Managing Directors) for the time being, or, if their number
is not a multiple of three, then the number nearest to but not exceeding
one-third, shall retire from office. A retiring Director shall retain office
until the close of the meeting at which he retires.

7. The Directors to retire at the Annual General Meeting i each
year in accordance with the preceding Ariicle {other than those bound to ,

retire under Article 82) shall be the Directors who have becn longest i/

office since their last asppointment. As between Directors of ifal
seniority, the Directcrs to retire shall, unless they shall agree smong
themselves, be selected from amopg them by lot. A retiring Director

T

shall be eligible for re-appointment. - B N

98. The Company may, at the mecting at which any Directors
retire in manner aforesaid, filt up the vacated office of each Director so
retiring by appointing o person thereto, and may also fill up any other

vacancies : Provided always that no person, not being a Director retiring

at the meeting, shall, unless recommended by the Directors for appoint-

‘ment, be cligible for appointment fo the office of Director - »uy General
‘Meeting, unless at least seven clear days before the de 7 . ved for the

meeting there has been given to the Secretary notice in writing by some
member entitled to attend and vote dr the meeting of his intention to
propose such person for appointment, and also notice in’writing signed
by the person to be proposed: of his willingness to be appointed.

99, If at any meeting at which an appointment of Directors ought .

to take place the office vacated by any retiring Director is not filled up,
such retiring Director shall, if duly qualified and offering himself for re-
appointment, be deemed to have been re-appointed, unless at such meeting -
it is expressly resolved not to fill such vacated office, or unless a resolution

for the re-appointment of such retiring Director shall have been put tn the 7 ‘

meeting and lost. :

100,  The Company may, {rom time to time, by Ordinary Resolution,

appoint new Directors, and increase or reduce the number of Directors.

101, The Company may by Extraordinary Resolution or by
Ordinary Resolution pursuant and subject to the piovisions of these
Articles, and provided that no Ordinary Resolution for the removal of a
Director shall be valid unless special notice thereof shall have been given
in accordance with Section 142 of the Act, remove any Director before
the expiration of his period of office, and, if thought fit, appoint-ancther
person in his stead, and any person so appointed shall, for the purpose

3
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of ueters.. ‘mg the time at which he or any vther Director is to retire by
rotation, be 2emed to have become a Dircctor on the date of the Jast
appointment of the Director in whose place he is appointed.

, .102. Every Resolution of a General Meeting for'the appointment of 528 .
a Director shall relate to one named person, and a single Resolution for gwhﬁmt of
the appointment of two or more persons shall be void. ‘ Foctors.

b )
- PROCEEDINGS OF DIRECTORS

102. The Directors may meet together for the despatch of business, Board Meotings.
adjourn, and otherwise regulate their meetings as they think fit, and
determine the quorum necessery for the transaction of business. Until Querum.
otherwise determined by the Directors two Divectors shall be a quorum. ‘
‘Questions arising at any meeting shall be decided by a majority of votes. Votes.

In case of an equality of votes, the Chairman of 2 meeting shall have a Casting vois.

second or casting: vote[,_‘_ : '

104. A Director may, and on the request of a Director, the Secretary Motice of mestioge.

shall, at any time summon a meeting of the I}irectors,.'g,'by notice served

upon the several Directors. ‘ g
” .-

105, No Director for the time being bat ofthe United Kingdom Directomsebrest
shall be entitled to notices of meetings of the Directors, but the alternate N
Director (if any) in the United Ringdow acting in his place shall be ‘
enetitled to notices of such meeting§. '

106. The Directors may from time tc time appoint a Chairman and Chairmax,
determine the period for which he is to hold office. The Chairman so
appointed shall preside at all meetings of the Directors, but if no such
Chairman be appointed, or if he be not present within fifteen minutes
after the time fixed for holding the meeting, or if he be present but un-
willing to uet the Directors present shall choose one of their number to
ack ns Chairman of such mecting, and the Director s0 chosen shall preside

at such meeting accordingly.

107. A weeting of the Directors at which a quorum is pr&sent.shall :&%ﬂﬁ"%_
be competent to exercise all or any of the authorities, powers and discre- " )
tions for the time being vested in or exercisable by the Directors generally. :

. . " tion
108, A Resolution In writing, signed by all the Directors entitled Resglaton It~
to notice of a meeting of Directors, shall be as valid and effectual as if

it had been passed at a mecting of the Directors duly called and co:tl-
stituled, For the purpose of this Article, the signature of an alternate

Director shall suifice in lieu of the signature of the Director appointing )

him.

<
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109. The Directors may from time to time appoint Comnﬁttées

consisting of such .nember or members of their body as they think fit, and .

may dolegate any of their powers to any such Committee, and from time
to time revoke any such delegation and discharge any such Committee
wholly or in part. Any Committee so formed shall, in the exercise of

the powers so delegated, conform to any regulations that may from time .

to time be imposed upon it by the Directors.

110. A Committee may appoint a Chairman of its‘meetings. ¥ .no.

such Chairman be appointed, or if at any meeting he be not present within
fifteen minutes after the time fixed for holding the meeting, the memka
present shall cheose one of their number to be Chairman of such-meeting.

