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Do solemnly and sincerely declare that I am ( 92...80kigibor of

the Supreme Court engaged in the formation

of....2uree. Limited

\

Declared at Brrn.leay.

in the County of Lancashel.

26th
7711 JO day of Angust

hefore me.

one thousand nine hundred and thir ty six

{ A Commissioner for Oaths. )

PIFTAEN T

l “e‘h ‘g Eimited, and That all the requirements of the Companiéé Act, 1929, in
. respect of matters precedent to the registration of the said Company
and incidental thereto have b;aen complied with, And I make this
solemn Declaration conscientiouély believing the seme to be true and by -

virtue of the provisions of the ‘‘ Statutory Declarations Act, 1835.”

I A f 6!.0]

a) **A Solicitor of the Supreme Court ™ (or in Seotland * an Enrolied Law.Agent")
“engnged in the formation,""or ¢ A person name

d in the Artioles of Association
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of the Stamp Act, 1891, as amended by Section 7 of the Tinance Act, 1809,
Section 89 of the Finance Act, 1920 and Seoﬁon 41 of the Finance Act, 1933.
(Nore.—The Sta.inp Duty on the Nominal Capital is: Ten Shillings for every £100
b )
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This Statement is to be filed with the Memorandum of Association, or obher -
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THE COMPANIES ACT, 1029,

COMPANY LIMITED BY SHARES.

BURCO LIMITED.

ademorandum

AND

Hrticles of HEssociation

Incorporated the day of , 1936.

CLIFFORD-TURNER & CO.,
11, OLp JEWRY,

Loxpox, E.C.2,

DONALD RACE,

5, MANCHESTER ROAD,

BURNLEY.
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K Registrar of Joint Stock Compandes,

/

é that BURCO LIMITED is this day

Companies Act, 1929, and that the Company

B T Y i T T 5

0
&



LS

T

B T

IR

-

it s e,
ey - el

S

Rt

T

Fo it d

b2

= TENTTE AR T

T

TN T R e RO e o

B BN

e

=

BURCO

1. The name of the Company is “ Burco Lvrren.”

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

England.

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

A
)( (4)

()

(c)

THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

Memorvanoum of Zlssociation

OF

LIMITED

Y
Yo
ol

A o

s
- i

S 2 StP

To acquire the business and undertaking and assets of
Burnley Components Ttd. including the trade name and
trade mark of “Burco” and all other Patents, Trade
Names and Trade Marks used in connection with the
saicdl husiness.

To carry on business as engineers and manufpeturers of
clectrical liousehold appliahees, ironmasters, ivonfounders,
ironworkers, steel-makers, blast furnnce proprictors, brass
and other metal founders and workers, refiners and workors
generally, boiler makers, shipbuilders and shipwrights,
dock and wharf proprietors, colliery proprictors, ove
importers and workers, sand-hlast workers, niotor engincers,
motor car huilders and repairers, clectrical engineers,
oil fuel engineers, constructional engineers, marine engineers,
civil engineers, consulting engincers, millwrights, wheel-
wrights, cement and asbestos manufacturers, wood and
timber merchants, joiners, woodworkers, manufacturing
chemists, quarry owners, brick and tile manufacturers,
galvanizers, machinists, japanners, anncalers, welders,
enamellers, clectro and chromium platers, polishers, painters,
warehousemen, storage contractors, gavage proprictors,
oil merchants and contractors generally.

To carry on the business of mechanical engineers and
tool makers, machinists, fitters, manufacturers of all
kinds of machinery, metal workers, smiths, wire drawers,

“r

Nome,

B
.

R

Objeots of the
Company.

Sy

Siantatbama iy
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iron and steel converters, tube makers, metallurgists,
clectrical engineers, water sapply on«rmeera, lamp manu-
facturers, galvanisers, japanners, annealers, enamellers,
electro-platers, painters, and packing case malers, tutlers,
ironmongers, carriage manufacturers, builders, sworkers

and dealers in mineral oils, motive power, traction; heat -

; and light, eommission agents, general motor or other,
] carriers, railway and forwarding agents and warehousemen,
and any business or businesses 1lhed to any of the above
objeets or usually carried on in conneetion therewith,

P

!
i
i
!
5, ! (n) To carry on busiuess as manufacturers and repairvers of,
; and dealers in, forgings, castings, guns, plo]ectﬂes, plates,
i boilers, engines, stoves, screws, nmls, sewing machines,

motor lorries, omnibuses, coaches, tramcars, locomotives,

railway carriages and trucks, and other vehicles ; neroplanes,
e seaplanes, airships and other aircraff; ironmongery and
' i hardware, and wireless goods.

I

E () To menufacture, assemble, buy, sell, let on hire, repair
5 or otherwise deal in motor cars and other self-propelled
vehicles of cvery description, and the component parts
B thereof, eyecles, bicyeles, tricycles, velocipedes, carts, omni-
buses, wagons, vehicles, ships, boats, launches, flying
machines, and carriages of all kinds and also all apparatus,
implements, machinery and things used in the manufacture,
maintenance and working thereof and to acquire, provide
and maintain garages, repair and other shops sheds,
aerodromes, and other accommodation for or in relation
thereto.

(F) To buy, sell, take or let on hire, exchange, manufacture, con-
vert, repuir, alter, improve, manipulate, prepare for market
and otherwise deal in and with all other kinds of plant,
machinery, rolling stock, implements, instruments, appara-
tus, appliances, tools, utensils, products, material, com-

| modities, accessories, articles and things which may be

A required for the purposes of any of the said Dbusinesses,

or commonly supplied or dealt in, or with, by persons engaged

‘ in any such businesses or which may seem capable of being

1 dealt in, or with, in connection with any of the said

. businesses.

T O U S N,

machinery, presses, implements, gears, tools, motor cas,
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(¢) To carry on any business relating to the winning and
working of minerals, the production and working of metals
and the production, manufacture and preparation of any
other materials which may be uscfully or conveniently
combingd with the engineering or marafacturing business
of the Company, or any contracts undertaken by the
Company and cither for the purpose only of such contracts
or as an independent business. :

(1) To act as engineers’ agents and mer shants, and generally
to undertake and cxecute agencies and commissions of
any kind.

(1) To cacry on the business of keepers and suppliers of petrol,
clectricity, gas and other motive powers to all kinds of
vehicles, aeroplanes and airships, and manufacturers of
and dealers in india-rubber tyres and the like.

(1) To generate, accumulate, distribute and supply elcclricity
or gas of any description for the purpose of motive power,

light, heat or otherwise, and to manufacture and deal in -

all kinds of apparatus and things required for or copable
of being used in connection therewith. 2

(x) To promote and organise competitions and race meetings
of all descriptions, speed and control tests, exhibitions in
any part of the world, for any type of machine to traverse
the air, land or water, and to offer and distribute prizes
or bonuses therewith, and to establish, promote and main-
tain any school, club, or other organisation in connection
with any of the Company’s activities. ' b

i

(1) To carry on the following businesses, namely, importers,
exporters and manufacturers of and dealers in, ores,
metals, chemieals and other preparations, processes and
articles, merchants, warehousemen, shipowners, ship or
boat builders, wharfingers, storekeepers, charterers of
ships and other vessels, lightermen, harge ¢ “mers, carriers,
agents, brokers (other than Stock and bHnare Brokers),
forwarding agents, bonded carmen and common carmen
and contractors, or any other trade or business whatsoever
whother manufacturing, distributing or otherwise, which
can in the opinion of the Directors be advantageously
carried on by the Company in connection with or as auxiliary
to the general business of the Company.

T st

gt e

e



et it AL =

et AP T AR T S T S e T

[

ot i e e e e e oo e B L

Punchawe
atker
Badrss,

T woter Inin
ATTRIOTALTS
with,
GTRIreR et
ot

T ko gt
Lintaney,

DTN IR,
and s
ITNEERGR

8

(M) To construet, earry out, mainta”  nprove, manage,
work, control and supcrintend any - ads, ways, framways,
ailways, bridges, reservoirs, watercourses, agueducts,
wharves, furnaces, sawmills, ¢rusling works, Lydraulic
works, electrieal works, smelting works, refining works,
extracting works, factories, wavehouses, shops and other
works and conveniences which may seem directly or
indirectly conducive to auy of the objects of the Company,
and to centribute to, subsidise or otherwise aid ov take
part in any such operations.

{x) To enter into contracts, agreements and arrangements
with auy other eompany, whether in the United Kingdom
or abroad, for the carrying out by such other company

on bekalt' of the Company of auy of the objeets for which

the Company is formed. .

{v) To scquire. undertake and earry on the whole or any part
of the business, property and liabilities of any company
carrying on any business which the Company is anthorised
to carrv on or possess, or which may seem to the Conipany
capable of being conveniently carried on or iealculated
directly or indirectly to enhaace the value of or render
profitable any of the Cempany’s property or rights, or
any property suitable for the purposes of the Company.

{#} To enter Inte any arrangentents with any Government »
ov suthorities, supreme, munieipal. local or otherwiss,
that may seewm vonducive o the Company’s objects or .
any of them. and to obtain from any such Government
or authority any rights, privileges. and concessions which
the Company may think it desirable to obiain, and te
carry oat, exercise and comply with any such wrrangements
rights. privileces and convessions. '

(@) To opple fon or join i applying for, purchase or by other
means acguire and protect. proleng and rewew, whether

i the United Kinglom or elsewhere, any patents, patent
mighte. brevets winvention. Reences, ym*:‘wtimas snd e

cessfons and ether ke rights conferzing anw exclusive of
nen-axcizETe or lmited right 1o wse, o ;iny soemet PIOCESS

O PoEMESISS OT ar S omak e R g L . 5
T TIO0ESSES OF ATy sdored of other nformation ax T auy
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invention whatsoever which may appear likely to be advan-
tageous or useful to the Company, and to use and turn
to nccount and to manufacture under or grant licences
or privileges in respect of the same, and to expend money
in experimenting and testing and making researches,
and in improving or seeking to improve any patents,
inventions, concessions, secret processes or rights which the
Company may acquire or propose to acquire.

(R) To enter into parbnership or into any arrangement for Partnerships.
sharing profits, union of interests, co-operation, joint
adventure, veciprocal concession, or otherwise with any
compsny, or person, or with any employees of the Company,
inclading in such case if thought fit the conferring of a
participation in the menagement or its Jirectorate, or
with any company carrying on or engaged in any business
or transaction capable of being conducted so as directly
or indirectly to benefit the Company, and to give to any
company or person special rights or privileges in con-
nection with or control over this Company, and in parti-
cular the right to nominate onc or more Directors of this
Company. And to lend money to, guarantee the contracts
of, or otherwise assist any such company, and to take
or otherwise acquive shares, or securities of any such
company, and to sell, hold, re-issne, with or without guaran-
tee, or otherwise deal with the same,

(s) To guarantee payment or performance of any debts, To guarsater.
contracts or obligations, or become security, for any person,
firm or company for any purpose whatsocver and to act
as agents for the collection, receipt or payment of money
and generally to act as agents for and render sexvices to
customers and others,

(r) To promote any company for the purpose of acquiring promote
all or any of the property and Liabilities of this Company, Conspanics.
or for any other purpose which may seem divectly or
indirectly calculated to benefit this Company,

(u) To pay out of the funds of the Company all expenses o pay
which the Company may lawfully pay of or incident io grpenah of e
the formation, registration and advertising of or raising
money for the Company, and the issue of its capital, or
for contributing to or assisting any issuing house or firm

RS
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To acquire

-

Property.

() To receive money on deposit upon such terms as the

10

or person either issuing or purchasing with a view to
issue all or any part of the Company’s capital, in con-
nection with the advertising or offering the same for

gale or subscription, including brokerage and commissions -

for obtaining applications for or taking, placing or under-
writing or procuring the underwriting of shares, debenbuzes
or debenture stock, and to apply at the cost of the
C'ompany to Parliament for any extension ¢f the Company's
powers.