111. Committees may meet and adjourn as they think pr| ?’per."_

Questions arising at any meeting shall be determined by a majori’y of
votes of the members present, and in case of an equality of votes the
Chairman of the meeting shall have a second or casting vote. '

112. Al acts bona fide done by any meeting of the Directors, or of a
Committee of Directors, or by any person acting as a Director, shall
notwithstanding it be afterwards discovered that there was somé defect
in the eppointment of any such Divector or person acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and qualified to be a Director.

118, The Directors shall cause minutes to be made in books provided
for the purpose \—
(#) Of all appointments of officers made by the Directors.

() Of the names of all the Directors present at each meeting of
the Direclors and of any Committee of Directors. -

o

(¢} Of all Resolutions passed and proceedings had by and at all R

meetings of the Company, and of the Directors and of any
Committee of Directors. :

And any such minutes «s aforesaid, if purporting to be signed by the
Chairman of the mecting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or prd-
ceedings had {as the case may be), or by the Chairman of the next suc-
ceeding meeting of the Company, or Directors or Comumittee (as the case

may be), shall be sufficient evidence without any further proof of the
facts therein stated, R

MANAGING DIRECTORS AND OTHER APPOINTMENTS

114, The Directors may, from time to time, appuint one or more
of their number to be Manging Dircctor or Joint Managing Director of
the Compan~ or to hold such other office in the management of -the
business of the Company as they may decide, and for such period as the
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Directors shall think fit, and the Directors may also from time to time
(subject to the provisions of any agreement between him or them and the

Company) remove him or them from office, and appoint another or others
in his or their place or places, , :

115. The remuneration and other terms and conditions of appoint- Remuseration of
ment of a Director appointed to any office mentioned in- Article Illzipshagl anngiig Divecor,
from time to time (subject io the provisions of any agreement between
him and the Company) be fixed by the Directors, and may be by way of
fixed salary, or commission on the dividends, profits or turnover of the
Company, or of any other company in which the Company is interested,.,
or other participation in any such profits, or (sabject to the approval of
the Company by Ordinary Resolution in any case in which such approval :
is required by Section 191 of the Act) by provision for himself or any of - IR
his dependants after determination of his services in any manner specified
in Article 90, or by any or all or partly by one and partly by another or ' !
others of those modes, and {subject as aforesaid) the remuneration so :
fixed shall be additional to the fees to which he shall he entitled as 2 . o
Director of the Company. : ’

116. A Director appointed to any office (save the office of Managing Qffico of Director
Director or Joint Managing Director) mentioned in Article 114 shall not tobo distinct.
{subject to the provisions of any Agreement between him and the Com--
pany) cease to hold such office by reason only of his ceasing to be a
Director, nor (subject to the provisions of any Agreement as aforesaid) _ . )
shall any such Director be liable to vacate his office as such by reason :
only of his ceasing to hold any office as aforesaid, the intent being that
the tenure by any person of the office of Divector and his tenure of any
office as aforesaid shall (subject to the provisions of any Agreement as

aforesaid) be distinet,

oy

yE ,
117. A Managing Director or Joint Managing Director shall nut, e e

nor shall a Director appointed to any other officc mentioi}ed in Article 114 Direstor .
under any Agreement providing that he shall not be liable to retire by.
rotation, be subject to retirement by rotation, or be taken into account '
in determining the rotation of retirement of Dircctors, but {subject to

the provisions of any agreement between him and the Company) he shall ;
be subject to the same provisions as to resignation and removal as the :
other Directors of the Company. ' .

. N Powers and duties :
118, ‘The Directors muy, {rom time to time, entrust to and confer ;fyrs vy and !

upon any Managing Director, Joint Managing Director or Dircctor holding other Ditcclors.
any other office in the management of the business of the Company

mentioned in Article 114, such of the powers exercisable undarfthfes-i

Articles by the Dircctors (niher than the power to make r:a]ls,ﬁ or. exd

shares, horrow money or issue debentures) as they may thmff] 1;) . :35

may confer such powers for such time, and to be exercised for sich obj
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and purposes, and upon such terms and. conditions, and with such restric-
tions, as they may consider expedient, and may confer such powers
coliaterally with, or to the exclusion of, and in substitution for, all or
any of the powers of the Directors in that behalf, and may froin time to
time revoke, withdraw, alter or vary all or any of such powers,

‘LOCAL MANAGEMENT

119. The Directors may, from time to time, provide for the manage-
ment and transaction of the affairs of the Company in any specified
locality, whether at home or abroad, in such manner as they think fit, and
the provisions contained in the three next following Articles shall be

without prejudice to the general powers conferred by this Article.