(v) Generally to purchase, take on lease or exchange, hire,

or otherwise acquire any real or personal property und
any rights or privileges which the Company may think
necessary or convenient for the purposes of its business.

Company may approve.

Tnvest tho (X) To invest and deal with the moneys of the Company jin

Money of the
Company.

Lend Money, ( Y)

ete. *

’

such manner as may from time to time Le determined.

To lend money to such persons and on such terms as
may seem expedient, and in particular to customers and’

others having dealings with the Company, and to guarantee

the performance of contracts by any such pexsons, but
not tc earry on the business of a registered moneylender:

Borrox. (z) Mo borrow or raise or securc the payment of money in

sach manner as the Company shall think fit, and in

particular by the issue of debentures or debeinture stock, -,
perpetual or otherwise charged upon all or any of the -

Company’s property {both present and future), including
its uncalled capital, and to purchase, redeem or pay off
any snch sceurities,

Remunerate. (aA) To remunerate any person, firm or company for service

rendered or to be rendered, in placing, or agsisting to
place, or guaranteeing the placing or procuring the
underwriting of any of the shares or dehentures, or other
securities of the Company, or of any company i which
this Company may be interested or propose to be inrterested,
or in or about thie conduct of the business of the .ompany,
whether by cash payment or by the allotwnent of shares




gy g e A

s e i it
T T T

RS RRTIEI T

Ak L g

W‘kw;tt;mmmﬁzq{'iq Y

AT X AL SR AT

TR

o T

T

11

or securities of the Company credited as paid up in full or
in part, or otherwise.

(BB) To purchase with a view to closing or reselling or other-
wise dealing with in whole or in part any business cr
properties which may he deemed lilcely to injure by
competition or otherwise any business or branch of
business which the Company is authorised to carry on.

(cc) To subscribe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altogether or in part similar to those of this
Company.

(pp; To draw. make, accept, endorse, discount, execute and
issne promissory notes, bills of lading, Warrants, debentures
and ofner negotiable and transferable instruments.

(sE) To sell or dispose of the undertaking of the Company,
or any pert thereof, for such considetation as the Company
may think fit, and, in perticular, for shares whether fully
or partly paid up, debentures or securities of any other
company, whether or not having objects altogether, or
in part, similar to those of the Company, and to hold and
retain any shares, debentures or securities so acquired, and
to improve, manage, develop, sell, exchange, lease, mort-
gage, dispose of or turn to account or otherwise deal with
all or any part of the property or sights of the Company.

(¢F) To adopt such means of making known the products
of the Company as may seem expedient, and in particular
by advertising in the press, by civculars, hv purchase
and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards
and donations.

(¢) To support or subseribe to any charitable ov public object
and any institution, society or club which may be for
the benefit of the Company or its employees, or the
employees of its predecessors in business, or may be con-
nected with any town or place where the Company carries
on business; to give pensions, gratuities or charitable
aid to any person who may have served the Company

or its predecessors in business, or to the wives, children

fo purchose
businesses for
closing down
or reselling.

Ta subsoribe
shares, oto., in
other Compnnies.

Aceopl Bills,

Sale of
Undertaking,

Advertise
Products of
Company.

"o aupport
Charities and
grant Pengions,
¢lo.
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or other relatives of such persons; to make payments
towards insurance and to form and contribute to provident
and benefit funds for the benefit of any persons employed
by the Company, or by its predecessors in business, and o
subsidise or assist any pssociation of employers or employees,
or any frade association.

Obtain Acts. (un) To obtain any Provisional Order or Act of Parliament
for enabling the Company to carry any of its objects

into effect or for effecting any nodifications of the

Company's constitution or for auy other purposes which

may seenl gxpedient, and to oppose any proceedings or -

applications which may seem caleulated directly or indirestly
to prejudice the Company’s interests. @

vio toke up (11) To establish, grant and take up agencies in any part of\ g
gencies. the world, and to actas agents for companies carrying -

on il classes or kinds of insurance business, and te do

ol such other things as the Company may deem conducive:

to the carrying on of the Company’s business, gither os
principals, or agents, and to remunerate any persons in
connection with the ostablishment op granting of such
agencies upon such terms and conditions a8 the Company
may think fit.

To act i ol (55) To do ol or any of the above things in any parb of the
parts of the .

World and to world and as principals, agents, contrnctors, trustees or
procure Foreign herwi :
Registsation. otherwise, and by or through trustees, agents or otherwise,

and either alme or in conjunction with others and to
procure the Company to be registered or recognised in any
foreign country or place. '

g}i;g;hute in (xx) To distribute any of the propexty of the Company in specie
among the shareholders.

Amalgamate, (zr) To amalgamate with any other company having objects
altogether or in part similar to those of this Company’

c ; _ . e .
E:[rljert\f Tnuse (30) To do all such other things as axve incidental ox conducive
Definitions. to the attainment of the above objects, or ant of them.

And it is hereby declared that the word “ Company "
in this clause shell be deemed to include any person oOf
partnership or other body of persons whether domiciled
in the United Kingdom or elsewhere, and words denoting
the singular number only shall include the plural nuraber
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and vice versq, and so that the objects specified in each
paragraph of this clause shall. except where otherwise
expressed in such paragraph, be regarded as independent
objects, and in nowise limited or restricted by reference
to or inference from the terms of any other paragraphb
or the name of the Company.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into
400 Ordinary Shares of 5s. each with power to increase and with
power from time to time to issne any shares of the original or new
capital with any preference or priority in the payment of dividends
or the distribution of assets or otherwise over any. other shares,
whether ordinary or preference and whether jssued or not, and to
vary the regulations of the Company, as far as necezsary to give effect
to any such preference or priority, and upon the sub-division of a
share to apportion the right to participate in profits or surplus asgets
with special rights, priorities and privileges to any of the sub-divided
shares, or the xight to vote in any manmer as between the shares
resulting from such sub-division. ~The rights for the time being attached
to any shares having preferential, deferred, qualified or special rights,
privileges or conditions attached thercto mey be modified or dealt
with in the manner mentioned in the Arbicles of Association for the
time being of the Company, but not otherwise,

&
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i We, the several persons whose names and addresses are subscribed, f
! are desirous of being formed into s Company, in puisuance of
! this Memorandum of Association, and we respectively agree to
| take the number of Shares in the Capital of the Company set
opposite our respective names.
. Number of Shares ,"‘ 3
; SAMES, ADDRESSES AND DESCRIFTIONS OF SUBSCRIBERS. | taken by tach L i
R Suhacriber, . % ,?B
! ) RS
; A S
1 \‘\21 :,‘;' 7
4 R
s‘ -f |
!
/gr o, Sheedu, -7m = f
q’“ﬁfé‘ch M &ul-w.rw
TH
gV
- Sl & -
i 65/1\40—’4:3'}\. DJWL‘-M
AL M )
.i ‘(sz:;\:ﬂblj\- %!ﬂ.&,w:‘“ " . -
b et
. Dated the Jb% day B
i e Jb day of Avujw,{.- , 1036, f
£ DRI
f‘ri ,“J; '
; Wi @B
g itness to all the above Signatures :— ]
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THE COMPANIES ACT, 1929.

COMPANY LIMITED BY SHARES.

#za

‘Eleticles of Fssociation E

29

BURCO LIMITED

. Subject as hereinafter provided the regulations contained
in Table “A” in the First Schedule to the Companies Act, 1929
(which regulations are hereinafter called Table “A”), shall, except
in so far as they are inconsistent with or are modified ot superseded
by the following regulations apply to the Company.

9. The initial capital of the Company is £100, divided into
400 Ordinary Shares of 5s. each.

3. The Company may issne Preference Shares which are or
at the option of the Company are to be liable to be redeemed.

4 Save as herein otherwise provided the Company ghall be
entitled to treat the registered holder of any shares as the absolute
owner thereof and accordingly shall not, except as ordered by a Court
of competent jurisdiction or by stabute required, be bound to recognise

any equitable or other claim to or interest in such share on the part

of any other person.

b.
shall be substituted for the words “Speeial Resolution.”

6. The Article following shall be substituted for Article 7 of

Table “A.”
The Company shall have o first and paramount lien wpon all

ihe shares ovher than fully paid shares registered in the
name of each Member (whether solely or jointly with
others) and upon the proceeds of sale thereof for his debts,
liabilities and engagements, solely or jointly with any
to or with the Company, whether the period

other person,
Ifilment ot discharge thereof shall have

for the payment, fu

I
F.

In Clause 2 of Table A the words * Ordinary Resolution ” '

F‘Pp "

g g
« o

e =TT T
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actually arrived or not, and no equitalle interest in any
share shall be created except upon the footing and
condition that Article 8 hereof is to have full effect. And
such lien shall extend to all dividends from time to time
declared in respect of such shares. Unuless otherwise
agreed the registration of a gransfer of shares shall operate
as a waiver of the Company's lien if any on such shares.

7. The shares shall be at the disposal of the Directors, and they
may allot or otherwise dispose of thewn to such persons at such times
and gencrally on such terms and conditions as they think proper,
subject always to Clause 87 hereof, and provided that no such shares
shall be issued at a discount except as provided by the Companies

Act, 1929, Section 47. No shares in the Company shall be transferred

without the previous comsent of the Directors o be evidenced by

writing under the hand of the Secretary, and the Directors may decline

to register any transfer of shares without assigning any reason
therefor, and in Article 19 of Table “A” the words “not being fully
peid-up shares” shall be omitted.

8. The proceeds of sale of such shares (instead of being applied
as in Article 10 of Table “A” provided) shall be applied in payment
of such debts, liabilities and engagements as and when the period
for the payment, fulfilment or discharge thereof respectively
arrives, and any surplus shall be paid to such Member, his executors,
administrators or assigns.

9. Until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than two, and
Article 64 of Table “A” shall be modified accordingly. No
qualification’ shall be required to be held by the Directors, and
Article 66 of Table “A” shall not apply. The First Directors of the

Company shall be appointed by a majority of the signatories to
the Memorandum of Association of the Company.

10. The office of a Director shall be vacated :—

(1) If by notice in writing to the Company he resigns the
office of a Direetor,

(2) If he ceases to be a Director by virtue of the Companies
Act, Section 141,

S o
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(3) If he absents himself from the meetings of the Company
during a continuous period of six months without special
leave of absence from the other Directors and they pass
a tesolution that he has by reason of such absence vacated
office.

{(4) If he becomes bankrupt or insolvent or enters into any
arrangement with his creditors.

(5) If he is prohibited irom being a Director by any Order
made under any of the provisions of the Companies Act,
1929, Sections 217 or 275.

(6) If he is found lunatic or becomes of unsound mind.

(7) If he be requested in writing by a majority of the
Directors to resign.

11. The Directors may from time to time appoint any person,
whether a Director or Member of the Company or not, to the office
of Manager, and Articles 67 and 68 of Table “A™ shall be modified

accordingly.

12. Two Members personally present shell form a quorum ab
o General Meeting, and Article 45 of Table “A” shall be modified

accordingly.

13. Subject to the provisions of iie Companies Act, 1929,
Seotion 117 (2) relating to special resolutions, with the consent in
writing of all the Members for she time being, o General Meeting may
be convened. on a shorter notice than seven days, and in any manner
they think fit, and Arbicle 42 of Table “A” shall be modified

accordingly.

14. Any resolution passed by the Directors notice whereof shall
be given to the Members in the manner in which notices are by Table
“A” directed to be given and which shall, within one month after
it shall have been so passed, be ratified and confirmed in writing
by Members entitled at a poll to three-fifths of the votes shall be
as valid and effectual as a resolution of o General Meeting; but this
clause shall not apply to a resolution for winding up the Company
or to a resolution passed in respect of any matter which by the
statutes or these presents ought to be dealt with by gpecial or

extraordinary resolution.

15. The words “ subject to any special terms as to voting upon
which any shares may be issued. or may for the time being be held ”
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shall be inserted immediately before the word “On” being the ﬁl".st
word of Article 54 of Table “A,” and which said Article shall be

modified accordingly.