4

120. The Directors may, from time to time, and at any time, estab-
lish any Local Board or agency for managing any of the affairs of the
Company in any such specified locality, and may appoint any persons or
body corporate to be members of such Local Board, or Managers, or
Agents, and may fix their remuneration. And the Directors may, from
time to time, and af any time, delegate to any persons or body corporate
so appointed, any of the powers, authorities and discretions for the time

.being vested in the Directors {other than their power to make calls,

forfeit shares, borrow money or issue debentures), and may aathorise
the members for the time heing cf any such Locz} Board or any of them
to fll up any vacancies therein, and to act notwithstanding vacancies,
and any such appointment or delegation may be made on such terms and
subject to such conditions as the Directors think fit, and the Directors
may at any time remove any person or body corporate so appointed,
and may annul or vary any such delegation.

121.  The Directors may, at any time, and from time to time, by
power of attorney under the Seal, appoint any persont to be the attorney
of the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles), and for such period, and subject to such conditions
25 the Directors may from time to time think fit, and such appointment
may (if the Directors think fit) be made in favour of the members or any
of the rembery of any Local Board established as aforesaid, or in favour
of any body corporate, or of the members, directors, nominees or managers
of any body corporate or unincorporate, or otherwise in favemr of any
fluctuating body of persons, whether nominated directiy or indireclly by
the Directors, and any such power of attorney may contain such powers
for the protection or convenience of persons dealing with such attorney
as the Directors may think fit. :



Y
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122. Any such delegate or-attorney as aforesaid may be authorised
by the Directors to sub-delegate all or any of the powers, authorities or
Jiscretions for the time being vested in him.

123. The Company may exercise all the powers conferred by Section
35 of the Act to have an official seal for use abroad, and such official ceal
shall be affixed by the authority and in the presence of and the instru-
ments sealed therewith shall be signed by such versons as the Directors
shall from time to time by writing under the Seal appoint. The Company
may also exercise the powers conferred by Section 119 of the Act with
reference to the keeping of Dominion registers.

"

SECRETARY ;

124. The Secretary shall be appointed by the Directors Ii‘n; such
term, at such remuneration and upen such condifions as they may think
fit : and any Secretary so appointed may be removed by them,

125. No person shall be appointed or hold office as Secretaryf who
15t '
{a) the sole Director of the Company -; or

(b) a corporation, the sole 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. .

126, A provision of the Act or these regulations requiring of
authorising a thing to be done by or to a Director and the Secretary
<hall not be satisfied by its being done by or to the same person acting
hoth as Director and as, or in place of, the Secretary. ;

DIVIDENDS AND RESERVES

127. Subject to any rights or privileges for the time being atfached
to any shares in the Capital of the Company having preferentxa‘l or‘specml
rights in regard to dividend, the profits of the -Company “:hfch it shall
trom thoe o time be determined to distribute by way of dividend shall
be applied in payment of dividends upon the shares of the Company 12
proportion to the amounts paid up thereon respectively otherwise than
in advance of calls. Provided that if any share be issued upon terms

providing that it shall rank for dividend as from or after 3 particular date,

or be entitied to dividends thereafter declared or _declared. E_Lif:gr a
particular date, such share shall rank for or be entitled to dividen
accordingly. '
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128. The Company may, from time to time, by Ordinary Resolu-
tion, declare a dividend to be paid to the members, according to their
rights and interests in the profits, and may fix the time for payment of
such dividend.

129. No dividend shall be payable except out of the profits of the
Company, and no dividend shall carry interest against the Company.
The declaration of the Directors as to the amount of the profits of the
Company at any time available for payment of dividends shall be
conclusive.

180. No larger dividend shall be declared than is recomr22nded by
the Directors, but the Company may by Ordinary Resolutlon declare a
smaller dividend,

131. The Directors may, if they think fit, and if in their opinion
the position of the Company justifies such payment, from time to time
declare and pay an interim dividend. :

132. The Directors may, before recommending any dividend, write
off such sums as they think proper for depreciation, and carry forward in
the revenue account any profits they think should not be divided, and may
also set aside out of profits of the Company such sum or sums as they
think proper as a Reserve or Reserves, which shall at the discretion of
the Directors be applicable for meeting contingencies, {for the gradual
liquidation of any debt or liability of the Company, or {or repairing, main-
taining, or adding to the property of the Company, or for such other
purposes as the Directors shall, in their absolute discretion, think con-
ducive to the interests of the Company, or shall, with the sanction of
an Ordinary Resolution of the Company, be as to the whole or in part
applicable for equalising dividends, or for distribution by way of special
dividend or bonus, or for any other purposes for which the profits of the
Company may lawfully be applied, and pending any such applicution may,
ut the diseretion of the Directors, either be employed in the business of
the Company, or be invested in such investments (other than shares of
the Company)} as the Dircctors may from time to time think fit.

133, The Company may by Ordinary Reseclution upon the declara-
tion of a dividend resolve that the same or any part thereof shall be
applied in paying up pro tanto the capital (if any) uncalled upen the shares
held by the members to whom such dividend would otherwise be payable,
‘and the Directors shall give effect to such Resolution provided that any
member whose shares are fully paid up shall be entitled to be paid his
proportion of the dividend in cash.