16. If any Director shall be called upon to perform extra services
or to make special exertions in going or residing abroad or otherwise
for any of the purposes of the Company, the Company may remunerate
the Dircetor so doing either by a fixed sum or by a percentage of profit
or otherwise as may be determined by a resolution vhanimously
passed ab a Board Meeting of the Directors of she Company, and
such remuneration may be cither in addition to or in substitution for
any other remuneration to which he may be entitled as a Director.

17. Auy Director shall in addition to such remuneration as he
may be entitled to as a Director, be paid all disbursements, travelling,
hotel, entertaining and other expenses incurred by him, on hehalf
of or in connection with, the business of the Company.

18. A Director may hold any other office or place of prefit

under the Company, except that of auditor, upon such terms as to
remuneration, tenure of office and otherwise as may be determined
by the Board.

10, * The Company may raise or borrow money to any aggregats
amount for the purposes of its business, and may secure the Tepay-
ment of the same by mortgage or charge upon the whole or any part
of the property of the Company (present or future) including its
uncalled or unissued capital, and may issue bonds, debentures, or
debenture stock, either charged upon the whole or any part of the
assets and property of the Company or not so charged.

20. Without prejudice to the general powers conferred by
Article 47 « Table “A,” and so s wvobt in any way to limit or
restrict those powers and witheur jperindice to the other powers
conferred by Table “A” and by these presents it is hereby expressly
declared that the Directors shall have the following powers, that is
to say, power :—-

(a4} To purchase or otherwise acquire for the Company any
property, rights or privileges which the Company is
authorised to acquire at such price and generally on
such terms and conditions as they think fit,

(8) To appoint and at their discretion remove or suspend
such managers, « sretaries, officers, clerks, agénts and
servants for permanent, temporary or special services as
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the'y may from time to time think fit, and to determine
their powers and duties wnd to fix their salsries or
emoluments and to require scourity in such instances and
to such amount as they think fit.

T.o. accept from any Member on such terms and con-
ditions as shall be agreed the surrender of his shares
or stock or any part thereof.

To appoint any person nr persons (whether a Director
or Directors of the Company or not) to accept and hold
in trust for the Company any property belonging to
the Company or in which it is interested, or for eny
other purposes, and to execute and do all such deeds
and things as may be requisite in relation to any such
trust and to provide for the remuneration of such
trustee.

To execute in the name and on behalf of the Company
in favour of any Director or other person who may incur
or be about to incur any personal liability for the benefit
of the Company such mortyages of the Company's
property (present and future) as they think fit, and any
such mortgage may contain a power of sale end such other
powers, covenants and provisions as shall be agreed on.

To give to any person employed by the Company a
commission on the profits of any particular business or
transaction or a share in the general profits of the
Company, and such commission or share of profits shall
be treated as part of the working expenses of the

Company.

To exercise the borrewing powers hecreinbefore given to
the Company and secure the repayment of the amount
so borrowed or raised in any manner in which the
Company might so do. Any debentures issued by the
Company and any trust deed for securing the same may
be in such form and contain such provisions as the
Directors think fit, and the Directors of the Company
shall have, or may confer upon the Debenture Holders,
power to appoint any person nominated by the Deben-
ture Holders to be a Director of the Company during
such period as any principal money and interest shall
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remain owing under any Debentures of the Company
and to remove any Director so appointed and $o fix the
remuneration of such Director so appointed during the
period he holds office.

(1) To sell, grant, let, exchange, surrender, or otherwise
dispose of absolutely or conditionally, or for any limited
estate or interest, all or any part of the property of
the Company.

21. The words “with such powers and suthorities” shall be

deemed to be inserted in Article 68 of Table “A” immediately after:

the words *for such term ™ and the words “subjest to the provisions

of any contract between him and the Company ” shall be deemed to-

be inserted in the same clause immediately after the words “ but his
appointment shall.” Article 69 of Table “A” shall not apply.

22. An instrument appointing a proxy may appoint several
persons in the ulternative, and Article 61 of Table “A” shall be
modified accordingly. '

23. A Director shall be capable of contracting or participating
in the profits of any contract with the Company in tlhe same manner
as if he were not a I¥rector, subject nevertheless to the following
provisions, namely : (1) He shall declare the nature of his interest in
any contract or proposed contract in which he is interested in manner
required by Section 149 of the Companies Act, 1929, and (2) after he
has become interested therein he shall not vote as a Director in respect:
of the contract or proposed contract or any matter arising thereout,
and if he do so vote, his vote shall not be counted, The said
prohibition against voting shall not, however, apply to any contract
or arrangement for giving security to a Direvlor for advances made
or to be made by him to the Company ov for liabilities or obligations
(whether by way of guarantee or otherwise) incurred or assumed or
proposed to be incurred or assumed by him on behalf of or for the
benefit of the Company, or any contract dealing with a corporation
of which the Directors of this Company or any of them may be
Directors or Members or to any offer or allotment of shares, or
debentures to a Director, and it may at any time be suspended, relaxed

or removed to any extent and on any terms or conditions by the
Company in General Meeting.

24, The words * at the second *’ shall be substituted for the
words “at the first” In Ardcle 73 of Table “A.”
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25. A resolution in writing signed by all the Directors for the
time being chall be as valid and effectual as if it had been passed 2t
a meeting of the Directors duly called and constituted. No Director
for the time being out of the United Kingdom shall be extitled to
notices convening meetings of the Directors, and it shall not be

obligatory to send notices to any Director for the time being out of
the United Kingdom.

26. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions, by or under the regulations of
the Company for the time being vested in or exercisable by the
Directors generally.

27. The quorum necessary for the transaction of the business
of the Directors may be fised by the Directors, and unless so fixed
shall be two, and Article 82 of Table “A” shall not apply.

28. A dividend may be paid ab any time, and either by way of
interim dividend or otherwise by a distribution in specie among the
Members of any shares, stock, bonds, debentures or other securities
of any other company, and Article 00 of Table “A” shall be modified
accordingly.

9. The Company in General Meeting may from time to time
and at any time pass a resolution to the effect that it is desirable to
capitalise any part of the undivided profits of the Company standing
to the credit of any of the Company’s reserve funds or to the credit
of the profit and loss account, and that accordingly such sum be st
free for distribution among the members in accordance with their
rights and - dterests in the profits free of income tax, on the footing
that the same bi not paid in cash but be applied in payment in full
or in paxt of either Ordinary or Preference Shares (if any) or Debentures
or Debenture Stock of the Company, and that such shares,
debentures or debenture stock as fhe case may be, be distributed
among the members in accordance with their rights and interests in
the profits. When such resolution has been passed on any occasion
the Directors may allot and Issue the shares therein referred to
credited as fully or partly paid up as the case may be to the members
according to their rights and interests in the profits, with full power
$o make such provisions by the issue of fractional certificates or
otherwise as they think expedient for the case of fractions. Prior
to such allotment the Directors may authorise any person on behalf
of the members to receive such allotreent to enter 1afo an agreement
with the Company providing for the allotment to them of such shares
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credited as fully or partly paid up, and any agreement made under
such aushority shall be effective.

30. The Chairman of the Board of Directors shall preside at
every General Meeting, but if at any Meeting he shali not be present
within fiffeen minutes after the time appointed for holding the same,
or shall be unwilling to act as Chairman, the members present shall
choose some Director, or if no Director be present, or if all the
Directors present decline to take the chair, they shall choose some
Member present to be Chairman of the Meeting.

31. At any General Meeting a resolution put to the vote of
the Meeting shall be decided ona show of hands, unless a poll is
(before or on declaration of the result of the show of hands)
demanded by at leass two Members or by the holder or holders
present in person or by proxy of at least one-twentieth part of
the jssued ordinary share capitel of the Company and unless a
poll is so demanded a declaration by the Chairman that a resolution
has, on o show of hands, been carried or carried unanimously,
or by a particular majority, orlost, or not carried by a particular
majority, and an entry to that effect in the minute book of the -
Company shall be conclusive evidence thereof without proof of
the number of the votes rccorded in favour of or against such
resolution.

32, All dividends and interests shall belong and be paid
(subject to the Company’s lien) to those Members who shall be
on the register ab the date at whick such dividend shall be
declared, or at the date on which such interest shall be payable
respectively notwithstanding any subsequent transfer or transmission
of shares.

33. Any notice if served by post shall be deemed to be
served on the day following that on which it is posted, and in
proving such service it shall be sufficient to prove that the notice
was properly addressed and posted, and Clause 103 of Table “A”
shall be modified accordingly. If a Member has no registered
address in the United Kingdom and has not supplied to the
Company an address within the United Kingdom at which notices
shall be served upon him, he shall not be entitled to any notices and
Article 104 of Table “A™ shall not apply. .

34. Article 107 of Table “A” shall not apply, but any notice
or document delivered or sent by post to or left at the registered
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address of any Member in pursuance of these presents or (in the
case of a Member who shall not have 4 registered place of address
in the United Kingdom) posted up in the rtegistered office of the
Company shall notwithst’anding such Member be then deceased
and whether or not the Company have notice of his decease be
deemed to bave been July served in respect of any shares or
stock, whether held solely or jointly with other persons by such
Member, until some other person be registered in his stesd, as
the holder or joint holder thereof, and such service shall for all
purposes of these presents be deemed to be sufficient service of
such notice or document on his executors or administrators and
all persons, if any, jointly interested witl him in any such shares
or stock,

36. Every Director, officer or servant of the Company, shall
be indemnified out of its funds against, and it shall be the duty
of the Directors out of the funds of the Company to pay and
satisfy all costs, charges, expenses, losses and liabilities incurred
by him in the conduct of the Company’s business or in the
discharge of his duties.

36. Upon any offer of shares for subscription it shall be
lawful for the Company and the Directors, so far as by law
allowed on its behalf in addition to the power to pay brokerage,
to pay a commission o any person or corporation in consideration
of his or, its subscribing or agreeing to subscribe whether absolutely
or conditionally for any shares in the Company or procuring or
agreeing to procure subscriptions whether absolute or conditional
for any share of the Company, provided that the rate per cent.
or the amount of the commission paid or agreed to e paid shall
be disclosed in the manner required by law and shall not exceed
the rate of 10 per cert. of the price at which such shares are issued,
or an amount equivalent thereto, and such commission may be paid
or satisfied either in cash or by the allotment of shares or securitics

fully or partly paid.

37. In the case of a sale by the Directors under the powers
conferred by these Articles the Directors, or in the case of a sale
by the Tiquidator wnder Section 234 of the Companies Act, 1929,
the Liquidai-: may, sulij-.t to any consent which may be required
on the .t of any cless of sharehollers, by the contract of sale agree
for the issue or allotment to the members direct of the proceeds of
sale in proportion to their respective interests in this Company, and
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if the capital of the Company shell consitt of shares of differont
classes may arrange {a) for the issue or allotment in respect of
Preference Shaves in this Company of o portion of the said proceeds
of sale consisting of obligations of the purchasing company rat}king
in priority to the obligations to be issued in respect of Ordinary
or Deferred Shares of this Company, or of shares of the purchasing
company entitied to any preference or priority over or credited with
o lazger amount as paid up thereon than the shares to be allotted
in respect of Ordinary Shares or Deferred Shares of this Company,
or of a portion of the said proceeds of sale consisting partly of any
such obligations and partly of any such shares ; and (s) for the issue or
allotment in respect of Ordinary Shares of this Company of a portion
of the said proceeds of sale consisting of obligations of the purchasing
company ranking in priority to the vbligations to be issued in respect
of Deferred Shares of this Company or of shares of the purchasing
company entitled to any preference or priority over or credited with
a larger amount as paid up thereon than the shares to be allotted
in respect of Deferred Shares of this Company, or of a portion of the
said proceeds of sale consigting partly of any such obligations and
partly of any such shares. The Directors, or in the case of 2 sale
by the Liquidator under Section 234 of the Companies Act, 1929,
the Liquidator may further by the contract limit o time at the
expiration of which obligations or shares mot accepted or required

to be sold under the next succeeding Article shall be deemed to =

have been refused and shall be at the disposal of the purchasing
Company or the Liguidator, :

88, Upon any such sale by the Directors a Meniber who may
be unwilling to accept the shares, obligations or interest %o which
under such sale he would be entitled, and upon any such sale by the
Liquidator a Member who shall not have effectually dissented under
the said section, and whe may be so unwilling as aforesaid may (in
the case of o sale by the Directors) within 14 days after notice shall
have been given to him in manner hereinbefore prescribed of the
denomination and amount of the obligations, shares or interest to
which he shall be entitled thereunder, or (in the case of o sale by
the Liquidater) within 14 days after the passing of the resolution
authorising the sale by notiee in .writing to the Directors or the
Liquidator (as the case may be) require the sale of such obligations
or shares, and thereupon the same shall be sold in such manner as
the Directors or the Liquidator (as the case may be) shall think fit,
and the proceeds of such sales shall be paid to the Member requiring
such sale.
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39, The Company is a “Private Company” within the
meaning of Section 26 of the Companies Act, 1929, and accordingly
(1) no invitation shall be issued to the public to subscribe for any
share or debentures of the Company ; (2) 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 continued after the determination of that employment to be
Members of the Company) shall be limited to fifty, provided that, for
the purposes of this provision, where two or more persons hold one
or more shares in the Company jointly, they shall he treated as a
single Member ; and (3) the right to transfer the shares of the Company
is restricted in manner heretnbefore appearing.