134. With the sanction of an Ordinary Resolution of the Company
any dividend may be paid and satisfied, cither whelly or in part, by the
distribution of specific assets, and in particular of paid-up shares or

PR . B —_.;.T,;_,.-,_;;;.HLMM.‘.;”.__ N .
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debentures of the Company, or of any other company, or i
way or partly in the other, and where any diﬂiclﬁty'};risesp;ﬂ)e,gz; 2:
the distribution, the Directors may settle the same as they think ex-
pedient, and in particular they may issue fractional certificates, and may Frasioms!
fix the value for distribution of such specific assets or any part thereof mﬁg&ﬁ-
and may determine that cash payments shall be made to any member;
upon the footing of the value so fixed in order to adjust the rights of ait
parties, and may vest any such specific assets in trustees upon such trusts
for the persons entitled to the dividend as may seem expedient to the
Directors. When decmed requisite a proper contract shall be delivered T° fle contncts.
to the Registrar of Companies for registration, and the Directors may
appoint any person to sign such contract on behalf of the persons entitled
to such dividend or specific assets.
135. The Directors may deduct from any dividend or other moneys Jeduction of debis
. . o pany.
payable in respect of 2y shares hell by a member, either alone or jointly
with any other mémber, all such sums of ‘money (if any) as may be
presently due and payable by him, either alone or jointly with any other
person, to the Company on account of calls or otherwise.

186. A transfer of shares shall not pass the right to any dividend S¥mSJbl™
declared thereon before the registration of the transfer. unsegistered

137. Notice of the declaration of any dividend, whether interim or Foreg,

otherwise, shall be given to the members in manner hereinafter provided.

138. Unless otherwise directed, any dividend, instalment of dividend {,’;’,"iﬁﬁﬁ?"“’*’ |
or interest in respect of any share, may be paid by cheque or warrant
sent through the post to the registered address of the member or person
entitled thereto, or in the case of joint holders, to the registered address
of that one whose name stands first on the Register in respect of the
joint holding, and every cheque or warrant so sent shall be made payable
to the order of the person to whom it is sent, and the Company shall not
be responsible for any loss in transmission, and the payment of the cheque
or wurrant, if purporting to be duly endorsed, shall bea good discharge

to the Company.

CAPITALISATION OF RESERVES, ETC.

139. Subject to any consent vequired by law the Company may,
any time, and from time to time, by Ordinary Resolution, feso}vta that
any sum not required for the payment of any fixed preferential dividend,

and

at Capitalisation,

(@) for the time being standing to the credit of any Reserve
Account of the Company, including premiums received on the
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issue of any debentures of the Company, and any sum carried
to reserve as a result of a sale or revaluation of the assets
or goodwill of the Company or any part thereof, or

() being undivided net profits in the hands of the Company,

be capitalised, and that such sum be appropriated as Capital to and
amongst the Ordinary shareholders in the proportions in which they
would have been entitled thereto if the same had been distributed by
way of dividend on such shares and in such manner as such Resolution
may direct, and so that fractional interests may, if' such Resolution
shall so provide, be disregarded, and such Resolution shall be effective ;
provided that no such distribution shall be made unless recommended,
by the Directors ; and the Directors shall in accordance with such
Resolution apply such sum in paying up any unissued shares or
debentures of the Company on behalf of such shareholders, and
appropriate such shares or debentures to and distribute the same
credited as {ully paid up amongst such shareholders in the proportions
aforesaid, in satisfaction of their shares and interests in the said capita-~
lised sum, or shall apply such sum or any part thereof on behalf of
such shareholders in paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any issued, shares.
in the Company held by them respectively, or otherwise deal with such
sum as directed by such Resolution. The Company by Ordinary
Kesolution may also, at any time, and from time to time, resolve that
all or any part of the Cepital Redemption Reserve Fund or Share
Premium Account of the Company be applied in paying up in full any
unissued shares in the Company, and appropriate such shares credited
a3 fully paid up amongst such sharcholders in the like proportions.
and manner aforesaid. Where any difficulty arises in respect of any
such distribution, the Directors may settle the same as they think
expedient, and in particular they may issue fractional certificates, fix the
value for distribution of any fully paid-up shaves or debentures, make
cash payments o any shareholders on the footing of the value so fixed

in order to adjust rights, and vest any shares or debentuzes in trustees

upon such trusts for the persons entitied to share in the distribution
as may seem just and expedient to the Directors. When deenied
requisile, a proper contract for the allotment and acceptance of any
shares or debentures to be distributed as aforesaid shall be executed
and (if necessary) delivered to the Registrar of Companies for
registration, and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to share in the distxibution,
and such appointment shall be effective, and the contract may provide
for the acceptance by such persons of the shares or debentures to be
allotted to them respectively in satisfaction of their claims in respect of
the sum so capitalised or appropriated.
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ACCOUNTS

140. The Directors shall canse proper books of account of the Pirettors to keep
Company to be kept and the provisions of the Statutes in this regard to Proper accotmts.
be complied with,

141. The books of account shall be kept at the Office, or at such Whers books of
other place in Great Britain as the Directors shall think fit, and shall = ™"
always be open to the inspection of the Directors. i