40. Articles 48, 50, 66, 69, 72 and 101 of Table “A” shall not
apply to the Company. |
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Witness to all the above Signatures—
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is this day Incorporated under the Companies gct, 1929, and that the Company is | ‘3-{
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TG COMPANTES ACT, 1929,

»

(COMPANY LIMITED RY SRARES.

Special Tesolutions

(Pursuard to Companivs Aet, 1929, Section 117 (2) )

oF

BURCO LIMITED

1.

Lo

PASSED on the 48 day of September, 1936.

~
Ar an EXTRAORDINARY GENERAL MEETING of the
Company held with the consent in writing of all the members at 11,
Old Jewry, London, E.C.2, on the 28 day of September, 1936, the
following ResolutioLn were duly passed as Special Resolutions:—

RESOLUTIONS.

Tuaz the Capital of the Company bo incrensed to £105,000 by the creation
of 419,600 Ordinary Shares of 5. cach ranking pari passu in ell respects with
the existing Ordinary Shares of the Compuny.

. TraT the regulations contained in the printed document submitted to this

meeting and for identification subseribed by the Chairman thercof be and
the same are hereby approved and that such regulations bo adopted as the
Articles of the Company in substitution for and to the exclusion of gll the
existing Axvticles thereof,

Chairman.
1
¥
4
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THE (OMPANIES ACT, 1920.

COMPANY LIMITED BY SHARES.

Articdes of Agsociation

BURCO LIMITED

Adopted pursuant to Special Resolution passed on
the 28" day of ,é"-/L[lMJW, 1986.

PART I—PRELIMINARY.

1. The marginal notes hereto shall not affect the construction Interpretatian.
lereof, and in these presents unless there be something in the subject
or context inconsistent therewith :—

“The Act”* means the Companies Act, 1629.

“The Statutes” means the Companics Act, 1928, and every
cther Act for the time being in force concerning joint stock
companies snd affecting the Company.

¢ Phege Articles *’ means these Articles of Association and the
regulations of the Company from time to time in force.

“ Mhe Directors ’’ means the Directors of the Company for the
time being.

“ The Office ” means the registered office for the time being of
the Company.

“ The Register” means the Register of Members to be kept
pursuant to Section 95 of the Act.
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* Month " means ecalendar month.
“ Pividend * includes honus.

“In vriting”? and * written % include printing, lithography.
) and other modes of representing and reproducing words
in a visible form.

Words imperting the singular number only include the plural
numher and vice versa.

Words importing the masculine gender only inclnde the feminine
gender.

Words importing persons include corporations.

Words and expressions defined in the Statutes have the same .

meanings in these Articles.

2. Nome of tiie Tegulations contained in Table “ A > in the first
Schedule to the Act shall apply to the Company—exXcept so far as
embodied in any of the following Articles, which shall be the regulations
for the management of the Company.

3 None of the funds of the Compsany shall be employed in the
purchase of, or lent upon the security of the shores of the Company
save in so far as may be authorised by the Statutes.

4. Tf the Company shall offer any of its shares to the public
for subscription the Directors shall comply with the requirements
of Section 39 of the Act if and so far as applicable save that the
amount pavable on application on cach share so offered shall not
be less than 10 per cent. of the nominal amount of the share.

5. 'The Company may pay u commission to any person in con-
sideration of his subscribiag or agresing to subscribe, whether
absolutely or conditionaliv. for any shares of the Company, or pro-
curing or agreeing to protarc subscriptions, whether absolute or con-
ditional, for any shares in the Company, at a rate not exceeding the
rate of 10 per cent. of the price ab which the shares are issued or an
amount not exceeding 10 per cent. of the price at which such shares
are issued and such commission may be satisfied in shares of the
Company partly or fully paid up.
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6. If any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest at
a Tate not exceeding § per cent. per annum or such otber rate as may
for the time being be prescribed by Order in Council, on as much of
such share capital as is for the time being paid up for the period and
subject to the conditions and restrictions specified in Section 54 of the
Act, and may charge the same to capital as part of the cost of con-
struction of the works, buildings or plant.

7. The Company may issue Preference Shares which are or
which at the option of the Company are to be liable to be redeemed,

PART II.—DISTRIBUTION OF THE CAPITAL OF THR
COMPANY. SHARES. '

8. The Capital of the Company is £105,000 divided into 420,000
Ordinary Shares of 5s. each.

9. The shares of the capital of the Company shall be
under the control of the Directors, who may allot or otherwise dispose
of the same to such persons and for such consideration upon such
terms and conditions, and at such times, as the Directors think fit.
Shares may be issued at par or at a premium, but no shares shall
be issued at a discount except in accordance with Section 47 of the Act.

10. Asregards all allobments from time to time made, the Directors
shall duly comply with Section 42 of the Act.

11. The Company may make arrangements on thy issue of shares
for a difference between the holders of such shares in the amount of calls
to be paid and the time of payment of such calls.

12 If by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by instalments,
every such instalment shall, when due, be paid to the Company by the
person who for the time being shall ko the registered holder of the
share.

13. The joint holders of a share shall be severally as well as
jointly liable for payment of all instalments and calls in respect of such

Payment of
Interest out of
Capital,

Redeeallo
Preforence
Shures,

Original Capital.

Allotment of
Shares and
Return of
Allotments,

Shares may
be issued
aubjeot to
different
conditions
a3 to Calls.

Instalments
en Shares
to be duly
paid.

Linbility of
jolnt holdas
of Shares,
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share, and any one of such persons may give effectual receipts for any
return of Capital payable in zespect of such share.

14. Save as herein otherwise provided the Company shall be
entitled to treat the registered holder of any share as the absolute
owner thereof, and accordingly shall not except as ordered by a Court
of competent jurisdiction or by statute required be bound to recognise
any equitable, contingent, future, partial oz other claim to or interest
in such share on the par of any other person.

’ CERTIFICATES.

15. The certificaics of title to shares shall be issued under
the common seal of the Company and autographically signed by
cne Director and countersigned by the Secretary or some other
perscn appeinted by the Directors.

16. Every Member shall be entitled to one Certificate for all the
shares registered in his name. Every such certificate of shares shall
specify the number and the denoting numbers of the shares in respect
of which it is issued and the amount paid up thereon. The Directors
shall duly comply with the provisions of Section 67 of the Act as to the
time for delivery of Certificates.

17. Xf any certificate be worn out or defaced then upon production
thereof to the Directors they may order the same to be cancelled, and
may issue a new certificate in lieu thereof, and if any certificate be lost
or destroyed, then, upon proof thereof to the satisfaction of the Directors
and on such indemnity with or without security as the Directors deem
adequate being given, a new certificate in lieu thereof shall be given to
the party entitled to such lost or destroyed certificate.

18. Tor every certificate issued under the last preceding clause,
there shall be paid to the Company the sum of 1s. or such smaller sum
as the Directors may determine, together with the costs of the said
indemnity and security.

19. The certificates of shares registered in the names of two or
more persons shall be delivered to the person first named on the register
in respect of such shares.

N

CALLS ON SHARES.

20. The Directors may from time to time make such Calls as
they think fit upon the Membexs in respect of all moneys unpaid on
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the shares held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that 14 days’
notice at least be given of each Call and that no Call shall exceed one-
fourth of the nominal amount of a share or made payable within
two months after the last preceding Call was payable, and each Member
shall pay the amount of every Call so made on him to the persons and
at the times and places appointed by the Directors.

1. A Call may be made payable by instalments, o date Moy by pugublo
fixed for payment may be postponed and a Call may be wholly or ©t
in part revoked.

99, A Call shall be deemed to have been made at 1.:.he time whaen When Onll

. : -, . deemed to
the resolution of the Dircctors authorising such Call was passed. ;:fr;sebcen
ado,
93. If by the terms of any prospectus or by the conditions of fnstelments

allotnent any amount is payable in respect of any shares by instal- ss Calls.
meuts, every such instalment shall e payable as if it were a Call
duly made by the Directors of which due notice had been given.

94. T1f the sum payable in respect of any Call or instalment be When

not paid on ur before the day appointed for payment thereof, the Coll ot
holder for the time being of the shave in zespect of which the Call ghall paysble.
have been made, or the instalment shall be due, shall pay interest

for the same at such rate not exceeding 10 per cent. per annum as the
Directors shall from time to time determine, from the time appointed

for payment thereof until the actual payment thereof and shall not

receive any dividend in respect of the amount unraid. ‘

95. The Directors may, if they think fit, receive from any Member Pomont of
willing to advance the same all or any part of the money due upon the Onls .
shares held by him beyond the sums actually called up ; and upon the
money paid in advance, or so much thereof as from time to time excecds
the amount of the Calls then made upon the shares in respect of which
such advances shall have been made, the Company may pay interest
at such rate as the Member paying such sum in advance and the Directors
agree upon ; bub any amount so for the time being paid in advance of
Calls shall not be included or taken into account in ascertaining the
amount of the dividend payable upon the shares in respect of which such

advance has been made.

TORFEITURE AND LIEN.
It Call or
instelment

26. If any Member fail to pay any Call cr instalment on or before benot paid

the day appointed for ihe payment of the same, the Directors may ab aztggex:fw

S e
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any time thereafter during such time as the Call or instalment remaing
unpaid, serve a notice on such Member requiring him to pay the same,
together with any interest that may have accrued and all expenses
incurred by the Company by reason of such non-payment.

97. The notice shall name & day (not being less than 14 days
from the date of the notics) and a place or places on or at which such
Qall or instalment and such interest and expenses as aforesaid are to
be paid. 'The notice shall also stute that in the event of non-payment
at or before the time and at the place appointed, the shares in respect
of which the Call was made or instalment is payable will be liable to
be forfeited.

28.  If the requirements of any such notice as aforesaid are not
complied with, any shaves in respect of which such notice has been
given ray ab any timé thereafter, and before payment of all Calls or
instalments, interest and expenses due in respect thereof, be forfeited
by a resolution of the Directors.to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

29. Any share so forfeited shall be deemed to be the property of
the Company, and the Directors may sell, re-allot and otherwise
dispose of the same in such manner as they think fit, and either with
or without any past or aceruing dividends, and in the case of re-allot-
ment, with or without any money paid thereon by the former holder
being credited as paid up.

30. The Directors may at any time, before any shares so forfeited
shell have been sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as they think fit.

31. Any member whose shares have been forfeited shall, not-
withstanding, be liable to pay, and shall forthwith pay, to the Company
all Calls, instalments, interest, and expenses owing upon or in respect
of such shares at the time of forfeiture, together with interest thereon
from the time of forfeibure until payment at 5 per cent. per annum, and
the Directors may enforce payment thereof if they think fit.

32. The Directors may accept the swrender of any share
upon such terms and conditions as may be agreed upon, but so
that no part of the funds of the Company shall be employed directly ov
indirectly in the purchase of the Company’s own shares. Any share
so surrendered may be disposed of in the same manner as a forfeited
share.
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33. The Company shall have a first and paramount lien upon all
the shares other than fully paid up shares registered in the name
of each Member (whether solely or jointly with other persons) for
his debts, Hebilities and engagements, solely or jointly with any
other person to or with the Company, whether the period for
payment, fulfilment, or discharge thereof shell have actually arrived
or not. And such lien shall apply to all dividends from time Lo
time declated in respect of such shares. Unless otherwise agreed,
the registration of a transfer of 2 share shall operate as a waiver of
the Company’s lien, if any, on such share.

34. Tor the purpose of enforcing such lien, the Directors may sell
f\-he shares subject thereto, in such manner as they think {it, bub no
such sale shall be made until such period as aforesaid shall have arrived
and until notice in writing of the intention to sell shall have been
served on such Member, his executors or administrators, and defauls
shall have been made by him or them in the payment, fulfilment or
discharge of such debts, labilities or engagements for seven days after
such notice. '

35. Upon any sale after forfeiture or for enforcing any lien in
purported exercise of the powers hereinbefore given, the Directors
may nominate some person to execute o transfer of the shares sold in
the pame and on behalf of the registered holder or his iegal
representative and may cause the purchaser’s name to be entered in
the register in respect of the Shares sold, and the purchasar shall not
be bourd to see to the regularity of the proceedings or to the application
of the purchase money, and after his name has been entered in the
register in respect of such Shares the validity of the sale shall not be
impeached by any person, and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company exclusively.

36. Tn the cvent of the re-allotment or sale of a forfeited
or surrendered share, or the sale of any share to enforce a lien of the
Company, a certificate in writing under the Common seal of the Company
that the share has been duly forfeited, surrendered or sold in accordance
with the regulations of the Company, shall be sufficient evidence of
the facts therein stated as against all persons claiming the share. A
certificate of proprictorship shall be delivered to the purchaser or
allottee, and he shall be registered in respect thereof, and thereupon
he shall be deemed the holder of the share discharged from all Calls
or other money interest and expenses due prior to such purchase or
allotment and he shall not be bound to see to the application of the
purchase money or consideration, nor shall his title to the shore be

Compauy's

Yien on

Shares,

Ax'to
antoreing
lion by sale. ~

Validity of
sale under
Clauags 29
and 34.

Cerlifieato
of propriotor-
ship.
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affected by any irregularity in the forfeiture, surrender or sale,
and the remedy of any pm:son aggricved by the sale shall be in
damages only and against the Company exclusively.

TRANSFER OF SHARES.

37. The instrument of transfer of any share in the Company
shall be in the usual common form, and shall be exccuted both by
the transferor and the +ransferes, and the transferer shall
be deemed to remain the holder of such share until the name of
the transferee is entered in the register in respech thereof, and when
registered the instrument of transfer shall be retained by the Company.

38. The Dircetors may deeling to register any transfer of shares
apon which the Company has a lien, and in the case of shares not
fully paid up may refuse to register a transfer to a transferee of whom
they do not approve, and in the event of any such refusal they shall
duly comply with Section 66 of the Act.

39. Dvery instrument of transfer must bs left at the office of .

the Company to be registered, accompanied by the certificate of the
shares compnsed thercin, and such evidence as the Directors may
reasonably require to prove the title of the transferor, and the due
execution by him of the transfer, and with such fee, not exceeding
2s. 6d., as the Directors may from time to time determine ; and there-
upon the Dircctors, subject to the power vested in them by the last
preceding Article, shall register the transferce as a Shareholder.

40. The transfer books and the Register and any Register of
holders of debentures of the Company may be closed at such time
or times as the Board shall deem expedient so that the same be not
closed for any greater period in the whole than thirty days in the yenr.

TRANSMISSION OF SHARES.

41. The executors or administrators of a deceased Member (not
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to shares held by him alone ; but,
in the case of shares held by more than one person, the survivor or
survivors only shall be recognised by the Company &s being entitled
to such shares.

42. Any person becoming entitled to a share in consequence of
the death, bankruptey or insolvency of any dMember may, upon such
evidence being produced as may be required by the Directors, be
either registered as a Member (in respect of which registration the
Company may require payment of such fce, nob exceeding 2s. 6d., as
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|
the Directors may from time to time determine) or may, without being !
so registered, execute & transfer to some other person who shall be |
registered as a transferee of such ghare; bub the Company shall have &
the like power of declining to register such transfer as is provided ' b
with respect to ordinary transfers. 'This clanse is hereinafter referred
to as the © Transmission Clause.”
1

43. Theexecutors or administrators of & deceased Member sholl be Zovelor,
entitled at any time to pay up in full all the moneys due upon the puyupin
ghares held by such Member alone beyond the amount called up thereon,
unless within two calendar months after being requested in writing
<o to do the Directors shall procure some person or persons to purchase
such shares at a price equal to the amount paid up or credited as paid
up thereon.

CONSOLIDATION AND SUB-DIVISION OF SHARES.

44. The Company may in General Meeting consolidate its shares, Sxaﬂéﬁggﬁm_
or any of them, into shares of a larger amount, and cancel any shares
which at the date of the passing of the Resolution have not been
taken or agreed to be taken by any person.

45. The Company may in General Meeting sub-divide its ghargs, Sub-division.
or any of them, info chares of a smaller amount, and may by such
resolution determine that, as between the holders of the shares
resulting from such sub-division, one or more of such shares shall
have some preference or gpecial advantage as regards dividend,
capital, voting or otherwise over or as compared with the other or
others. And the Directors may dispose of any sul-divided shares which
(by reason of the rate which such sub-divided shares bear to shares
held by persons entitled to the sub-divided shares) cannot in the
opinion of the Directors be equitably divided between such persons.

CONVERSION OF SHARES INTO STOCK.

46. "The Clompany may in CGeneral Meeting convert any fully é’gﬁc‘;goﬂ_
paid up shares into stock of the same class as the shares which shall %ff,f,’;?m into
be so converted, and may reconvert: sueh stock into fully paid wp
ghares of the same denomination.

47.  1When any shares have been converted into stock, the sevoral Sroner of
holders of such stock may thenceforth transfer their respective interests
therein, or any parb of such interests, in the same manner and subject
to the same regulations as and subjeet to which any shares in the capital
of the Company may be transferred, or as near thereto as ciroumstances
admit, but the Directors may ¢rom time to time fix the miniraum amount
of stock transferable, and dizect that fractions of a pound shall not
be transferred, but with power at their discretion to waive such rules

in any particular cose.
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48, ‘The several holders of such stock shall be entitled to participate

L dividends and profits of the Company according to the cluss of
Ty amount of their respective interests in suck stock, and

M, in proportion to the amount thereof, confer on the

RPN etively the same privileges and advantages for the
purpose of vutue .« ot of the Company and for other purposes as
would have been conferred by shazes of the same class of equal amount
in the capital of the Company, bub so that none of such privileges or
advantages, except the participation in the dividends and profits of the
Company, shall be conferred by any such amounts of stock as would
not, if existing in shares, have conferred such privileges or advantages.

49. All such provisions of these presents relating to shares as
are applicable to paid-up shares shall apply to stock, and in all such
provisions the words “share” and “shareholder” shall inelude “stock’’
and “stockholder.” No such conversion shall affect or prejudice any
preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL.

50. The Capital of the Company may, from time to time, be
incressed in General Meeting by the issuc of new shares, such
aggregato increase to be of such amount and to be divided into shares
of such respective 2mounts as the Company may direct, or,
:t no direction be given, as the Directors think expedient.
Subject to such privileges, priorities, or conditions as are or may
be attached thereto, all new shares shall be subject to the same
provisions in all respects as if they had been part of the original capital.

51. The Directors may, with the sanction of the Company
in General Meeting, given either at the Meeting which sanctions
an increase of capital, or at any other meeting, issuc any
new shares with such preferential right to dividend and such
priovity in tho distribution of assets, or subject to such
postponement of dividends or in the distribution of assets, and with
or subject to such preferential or limited or qualified right of voting
at General Meetings as they may think proper, but so that the
preferential or apeciul rights of any issued shares shall not be pre-
judiced or affected excepb with the consent of the holders thereof
duly given under the provisions (if any) of the Articles of Association
for the time being of the Company.

52. Any new shares shall be allotted and issued in such manner
and on such terms as the Company at the meeting which sanctions
such issue shall direct ; or, if no direction be given, as the Directors
may think expedient.
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53. 'The Company may from time to time by speeial resolution ?g:gi‘;ﬁ"’“ of

reduce its eapital ov any capital redemption reserve fund by paying
off capital or cancelling capital which has been lost or is nrepresented
by available assels, or redacing the liability on the shares or other-
wise as may seom expedient, and capital may be paid off upon the
footing that it may be called up again or otherwise. “he Company
may also in General Meeting cancel any shares not taken or agreed
to be taken by any pewson.

PART III. GENERAL MERTINGS.

54. 'The Statutory Meeting shall be held once in every year at such When
sulsequont

time and place, not being more than 15 months after the holding of Goneral
Mectings to

the last preceding Ordinary Gieneral Meeting, as may be prescribed by Do neld.
the Company in General Meseting, and if no other time and place is
preseribed, at such time and place as may be determined by the Directors.

55. The General Mectings referred to in the last preceding clause Ei:ﬂ:;ﬁtlion
otweer

shall be called Ordinary Mectings ; all other meebings of the Company Ordinary
ahd LXira-

shall be called Extraordinary General Meebings. ordinary
Meotinga.
56. The Directors may, whenever they think fib, convene an when Extra.

Extraordinary General Meeting of the Company, and Extraordinary e
General Meetings shall also be convened on such requisition or in Mootite fo
default may be convened by such requisitionists as provided by the
Stabutes. Any Meeting convened under this clause by reguisitionists

shall be convened in the same manner as nearly as possinle as that

in which Meetings are to be convened by the Directors.

57. Subject to the provisions of Section 117 (2) of the Act relating wotico of
to Special Resolutions, not less than seven days’ notice, specifying Meotings.
the place, the day and hour of Meeting, and in case of special business
the general nature of such business, shall be given to the Members
subject as and in manner hercinafter mentioned, and with the
consent in writing of all the Members entitled to attend and vote a
meeting may be convened by a shorter notice and in any manner
they think fit. The accidental omission to send a notice to or the
non-receipt of any notice by any Member shall not invalidate the
proceedings ab any General Meeting.

53. The business of an Ordinary Mecting ghall be to receive Business of
and comsider the profib and loss account, the balance shect and ;‘3&%‘.2:;?’
reports of the Directors and of the Auditors, and the documents
required by law to be annexed to the Balance Sheet, to elech Directors
and Officers in the place of those retiring by rofation, to
declare dividends, and to transact any business brought before the

S et
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Meeting by the Directors’ report and any other business which
under these presents ought to be transacted at an Ordinary Meeting.
All other business transacted ab an Ordinary Meebing and all business
transacted ab an Extraordinary Meeting sball be deerned special,

59. For all purposes the quorum for & General ITecting shall be
not less than two Members present in person.

60. No business shall be transacted at any General Meebing
unless the quorum requisite shall be present ab the commencement
of the business. "

6l. If within half an hour from the time appointed for the meebing
a quorum be nob present, the meebing, if convenced by or upon the
requisition of members, shall be dissolved. In any other case it shall stand
adjourned to such time and place as the Chairman shall appoint. At
any such adjourned meeting, the members present and entitled to vote,
whatever their number, shall have power to decide upon all matters
which could properly have been disposed of at the meeting from which
the adjournment took place.