142, The Directors shall, from time to time, determine whether Loy of
in any particular case, or class of cases, or generally, and at what-times,
and places, and under what conditions or regulations, the books of account ;
of the Company, ot any of them, shail be open to the inspection of the
members, and no member, 1ot being a Director, shall have any right of
inspecting any account, or book, or document of the Company, except
as conferred by Statute, or authorised by the Directors, or by Ordinary ">
TResolution of the Company, notr shall any such member be entitled to
Tequite or receive any information concerning the business, trading or
customers of the Company, or any trade secret of or secret process used
by the Company.
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143. The Directors shall cause to be laid before the Annual General icmﬁﬁns&“&“d‘
Meeting of the Company in every year a Balance Sheet giving a true and laid belore Aunual
fair view of the state of affairs of the Company as at the end of the &
last preceding financial year of the Company, and such Balance Sheet
shall have annexed thereto a profit and loss account giving a frue and
fair view of the profit or loss of the Company for such financial year, - : ;
and also (if and so long as the Company has any subsidiaries) such group ,
accounts {so far as not incorporated in the said Balance Sheet and profit - b
and loss account) as preseribed by the Statutes and applicablé to the
Company. The said Balance Sheet shall be signed on behalf of the
Directors by two of their number, and there shall be attached thereto a
report of the Directors and a report of the Auditors as prescribed by the
Statutes. A copy of the said Balance Sheet, account and reports shall,
twenty-one days at lenst before the meeting, be delivered or sent by post
to the registered address of every member and debenture holder of the '
Company, o1 in thie cuse of a joint lolding to that mex'nbep or debenture
fiolder (as the case may be) whose name stands first in the appropriate
register in respect of the joint holding. The Auditors’ repoxt shall be
read before the Company in Geneval Meeting. No ac':mdex}tal non-
compliance with the provisions of this Article shall invalidate the

proneedings at the meeting.

AUDIT [ b
. . tment o 3
144. The provisions of the Statutes as to the appointment, POWeTS, A ancd -

. ied wi isions of :
tights, remuneration and duties of the Auditors, shall be complied with. Bintaios to apply- );
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NOTICES

145. A notice or other document may be served by; the Company -

upon any member, either personally, or by sending it through the post

in a 'prepaid letter, envclepe or wrapper addressed to such member at

_ his addvess as appearing in the Register.

hE

‘Membaers abroad
not entitled to
notices uniosa they
glve nddress,

Notice to joint
holders.

Service on

* Company.
b

Proo! of postage
to Lo sukiclont
prooi of servico.

Sucaessors in tltlo
to bo bound Ly
notices to
predecessors,

Service of notlee
to bo sufliclont
notwithstanding
death of member
served,

" 1486 Anjr member described in the Register by an address not
within the United Kingdom, and who shall from time to time give the
Company an address within the United Kingdom at which notices may
be served upon him, 'shall be entitled to have notices served upon him
at such address, but, save as aforesaid, no member, other than a registered
member described in the Register by an address within the United
Kingdom, shall be entitled to receive any notice from the Company.

147. All noiices directed to be given to the members shall, with

respect to any share to which persons are jointly entitled, be given to-

whichever of such persons is nanied first in the Register, and notice so
given shall be sufficient notice to all the holders of such share.

148. Any summons, notice, order, or other document required to
be sent to or served upon the Company, or upon any officer of the Com-
pany, may be sent or served by leaving the same or sending it through
the post in a propaid letter, envelope, or wrapper, addressed to the
Company or to such officer ai the Office. :

149. Any notice or other document, if served by post, shall be
deemed to have been served on the day following that on which the
letter, envelope, or wrapper containing the same is put into the post, and
in proving such service it shall be sufficient to prove that the letter,
envelope or wrapper containing the notice or document was properly
addressed and put into the post as a prepaid letter.

150. Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any share shall be bound
by every notice in respect of such share which previously to his name
and address being entered on the Register shall be duly given to the
person from whora he derives his title to such share,

151. Any notice or document served upon or sent to, or left at the
registered address of, any member in pursuance of these Articles, shall,
notwithstending that such member be then deceased or bankrupt, and
whether or not the Company has notice of his decease or bankruptey be
deemed to have been duly served in vespect of any share held by such
member, whether held solely or jointly. with other persons, uniil some
other person be registered in his stead as the holder or joint holder of
such share, and such servicz shall, for all purposes of these Articles, be

hY
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deemed a sufficient sevvice of such notice or document on his executors,

a@mi.xﬁstrators or assigns, and all persons (if any) jointly interested with
him in such share. '

152. The signature to any notice to be given by the Company may
be written or printed.

'WINDING-UP

158. If the Company shall be wibnd up, the surplus assets remain-
ing after payment of all creditors shall be divided among the members in
proportion to the Capital which &t the commencement of the winding-up
is paid up, or ought to have been paid up, on the shares held by them
respectively, and if such surplus assets shall be insufficient to repay the
whole of the paid-up Capital, they shall be distributed so that, as nearly
as may be, the losses shall be borne by the members in proportion to the
Capital paid up, or which ought to have been paid up, at the commence-
ment of the winding-up on the shares held by them respectively. But this
Article is to be subject to the rights of any shares which may be issued on

. special terms or conditions. :

154, If the Company shall be wound up the Ligquidator (whether
voluntary nr official) may, with the sanction of an Extraordinary Resolu-
tion, divide among the members in specie any part of the assets of the
Company, or vest any part of the assets of the Company in trusiees upon
such trusts for the benefit of the members or any of them as the Resolution
shall provide. Any such Resolution may provide for and sanction a distri-
bution of any specific assets amongst different classes of members other-
wise than in accordance with their existing rights, but each member shall
in that event have a right of dissent and other ancillary rights in the same
manner as if such Resolution were a Special Resolution passed pursuant
to Section 287 of the Acl.

155, In the event of o winding-up of the Company every member
of the Company who is not for the time being in the United Kingdom shall
be bound, witlin fourtecn deys after the passing of an effective Resolution
to wind up the Company voluntarily, or within the like period after the
making of an order for the winding-up of the Company, to serve notice :n
writing on the Company appointing some person resident in London upon
whom all summonses, notices, processes, orders and judgments in relation
to or under the winding-up of the Company m.tv be served, and in default
of such nomination the Liquidator of the Company shall be at Liberty
on behalf of such member to appoint some such person, and service upon
any such appointec shall be Jeemed to bea good :personal service on such
member for ull purposes, and where _the L1qu1da’50r ma!ces any such
appointment he shall, with all convenient speed, give notice thereof to
such member by advertisement in The Times, or by a vegistered letter

Sigraturs of
notices.

Rule for
divisioc uf assets
In liquidation.

Powers to
digtribute
In specie,

Members abroad
to pive address
for service,
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- sent. through the post a,nd addressed to such member at his address as.
mentioned in the Register and such notice 'shall be deemed to.be served.

on the day following tha.ﬁ on which the advertlsement appears or the
letter is postad. : v

INDEMNITY ¢ '~

156, Every ofﬁce1 of the Comp'my, and every person who shall act
as Auditor of the Company, shall be‘indemnified out of the funds of the
Company against all liability incurred by him as such officer; or Auditor

in defen;hng any proceedings, whether civil or criminal, inhich judg--

ment is given in his favour, or in which he is ar..qmtted or in connection
with any application under Section 4.-48 of the-Act.in which rehef is
granted to him by the Court. X
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Dated this2oday of dwsust' |, 1053, - y
“WITNESS to tl;e above bign;ltures —
. 96». o ol .
df} Lb oo At tTnt”,



" g
TR T | A AP CEME [l MY 1 T L S N I"" Lt | A P by L R P e R S AR T
,,.......—_—_u-——-—— S e

Tt oA S e WL

DUPLICATE FOR; THE FILE

ne 523117

S D Py i i, AL 8

e

QI‘ m:tmrate of Hmwtpnra‘tmn

R UL o

39 iéimby @Certify, ma |
_ROVER_ 048 TURBIRES nmm‘-:.n 1

FPRER 'Y

is this day Incorporated under the Companies Aci, 1948, and thut the

Company is Limited.

s D AR kT

Given under my hand at London this T“mt?'fe?ghﬂ‘. . ...dayof

7

- ”m
Reg:'vtr(w' of

A % 3
Certificate | Wo-—- of A 2 Ouvretsy . Foneke .
Cm-LJ-l Ec3., Date 2%/ 8/53

August .One Thousand Nine Hundred,: 'mdjlfty ~three.
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i SPECIAL RESOLUTION
. A : PASGED AT
wiol M \ % . ' ‘
{ T ' - A¥_EXTRAORDINARY MEETING OF THE COMPAMY
.i ”‘f" . o | or |
S "%Ifj"fﬁ'?: . ~ ROVER GAS TURBINGS LIMITED,
£ e
o
T !
-“, .
¥ H
b \ h . :
g s ‘ ' L
K At an Extraordinary Meeting of Rover Oas Turbines
‘ X s Limited, held at Meteor Works, Lode lane, Solitull, Warwickshire,
 E 'f."‘.'_,"_l on Mounday, 10th January, 1966 it was resolved that: K
et A
8 et "the Articles of Assjoimtion of the -
' i ., L Company be amended as follows:
i ™ ik '
kS cer L - S :
L, e DIRECTORS ' ' -
h ' N
Y : - Dolate Articls 79
. ' 5 v ’ Insert new Articlo
;E —.-‘.0 . ‘:i's . 79
i
Ly ‘ e Dircctors shall not, unlese otherwise determined
: by Special Resolution of the Company, be lees than
; ' three or more than nine in number.
'
,
o I horaby certify that the above ie a true copy of a
' - Special Resclution passed by the Company at an Extraordinary Meeting
I on 10th Janusxy, 1986, : ‘
i Y £ : ’ ‘
P ’
o Corbifaod that this doocunent was
" profuend by heat-fused electrostatic
" phoiogmiphlic process. '/\F
;:_'a:'i 1 UM
: -E;:&mladlbti.l‘“’"""' ! seebuive
; Jhationery & Printing Buyer. ¢ 2
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COMPANY LIMITED BY SHARES ?
'; Sperial Reselution - :
y ' . - ?
o ; '?
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ROVER GAS 1 URBIN]Lb LIMITED :
L} . g".:
AT an EXTRAORDINARY GENERAL MEETING of lhe abnve-named

company held at Holyhaad Road, Coventry, on the 4th day of %
Sejtamber 1972, the foliowing Resolution was duly. prsSed as a ;
 SPECIAL RESOLUTION:~ _ ’ ol
& | , E .
SPECIAL RESOLUTION i