62. The Chairman (if any) of the Board of Directors shall
preside as Cheirman at every General Meeting of the Company.
Tf there be po such Chairman, or if at any meeting he be not
present within fifteen minutes after the bime appointed for holding
the meeting or be unwilling to act, the Directors present ghall select
one of their number to be Chairman, and, that failing, the Members
present and entitled to vote shall choose some one of their number to
be Chairman,

63. The Chajvman may, with the consent of the meeting, adjourn
any meeting from time to time and from place to place, and without
such consent he may adjourn any mecting at which a proposal of
importance is made for the consideration whercof in his judgment—
which shall not be challenged—-a larger attendance of Meimbers is
desirable. No business shall be transacted at any adjourned meeting
other than £he business left unfinished at the meeting from which the
adjournment took place,

64. Whenever a meeting is adjourned for ten days or more, notice
of the adjourned meeting shall be given in the same manner as of an
original meeting. Save vs aforesaid the Members shall not be entitled
to any notice of an adjournment or of the business to be transacted at
adjourned meeting.
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66. Tvery question submitted to a meeting shall be decided in qﬂ:e‘:hm to
the first instance by a show of hands, and in the case of an equality -~ docided o
of votes the Chairman shall, both on the show of hands and at the poll, ”
have a casting vote in addition to the votes to which he may be entitled Casting vote.

as & Member.

66. At any General Bleeting, unless & poll be demanded, o decla- What is
evidence of

ration by the Chairman thab the resolution has been carried, or carried the ho pussing
of & Resclu.

by a particular majority, or lost or not carried Ly a particular majority, tion uniess
and an entry to that effect in the books of the proceedings of the R nded.,
Company shall be conclusive eviZence of the fact without proof of the
nuruber or proportion of the vobes recorded in favour of or against
such resolution.

67. A poll may be demanded upon any question by the Chairman wio wsy
or by not less than two persons present in person or by proxy and ;‘,‘;}i“‘““
entitled to vote or by any one person holding not less than one-tenth

of the issued shi.re capital of the Company.

68. If a poll i ~emanded as aforesaid it shall be taken in such fowpoll to
manner and at suc:. ‘me and place as the Chairman of the meeting
directs, and either at crece or after an interval or adjournment or
otherwise, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The demand
of a poll may be withdrawn. No notice need ke given of 2 poll not
taken immediately.

69. Any poll duly demanded on the election of a Chairman of a Inwhat

. . . . cases poll
meeting or on any question of adjuurnment shall be taken at the meeting talen
. . withou
and without adjournment. adjours.

ment.

70. The demand of a poll shall not prevent the continuance of Busintss
may proceed

a meeting for the transaetion of any business other than the question notwith.

on which a poll has been demanded. f}ﬁ%ﬂﬁ%f
apo
VOTING.

71. Subject to auy speciel terms as to voting upon which any shares Votes of
may be issued, or moy for the time being be held, every Member shall Membore.
upen a show of hands have one vote and upon a poll one vote in reapech
of each Share held by him. Any corporation holding shares conferring
the right to vote may by resolution of its Directors or other Governing
Body authorise any of its officials or any other person to act as its
representative at any General Meeting of the Company and at any

S
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77. Any person enfitled under the transmission clanse fo
transfer any shares may vote ab any General Meeting in respect
thoreof in the same manner as if he were the ngistered holder of
such shares, provided that 48 hours ab least before the time of holding
the meeting, or adjourned meebing as the case may be, at which he
proposes to vote, he shall satisfy the Directors of his right to
transfer such shares or the Directors shall liave previcusly admitted

his right to vote at such meeting in respeet thereof.

MEETINGS OF CLASSES OF MEMBERS.

78. Subject to the provisions of Section 61 of the Act the
holders of any class of shares may at any time, and from time
to time, and whethex before or during liquidation, by writing signed
by the holders of three-fourths in number of the jssued shares of
the class, or by an Extraordinary Resolution passed at o meeting of
such holders, consent on behalf of all the holders of shares of the class to
the issue or creation of any shares ranking cqually therewith or having
any priority thereto, or to the abandonment of any preference or

Votes in
respect of
Shares of
banlkrupt
or decensod
Menibers.

Muootings of
clagses of
Meombers,

priority or of any accrued dividend, or to the reduction for any

time or permonently of the dividends payable thercon, or o the
amalgamation into one class of the shares of any two or more classes
or to the sub-division of shares of one class into shares of diffevent
classes or to any alterations in these Articles varying or taking away
any rights or privileges attached to shares of the class, or to any
scheme for the reduction of the Company’s capital affecting the
shares of the class in a manner nob othorwise authorised by these
Axticles, or to any scheme for the distribution (though not in accord-
ance with legal rights) of assets in money ur in kind in or before
Liquidation, or to any contrach for the sale of the whole or any porb
of the Company’s property or business determining the way in which
as between the several classes of shareholders the purchase consid-
cration shall be distributed, and generally to any alteration, contract,
compromise Or arrangement which the persons voting thercon could
if sui juris and holding a1l the shares of the class consent to or enter
into, and such resolution shall be binding upon oll the holders of shares
of the class.

79. Any meeting for the purpose of the last preceding clause
shall be convened and conducted in all respects as nearly as possible
in the same way as an Txtraordinary General Meeting of the
Company, provided that no Member, not being a Director, shall be
entitled to notice thereof or to attend thereat unless be be a holder

Procecdings
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84. The Directors shall have power at any time to appoint any
qualified person either to fill & casual vacancy or #s an addition to
the Board, but so that the total number of Directors shall not exceed
the maximum number fixed as above. But any Director 80 appointed
shall hold office only until the next Ordinary Gieneral Meeting of the
Company, and shall then be cligible for re-election.

ALTERNATE DIRECTORS.

85. Any Director may by writing under his hand appoint any
Member of the Company who is approved by the Board of Directiors
to be his substitute; and every such substitute shall in the abscnce
from the Board of the Director appointing him bo entitled to attend
and vote at Meetings of the Directors, and shall have and exercise all
the powers, rights, duties and authorities of the Directox appointing
him : Provided always that no such appointment shall be operative
unless and until the approval of the Board of Directors by & majority
consisting of two-thirds of the whole Board shall have been given and
entered in the Directors’ Minute Book. A Director may at any time
revoke the appointment of a substitute appointed by him, and subject
to such approval as aforesaid appoint gnother person in his place,
and if a Director shall die or cense to hold the office of Dircetor the
appointment of his substitute shall thereupon cease and determine.
A substitute Director need not hold a share qualification as provided
by these Articles, and shall not be counted in reckoning the maxi-
mum number of Directors ailowed by the Axticles of Association
for the time being.

86. Lvery person acting as a substitute for a Director shall
be an officer of the Company, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The remuneration
of any such substitute shall be payable out of the remuneration payable
to the Director appointing him, and shall consist of such portion of
the last-mentioned remuneration as ghall be agreed between the
substitute and the Director appointing him.

MANAGING DIRECTORS.

g7. The Dircctors may from time to time appoint one or more
of their body to be Managing Director or Joint Managing Directors
or Technical Director of the Company either for a fixed term or
without any limitation as to the period for which he or they is
or are to hold such office, and may, from time to time
remove or dismiss him or them from office and appoint another or
others in his or their place or places.
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vaeancivs,

Appointment
and Revoendon.

Alternate to bo
responaiblo for
his own aots, oto,

Rumuneration
of Alternate.

Appointment

P

et

T



30

Managing 88. A Managing or Technical Director .shall not while- he
ot te continues to hold that office be subject to retircment by rotation,
ko and he shall not be taken into account in determining the rotation
' of retirement of Directors, but he shall be subject to the same
provisions as to removal and (subject to the provisions of any

contract between him and the Company) be subject to the

same provisions as to resignation as the other Directors of the

Company, and if he ceases t0 hold the office of Director from any

cause he shall ipso fucto and immediately cease to be a Managing

or Technical Director.

Rutaunesation. 89. The salary or remuneration of any Managing or Technical
Director of the Company shall, subject as provided in any Agreement, .
be such as the Directors may from time to time determine, and may
either be a fixed sum of money, or may altogether or in park be .
governed by the business done or profits made, or may be upon
such other terms as the Directors determine.

Powers, 00. The Dircctors may from time to time entrust to and
confer upon a Managing or Technical Director for the time being such of
the powers exercisable under these presents by the Directors as
they may think fit, and may confer such powers for such time, .
and to be exercised for such objects and purposes, and upon such .
terms and conditions, and with such restrictions as they may think ...~
expedient; and they msy confer such powers either collaterally
with or to the exclusion of and in substitution for all or any of the
powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

POWERS AND DUTIES OF DIRECTORS.

Directors to 91, The business of the Company shall be managed by the
have entire Directors who, in addition to the powers and authorities by these
denceand  presents or otherwise expressly conferred upon them may exercise
business of all such powers, and do all such acts and things as may be exercised
or done by the Company, and as are not by the Statutes or by these
Axticles required to be exercised or dome by the Company in
General Mecting, subject nevertheless to such directions (being not
inconsisten’; with any regulations of these Articles or the provisions
of the Statutes) as may be given by the Company in General Meeting,
Provided that no direction given by the Company in General Meeti;g
shall invalidate any prior act of the Directors, which would have
been valid if such direction had not been given, and the provisions
contained in these Articles as to any specific power of the Directors
shall not be deemed to abridge the general powers hereby given.
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the Directors shall have power to do and perform, in the name and on

behalf of the Company, the several matters and things hereinafter

specified,

that is to say :—

(i) To appoint any person or persons whether a Director or

Directors of the Company or not to held in trust for the
Company any property belonging to the Company or
in which it is interested or for any other purposes and
execute and do all such instruments and things as may
be requisite in relation to any such trust.

(ii.) To purchase, take upon lease, hire, or otherwise acquire

any lands, buildings, or other property (real or personal),
rights or casements which may be considered necessary
or desirable for the purposes of the Company, upon such
terms and conditions as the Dircctors may think fit,
with power to purchase or acquire any property or rights
with less than a marketable title and to cause or procure
any property or rights, purchased or acquired, to be
conveyed or let to or vested in a Trustee or Trustees
for the Company.

(ifi.) To erect and execute any buildings or works which may

be considered necessary or desirable for the purposes of
the Company. "

(iv.) To pay or provide for the payment of the costs, charges

and expenses of or incidental to the issue of the capital
of the Company either by or through an issuing house
purchasing with a view to re-sale, or otherwise, or on
any direct offer by the Company, including expenses,
brokerage or commission for obtsining applications for
or placing its debentures or shares (such commission
in the case of shares not to exceed the rate or amount
hercinbefore specified).

——

To make and carry out any amalgamation with any other
company or firm carrying on any business included
amongst the objects of this Company, as stated in the
Memorandum of Association, and to sell the whole of
the undertaking, property and assets of the Company as
a going concern, or to purchase the business of any such
other company or firm as & going concern.

(vi) To pay for any property or rights either wholly or

partially in shaves of the Compeny, and to allob and

Directors
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issue any such shares, cither as fully paid up, or with
such amount credited as paid up thereon as the Directors
may think fit, and in like manner to pay or sa.tisfy any
money payable or agreed or required to be paid by tye
Company, and to pay or satisfy any such money :by credit-
ing the same as paid up on shares previously issued.

(vii) To sell, grant, let, exchange, surrender, or otherwise

dispose of absolutely or conditionally, or for any limited
estate or interest, all or any part of the property of
the Company.

(viii.) To accept payment or satisfaction of any money payable

to the Company, or of any claim of the Company, whether
in respect of any sale or disposition of property or other-
wise wholly or partially in shares, stock, debentures or
securities of any other Company.

(ix.) To secure the fulfilment of any contracts or engagements
entered into by the Company by deposit of money or
deposit or charge on property of the Company, including
its unpaid capital for the time being or in such other
manner as they think fit.

(x.) To appoint and at their discretion remove or suspend

such managers, secretaries, officers, clerks, agonts and
servants for permanent, temporary or special services
as they may from time to time think fit, and to determine
their powers and duties and fix their salaries or emolu-

ments, and to require security in such instances and to
such amount as they think fit.