5

' I l;

"THAT with, tlie consent of the Department of Trade 5

) ¥

and Industry the vame of the Companv is changed to ‘;ﬁ

YHE ROVER COMPANY LIMITED"" U ;

oo . i

}l

G R HOWELL 7

Chairman E;'
it

4 ~ s

(_EE:"

ms noLDE
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LG .Gl Al (e .
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CERTIFICATE OF INQORPORATION
: ON CHANGE OF NAME

“°-_523:.L7/7/
k.

. hereb)f:: certify that

ROVER GAS TUREINES LINTTED

having by specizl resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

E . T ROVER COMPAIY TINTTED

e

Given under my hand ot London the ‘l‘tm‘_ Soptenber 1972,

L |

o
S

Assistant Registrar of Companies

Caze
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T THE COMPANIES ACTS 1948 10 1967
A
COMPANY LIMITED BY SHARES
Sperial Reanlution
G g

THE ROVER COMPANY LIMITED,

AF an EXTRAORDINARY GENERAL MEETING of ‘the above-named
company ‘held at Meteor Works, Lode Lane, Sofibull, Warwickshire

on the 4th day of September 1372, the following Resolution was duly

P ,passed as a SPECIAL RESOLUTION:—

RSt

SPECIAL,RESOLUTION
4

"THAT notwithstanding anything contained in the
Artlicles of Association of the Company the Direstors of
the Company bo and they are hereby authorised and:
directod o procure the Company to guarantee the re—
payment of up to £3,375,856 6.1 per cent, Unsecured Loan
Stock 1977/82 creaied and Issued by British Layland Motor
Corporation Limited {*'British Leyland'*} and the payment of
the lnterest poyable thorcon by oxecuting a Third
Supplcmental Trust Deed in the form of the draft produced
to the Mesting and for the purpose of identification signed
by the Chairman theraof and oxpressed to be made between

- British Leyland of the first part certain subsidiary
companies of that company including the Company of the L
second to sixth parts inclusive and Commercial Union
Assurance Company Limited {“‘the Trustees”) of the
soventh part with such modifications, if any, as shal! be
agreed batwaen British Leylnnd and the Trustees”,

~
)( L &'T FARMER

gl

0!
-7 0CT 1972
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THE COMPANIES ACTS 1948 TO 1967

e ekt

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

THE ROVER COMPANY LID

AT an EXTRAORDINARY GENERAI, MEETING of the above-

asmed Company held at Layland‘ﬂouse, 174 Marylebone

Road, London NW1 SAA on 23 Novenber 19277 .

the following Resolution was paﬁsed as a SPECTAL RESOLUTXON.

SPECIAL RESOLUTION

HFHAT the Artleles of Association in the form of Che

draft produced to the Meeting and for the purpose of
sdentification subscribed by the Chairman thereof be adopted
in substitution for the oxiating Articles of Association of
the Company".

CHATRMAN

r o *

oo e R e ST
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(adopted by Speciaml Resolution passed

on 23 November 1977 ")
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THE COMPANIES ACTS 1948 TO 19467

COMPANY LIMITED BY SHARES

T S ———

ARTICLES OF ASSOCIATION

OF -

The Rover Company Ltd
(Adopted by Special Resolution passed 23 November 1977L:///

PRELIMINARY

1 . Subject as heroinafter provided and except where
the same are varied by or inconsistent with these
prescats, the rogulations contained in Part Il of
Table A in the First Schedule to the Companies Act,
1948 ("the Acth") as amended by the Companies Act
1967 shall apply to the Company. Suniject as aforesaid

ot ad T roferences herein to regulations in Tabic A shall
S ;f _ bo construed as referring to those contained in
: G Poart I thercof,

@ '

T % SHARE CAPITAL AND SHARES
SLoe 2 The share capital of the Company at the date of
9;6?'"fl the adoption of these Articles is one thousand
S j;-L Sharet, of £1 each.

cd @ \»‘-:"QJL
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Subject to any direction to the contrary that %
méy be given by the Company in general meeting _
all vnissued shares shall be at the disposal ro
of the Directors whio may allot, grant options

over or otherwise dispose of them to such persons,

CafmrA ma = e S

e e T e U b

e
. @

at such times and for such congideration and upon
such terms and conditions as the Directors may
daterminé, but so that no shares shall be isgsued
at a discount except in accordance with Section
57 of the Act,

TRANSFER (F SHARES

'An instrument of transfer of fully paid shares
' need not be signed by or on beha’f of the transferee,

- Regulation 22 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS ' ’

A poll may be demanded at any General Meeting by the

Chairman or by any member present in persen or by . fi,
Proxy and entitled to vote. Regulation 58 of Table A ’

s
shall be modified accordingly,

entitled to & second or casting vote, Regulation 60

The Chairmun at any General Meeting shall not be k
of Table A ghall not apply., f

Subject to the provisions of the Act a resolution in
writing signed by all the members of the Company who

- would be entitled to recaive notice of and tao attend and- .

vote at a genersl meeting at which such resolution was

to be proposed or by theinr duly appointed attorneys shall
be as valid snd effectusl as if it had been passed at a f
general meeting of the Company duly convened and held. .
Any such resolution may consist of several documents ’ %

- in the like form each signed by one or more of the members' :

or their attorneys and signature in the cage of &
corporate body which is a member shall be sufficient
if made by a Director thereof or its duly appointed

ghtorney. Regulation § of Part IT of Table A shall not
apply.
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DIRECTORS

he maximum number of Directors shall be six or

such other number as the Company may from time

‘to time by Ordinary Resolution determine. Regulation
75 of Table A ghall not apply te the Company.

The ordinary remuneration of the Directors shall

from time to time be determined by an Ordinary
Resolution of the Company, apd shall (unless such
resolution otherwige provides) be divisible among

the Directors as they may agree, or, failing agreement,
equally, except that any Director who shall hold
office For part only of the period in respect of

which such remuneration is payable shall be entitled

_only to rank in such division for a proportion of

remuneration related to the period during which he

" has held office, The Directors may repay to any

Director all such reasonable expengses as he may imour
in attending and returning from meetings of the
Directors, or of any committeo of the Directors, or
Genriral Méetings, or otherwise in or about the business
of the Company. Regulation 76 of Table A shall not

apply.

A Director shall not be required to heold any shares
in the capital of the Company to qualify him for
office. Regulation 77 of Table A shall not apply.

The Directors shall not be subject to Eetirement by
rotation and accordingly Regulations 89 to 93 of
Table A shall not apply and all other references in

‘Table A to retirement by rotation shall be disregarded, -

A Resolution in writing signed by each of the Directors
{or in any case and to the extent authorised by Article
14 his alternate Director) shall be as effe Live as

a resqlution passed ot a meeting of the Directors

duly convened and held, and may consist of several
documents in the like form each signed by one or more

persons. Regulation 106 of Table A shall not apply
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Directors the foregoing sentence shall

alsco apply mutatis mutandis to any meeting
of any such committee of which his appointor
is a member, An alternate Director shall
not (save as aforesaid) have power to act as
a Director nor ghall he be deemed to be a
Director for the purposes of these Articles.

(d) An alternate Director may be repaid expenses,
and sghall be entitled to be indemnified, by
the Company to the same extent mutatis mutandis
as 1f he were a Director but he shall not be
entitled to receive from the Company any
remuneration except only such proportion (if
any) of the remuneration otherwise payable +to
his appointor as such appointor may by notice
in writing to the Company from time to time
direct, :

F

The following provisions shall apply and to the extent
that there is any inconsistency shall have oveps
riding effect as against all other provigions of these
Articles i1~

(a) The Company may by Ordinary Resclution appoint
any person to be a Director; elther to £ill a
casual vacancy or as an addition to the existing
Dit'ectors but so that the total number of
Directors shall not at any time exceed the
number fixed in accordance with these Articles.

(b) Each Director of the Company may at any time
be removed from office by the Company by
Ordinary Remolution.

Rogulation 95 of Table A shall not apply.

INDEMNITY

Subject to the provisions of and so far as may be
pormitted by the Act, every Director, Auditor, Secretary
or other officer of the Company shall be entibled to

be indemnified by the Company against all coats, charge
losses, expenses and liabilities incurred by him, i



the execution and discharge of his duties or

Regulation 136 of Table

A shall be extended accordingly.

in relation thereto,
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THE COMPANIES ACTS 1948

to 1976 gas’m

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
. OF

i
HE ROVER COMPANY LIMITED

AT AN EXTRAORDINARY GENERAL
THE ROVER OOMPANY LINITED

o~

ol

MEETING OF

neld at 35-38 Porthan Square, London WiH OHQ on 20 March 1980 -
at 4.00 pm the following Resolution was guly passed as &

Special Rasclubioni-

RESOLUTION

THAP? the Memorandun of Assogoiation b
the following new Ciause 3(1) 3 the

pe

- \(

e amended by addin
present Clause 3(1)

being re-numbered 3(2) and subsequent Clauses re-numbered

accordingly s~

3(1) o furchase or otherwise acquire for any estete
or interest (including a divided or undivided

share) any land, premises,
from any person, Tirm or bo

roperty or asseis
corporate (including

associnted companies) end to sell, lezse, grant

1{cences covenanhs and other
other manner deel or dispose
mannoy ag may be thought ex
purohase a divided ox ondiv

rights over and in any

of the same and in such
ediznt and ia particular to
ded share in the property

Jnown a8 AEC Works, Windmill Iane, Southall, e
Middlesex and to sell or otherwisa dispose of the AT

sams o any part thereof.

~