(xi.) To invest and deal with any of the moneys of the

Company not immediately required for the purposes
thereof upon such sccurities as they may think fit (not

being shares of the Company), and from time to time to
transpose or realise such investments.

(xii.) To give to any person employed by the Company a

commission on the profits of any particular business or
transaction or a share in the general profits of the
Company, and such commission or share of profits shall
be treated as parb of the working expenses.

(xtii.) From time to time to make, vary and repeal bye-laws

for the regulation of the business of the Company, its
officers and servants.
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(xiv.) To make and give or asuthorise any other personms to
make and give raceipts, releases and other dischaxges

for moneys payable to the Company, and for the
claims and demands of the Company.

(xv.) To institute, conduct, defend, compound, or abandon
any logal proceedings by or ageinst the Company or its
officers or otherwise concerning the property or affairs
of the Company, and also to compound or allow time for
payment or satisfaction of any debts due, and of any
claims or demands by the Company.

(xvi.) To refer any claims or demands by or against the Company
to arbitration, and to perform and observe the awards.

(xvii.) Before recommending any dividend to sel aside out
of the profits of the Compnny such sums o8 they think
proper as a reserve fund to meet contingencies or for
equalising dividends or for special dividends or for
repairing, improving and maintaining any of the property
of the Company, or for distribution among the Members
in accordance with their rights and interests in the profits
at the time of distribution, or for such other purposes as
the Directors shall in their absolute diseretion think
conducive to the interests of the Company, and to invest
the several sums so seb aside upon such investments (other
than shares of the Company) as they may think fit, and
from time to timé to deal with and vary such investments
and dispose of all or any part thereof for the benefit of
the Company, and to divide this reserve fund into such
special funds as they think fit, with full power to employ
the assets constituting the reserve fund in the business
of the Company and that without being bound to keep
the same separate from the other assets.

(xviii,) To enter into all such. negotiations and contracts, and to
do and execute all such acts, deeds, and things in the
name and on behalf of the Company as they may consider
expedient for any of the matters aforesaid or otherwise
for the purposes of the Company, and to rescind or vary
any contracts.
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93. No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser, O otherwise,
nor shall any such contract nor any contract oF arrangement entered
into by or on behalf of the Company in which any Director shall be
in any way intorested be svoided, nox shall any Director so contract-
ing or being so0 interested be liable to account to the Company for
any profit realised by any such contract or arrangement by reason of
such Director holding that office or of the fiduciary reletion thereby
established, but it 1s declared that the nature of his interest shall be
disclosed by him in accordance with the provisions of Section 149 of
the Act, and that no Director as & Divector shall vote in Tespect of
any contract or arrangement in which le is so interested as aforesaid
and if he does so his vote shall not be counted ; but this prohibition
ghall not apply to {and every Director may vote or otherwise act as
o Director in respect of) any Contrach by or on behalf of the Company
to give to the Directors or any of them any security by way of
indemnity, or in respect of advances made by them, or any of them,
or any contract or dealing with a Corporation or firm of which the
Directors of this Company or any of them may be Directors, Members
or Partners or to any Resolution to allot shares ov obligations to any
Director of the Company or to pay him o commission in respeet of the
subscription thereof and such prohibition may at any time or times
be suspended or relaxed to any extent by n General Meeting.

o4. A Director of the Company may be or become a Director
of any Company promoted by this Company, or in which it may
be interested as a Vendor, Shareholder, or otherwise; and no such
Director shall be accountable for any benefits derived as Director or
Member of such Company. A Director may subject as Lereinafter
provided, hold any other office or place of profit under the Company
except that of Auditor in conjunction with the oifice of Director,
and on such terms as to remuneration, and otherwise as the Directors
may arrange.

LOCAL MANAGEMENT.

95. The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such manner as they
think fiv, and the provisions contained in the three next following
clauses shall be withont prejudice to the general powers conferrezl
by this paragraph :—

(a) The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of
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the afiaizs of the Company or any seetion of its l;aginess or
Dhusinesses in any such specified Joeality and may appoint
any persons to be Memkers of such Local Board, or any
managers or agents, aud mayfix their remuneration. And
the Dircctors from time to time, and ab any time, may

delegate to any person &
authorities and discretions

Directors other than the power of

authorise, the Members

Bogxd, or any of them, to fill up any vacancies therein, and

for the time

to ncb notwithstanding vacancies
_ment or delegation may be made on such terms and
subject to such conditions as the Directors may think
fit, and the Directors may at any time remove any person
so appointed, and may annul or vary any such delegotion.

(8) The Directors may ab
by Power of Attorney

o appointed any of the powers,
for the time being vested in the

meking cells, and may
being of any such Local

and any such appoint- Delegation.

any time and from time to time
under the Company’s Seal, pppoinb

any person or persons to be the
of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested

in or exercisable by th

and for such period and subject

the Directors may from tim
any such appointment may

be made in favour of the Membexs

Attorney or Attorneys

e Directors under these presents),

to such conditions as

e to time think fit; and.
(if the Directors think {it)

or sny of the Members

of any Local Board established as aforesaid, or in favour

of any Company, or ©
or managers of any com
fluctuating body of persons,
or indirectly by the Directors ;

f the Members, Directors, nominees
pany or fixm, or in favour of any
whether nominated directly
and any such power of

Attorney may contain such provisions for the protection
or convenience of persons dealing with such Aftorney

or Attorneys as the Directors may

(c) Any such delegates or
authorised by the Directors

the powelrs, aubhorities
vested in them.

think fit.

and discretions for the time being

BORROWING POWERS.

g6. The Directors may borrow or Traise

gums of money a8 they think necess

ary for thep

from time to time such
urposes of the Cornpanys;

provided that the Directors shall not, withoub the sanction of & General

Poworn of
Attorney.

Attorneys a3 aforesaid may be g:l‘:s.gu.lion.
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Meeting of the Company, burrow or raise any sum of money which
shall make the amount barrowed or raised by the Company, a.d then _ o
outstanding, together with the amont of any moneys for the payment :
of which the Dircetors may have given secarity in Iike manner as : :.
for the payment of money borrowed or ri.ised, exeeed an amount equal

to the nominal capital of the Company for the time being, but this

provision shall not prejudice or affect the sueurity «f any person bona

Jide lending money to the Comgpany without nriee that the limiv

has been or is about to be exceeded, or render it necessary for him to o @:‘3
see or enquire whether that is the case or whether any such sarction
has been given.

Mode of . 97. The Directors may borrow or raise any such money as
aforesaid upon or by the issue or sale of any bords, debentures,
debenture Stock, or securities, and upon such terms as to time of
repayment, rate of interest, price of issue or sale, payment of premium
or bonus upon redemption or repayment or otherwise as they may
think proper, including & right to the holders of bonds, debenture
stock or securities, to exchange the same for shares in the Company
of any class authorised to be issued.

iﬁ;‘gﬁ{t‘gg 98. The Directors may secure or provide for the pay-
ey ior  Ment of any moneys to be borrowed or raised by a morfgage of
raised. or charge upon all or any part of the undertaking ot property of the

Company, both present and future, and upon any capital remaining
unpaid upon the shares of the Company whether ealled up or not,
or by any other security, and the Directors may confer upon
any mortgagees or persons in whom any debentures, debenture L& Y
stock, or security is vested, such rights and powers as they think ‘
Decessary or expedient; and they may vest any property of the |
Company in trustees for the purpose of securing any moneys so borzowed
or raised, and confer upon the trustees or any receiver to be appointed
by them or by any debenture-holder such rights and powers asg
the Directors may think necessary or expedient in relation to the
undertaking or property of the Company, or the management or
the realisation thereof or the making, receiving, or enforcing of calls
upon the Members in respect of unpaid eapital, and othc.r\:'jise, and
may make and issue debentures to trustees for the purpose of further

security, and any such trustees may be remunerated. @'-;9
)
Security £ ). The Directors . .
Security for 99. The Directors may gtve security for the payment of any ]
moneys, moneys payable by the Company iu like manner as for the payment 1
i

of money borrowed or raised, but in such case the amount shall for
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the purposes of the above limitation be reckoned as part of the money
horrowed.

100. The Directors shall cause a proper register to be kept Reaister of
at the registered office of the Company in accordence with Section 88 et
of the Act of all mortgages and charges specifically affecting the
property of the Company and ail floating charges on the undertaking
or any property of the Cumpany, and shall duly comply with the
requircments of the Statutes in relation to the registration of
mortgages and charges with the Registrar of Companies and other-
wise. The fee to be paid by any person ofher than a creditor or
member of the' Company for each inspection of the register of
mortgages to be kept under the Act, shall be the sum of 1s.

DISQUALIFICATION OF DIRECTORS.

101. The office of a Director shall be vacated— Qgfito of

bovacated

(i) If he deliver to the Board or to the Secretary of the
Company o notice in writing of his resignation of his

office of Dircctor,

1t he reaign.

Coasa to bo

(ii.) If he ceases to be a Director by virbue of Soctions 141 [Director,

and 142 of the Act, or becomes prohibited from being a
Director under Sections 217 or 275 of the Act.

atl i Docomes
(ifi.) If he becomes banlrupt, make any declm:.ttlon. of ms?lvency Dacomes,
or- suspend payment or compromises with his oreditors,

(iv.) If he become of unsound mind. Or lnnatie,

(v.) If not having leave of absence from the Dircctors he Fail to auend

fnil to attend the meetings of the Dircctors for gix Mo

sucecessive months, unless prevented by illness, unavoid-
able accident or other cause which may seem to the
Dircetors to be sufficient.

(vi) If removed under Article 108 hereof.

RETIREMENT, ELECTION AND APPOINTMENT OF
DIRECTORS.

102. At the Ordinary. Meeting .to be hel.d in the }rofa,r 1937 :Ifx:)ﬂtf?i':e
and at every succeeding Ordinary Meeting, one-third of the Directors, ment of
or if their number is not a multiple of three, then the number

nearest to but not exceeding one-third shall retire from office.
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103. The one-third or other nearest number to rebire ab the
Ordinary Meeting to be held in the yenr 1037 shall, unless the Directors
agree amMong themselves, be determined by lot ; in every subsequent year
the one-third or other nearcst pumber who have been lengest in office
shall resive. As bebtween two or 11019 who have been. in office an equal
Jength of time, the Divcotor to retive shall in default of agrecment
between them be determined by lot. The length of time a Director
has been in office shall be computed from his last election or
appointment, when he has previously vacabed office. A retiring
Director shall be eligible for re-election.

104. The Company at any (leneral Meeting at which any
Directors retire in manner aforesaid shall, subject fo any resolution
reducing the number of Directors, fill up the vacated offices by electing
a like number of persons to be Directors and without notice in that
behalf may fill up any other vacancies.

105. If at any General Meeting ab which an election of Directors
ought to take place the places of the retiring Dircctors are nob filled
up, then, subject to any resolution reducing the number of Directors,
the retiring Directors, or such of them as have not had their places
filied up, shall, if willing, continue in office until the dissolution of the
Ordinary Meeting in the next year, and so on from year to year until
their places are filled up.

106. No. person except a retiring Director ghall be elected 2
Director (except as a Director appointed by the Board) unless notice
in writing shall be sent to the Secretary of the Company ab least five
days before the da7 of the meeting at which the election is to take
ploce, stating the name and address of the person who offers himself

ot is proposed as & candidate, together with a notice in writing by
himself of his willingness to be elected.

107. The Company in Genecral Meeting may from time %o time
as special business and within the limits hereinbefore provided increase
or reduce the number of Directors then in office, and may also determine
in what rotation such increased or reduced number is to go oub of
office, and upon passing any resolution for an increase may appotnt
the additional Director or Directors necessary tc carry the same into

effect, but this Article shall not be taken to authorise the Temoval
of a Director.
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108.. The Company may by Fxtraordinary Resolution remove
any Director before the expiration of his term of office. The
(‘ompany may by ordirary resolution appoint another person instead
of the Director so removed, and the person so appointed shall hold
f)fﬁce during such time only as the Director in whose place he
is appointed would have leld the same if he had not been removed,

but this provision shall not prevent him from being eligible for
re-clection. '

109. The Company shall keep at the officc a register containing
the names and addresses and occupations of the Directors and
Managers, and is to send to the Registrar of Joint Stock Companies a
copy of such register, and shall from fime to time notify to the
Registrar any changes that take place in such Directors and Managers
as required by Section 144 of the Act.

PROCEEDINGS OF DIRECTORS AND COMMITTEES.

110. The Directors may meet together for the dispatch of
business, adjourn, and otherwise regulate their meetings as they
think fit, and determine the guorum necessary for the transaction
of business, Until otherwise determined two Directors shall con-
stitute a quorum. Questions arising at any meeting shall be
determined by a majority of votes. In case of an equality of votes,
the Chairman shall have a second or casting vote. One Director
may, and the Secratary shall, at the request of a Director, at any
time summon a meeting of the Dircctors, giving at least two days’
notice, and stating the object of the meeting. It whall not be necessary
to give notice of a meeting of the Directors to a Dirzctor who is

not within the United Kingdom.

111. The Directors may elect a Chairman of their meetings,
and determine the period for which he is to hold office, but if no
such Chairman is elected, or if at uny meeting the Chairman is
not present at the time appointed for holding the same, the Directors
present shall choose some oneé of their number to be Chairman of

such meeting.

112. A meeting of the Directors for the time being at which a
guorum is present shall be competent to exercise all or any of the
authorities, powers and discretions, by or under the regulations of
the Company for the time being vested in or exercisable by the

Directors generally.
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113. The Directors may delegate any of their powers to Com-
mittees consisting of such Member or Members of their body as they

think fit.

114. All Committees shall in the exercise of the powers
delegated to them, and in the transaction of business, conform
to any mode of proceedings and regulations which may be prescribed
by the Directors, and subject thereto may regulate their proceedings
in the same manner as the Directors i ~ do.

115. The Directors shall cause minutes to be made of the
following matters, in books provided for the purpose, namely :—

(4) Of all appointments of officers, and Committees made by
the Directors, and of their salary or remuneration.

(8) Of the names of Directors present at every meeting of the
Board or of Committees of - Directors, and all business
transacted at such meetings. '

(o) Of all orders, resolutions and proceedings of all General
Meetings and of the Directors and Committees of
Directors.

And any such minute as aforesaid, if signed by any person purporting
to be the Chairman of the meeting to which it relates, or of the next
mecting of the Directors, or of the same Committee, shall be receiv-
able as prima facie evidence of the matters stated in such minutes
without any further proof.

116. All acts done by a meeting of the Directors, or of a
Committee, or by any person acting as o Director, shall, notwith-
standing that it be afterwards discovered that there was some defect
in the appointment of any person or persons acting as aforesaid, or
that they or any of them were or was disqualified, or had in any way
vacated their or his office, be as valid as if every such person had
been duly appointed, and were duly qualified to be a Director.

SECRECY CLAUSE.

117. No Member or general or other meeting of Members shall
be entitled to require discovery of or any information respecting any
detail of the Company’s trading, or any matter which is or may be
in the nature of a trade secret, mystery of trade or secret process
which may relate to the conduct of the business of the Company,
and which in the opinion of the Directors it will be inexpedient in
the interests of the Company to communicate to the public.
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PART V.--DIVIDENDS, ACCOUNTS, AUDIT, COMMON
SEAL, NOTICES.
DIVIDENDS. :

118.' The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests in

the profits, but no larger dividend shall be declared than is
recommended by the Board.

119. Subject to any prioritics that may be given upon “the issue
of any shares or may for the time Leing be subsisting, the profits of the
Company available for distribution shall be distributed as dividend
among the Members in accordance with the amounts at the time being
paid up or credited as paid up at the end of the period in respeet
of which the dividend or bonus is declared on the shares held by them
respectively other than amounts paid in advance of calls.

120. The Directors may retain the dividends payable upon any
share in respect of which any person is under the transmission clause
entitled to become a Member, or which any person under that clause
is entitled to transfer, until such person shall become a Member
respect thereof or shall duly trausfer the same. No dividend shall
bear interest as against the Company.

121. in case several persons are registered as joint holders of
any share any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in respect of such
share.

192. The Directors may keep at the Bankers such a balance
as the Directors from time to time think fit, and notwithstanding
any of the Bankers may be Directors or a Director.

123. The Directors may from time to time declare and pay an
interim dividend to the Members in proportion to the amount paid
up or credited as paid up ab the time of such declaration on the shares
as aforesaid, having regard to the rights of the holders of different
classes of sharves, if such payment appears to them to be justified
by the profits of the Company.

194. No dividends shall be payable except out of profits. Any
premiums received on the issue of shares may be treated as
revenue of the Company for the year in which the issue is made and
be dealt with in that year or any subsequent year.

195. When a share is issued after the commencement of any
financial year it shall, unless otherwise provided by the terms of issue,
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rank pari passu with previously issued shares of the same class as
regards any dividend subsequently declared in respect of such year.

126. All dividends unclaimed for one year, after having been
declared, may be invested or othexwise made use of by the Directors
for the henefit of the Company until claimed.

127.  Every dividend shall belong and be paiu (subject to the
Company’s lien) to those Members who shall be on the Register at the
date fixed for the payment of such dividend notwithstanding any
subsequent transfer or transmission of shares.

128. The Directors may deduct from the dividends payable to
any Member ali such sums as may be due from him to the Company
on account of calls or otherwise.

129. Notice of any dividend that may be declared shall be given
to the Members subject as and in manner hereinafter mentioned.

130. The Company may remit any dividend by cheque, dividend
warrant, or money order, to be sent by post to the Members, or in case
of joint holders, to the Member whose name stands first in the register,
and the Company shall not be responsible for any loss of any suck
cheque, warrant, or order. Every such cheque, warrant, or order, shall
be made payable to the order of the person to whom it is sent, and the
payment of the cheque, warrant, or order, if purporting to be duly
endorsed, shall be a good discharge to the Company.

131. Any General Meeting declaxing a dividend may direct pay-
ment of such dividend wholly or in part by the distribution of specifi¢
agsets and in particular of paid-up shares, debentures or debeiwrirs
stock of any other company, and the Directors shall give effect to any
such direction, provided that no such distribution shall be made unless
recommended by the Board. Where any difficulty arises in regard to
the distribution, the Directors may settle the same as they think
expedient, and in particular may issue fractional certificates, and may
fix the value for distribution of such specific assets or any part thereof,
and may determine that cash payments may be made to any Members
upon the footing of the value so fixed, in order to adjust the rights of
all parties, and may vest any such specific assets in trustees v -on trust
for the persons entitled to the dividend as may seem expedient to the
Board.
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CAPITALISATION OF RESERVES.

1822, The Company in General Meeting may from time to tine C_upit;lﬁsa.
ardl st any time pass a resolution to the effect that any paxt of the ulndfistributed
profita,

ndivided profits of the Company standing to the credit of any of the
Company’s reserve funds or to the credit of the profit and loss account
be capitalised, and that accordingly such sum be appropriated to the
Members in accordance with their rights and interests in the profits or
otherwise as may be agreed on the footing that the same be not paid in
cash but be applied in payment in full of any shares or debentures of the
Company, and that such shares or debentuxes be distributed among the
Members in accordance with their rights and interests in the profits or
otherwise as aforesaid. When such resolution has been passed on any
occasion the Directors may allot and issue the shares or debenbures
therein referred to credited as fully paid up to the Members according
to their rights and interests in the profits or otherwise as aforesaid,
with full power to make such provision by the issue of fractional
certificates or otherwise as they think expedient for the case of
fractions. ; Prior to such allotment the Directors may suthorise any
person on" behalf of the Members to receive such allotment fo enter
into an agreement with the Company providing for the allotment to

them of such shares or debentures credited as fully paid up, and any
agreement made under any such authority shall be effective.

ACCOUNTS.

133. The Directors shall cause true accounts to be kept :

Of the Company’s business and transactions :

Of the sums of money received and exy.nded by the Company,
and the matters in respect of which such receipts and
expenditure take place :

Of the asscts and liabilities of the Company :
Of all sales and purchases of goods by the Company :

The books and accounts shall be kept at the office or at such
other place as the Directors think fit,

134. The Directors shall from time to time determine whether
and to what extent and at what time and places, and under what
conditions or regulations the accounts and books of the Company, or
any of them, shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account or book or
docunient of the Company except as conferred by statute or authorised
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by the Directors or by the Company in General Meeting. The register
shall be open for inspection by any Member or other person entitled to
inspect the same, and any person other than a Member inspecting the
some shall pay a fee of 1s.

135. At the Ordinary Meeting in cvery year the Directors shall
la ybefore the Company in General Meeting a profit and loss account
and a balance sheet containing a summary of the property and
liabilities of the Company made up to some date as near as con-
veniently can be to the date of such meeting but not earlier than
the date of thn meeting by more than nine months) from the time
when the last preceding account and balance sheet were made up,
or in the case of the first account and balance sheet from the
incorporation of the Company.

136. Every such balance sheet shall be accompanied by a report
of the Auditors and by a report of the Directors as to the state and
condition of the Company, and as to the amount which they recommend
to be paid out of the profits by way of dividend to the Members, and the
amount (if any) which they propose to carry to the reserve fund
according to the provisions in that hehalf hereinbefore contained ; and
shall have annexed to it such documents as are required by law ; and
the balance sheet and Directors’ report shall be signed by two Directors.

137. A printed copy of such balance sheet, accounts and reports
together with copies of all documents required by law to be annexed
to the balance sheet, shall seven days previously to the meeting be
served on the registered holders of shares, in the manner in which
notices are hereinafter directed to be served, and three copies of these
documents shall at the same time he forwarded to the Secretary of
the Share and Loan Department, Stock Bxchange, London.

AUDIT.

138. Once abt least in every year the accounts of the Company
shall be examined and the correctness of the profit and loss account
and balance sheet ascertained by one or more Auditor or Auditors, and
the provisions of Sections 132, 133 and 134 of the Act, in regard to the
Auditors, or any modification or re-enactment thereof for the time being
in force shall apply.

COMMON SEAL,

189. The Directors shall forthwith provide a Common Seal for
the Compeiy, and they shall have power from time to time to destroy
the same and substitute a new seal in lieu thereof.
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140. The Common Seal of the Company shall be deposited
at the office and shall never be affixed to any document except by
the authority of a resolution of the Board of Directors, or by
authority of any Local Board if such lLocal Board is expressly
authorised by resolution of the Board of Directors to affix the seal to
any class or classes of documents and (except in the case of Share
Certificates as provided by Article 15 hereof) in the presence of two
Directors or one Director and the Seeretary or the person acting as
Se~retary (ov in the case of any authorised Loecal Board in the
presence of two members of such Board and the Secretary or acting
Secrebary thereof) and such Directors or Director and the Secretary
or such other person as aforesaid shall sign every instrument to
which the Common Seal shall be affixed in their presence, and in
favour of any purchaser or person bone fide dealing with the
Company, such signatures shall be conclusive evidence of the fact
that the Common Seal has been properly affixed.

BILLS, NOTES, CHEQUES AND RECEIPTS.

141, The Board may draw, make, accept, or endorse, or aubhorise
any other person or persons to draw, make, accept, or endorse any
cheques, bills of exchange, promissory notes or other negotiable instru-
ments, provided that every cheque, bill of exchange, promissory note
or other negotiable instrument drawn, made or accepted, shali be signed

Where
doposited
and how
affixed,

Signniuro of
negotinble
instrumenta,

by such pexrsons or person as the Board may appoint for the purpose.

142. Receipts for money payable to the Company may be signed
by a Director or the Secretary, or the person acting as Seeretary,
or by any other person authorised by the Directors to receive money
cither generally or any particular sum of money on behalf of the
Company, and such receipt shall be deemed to be valid, snd any
money paid by the authority of the Directors to the Bankers of
the Company on account of the Company shall be deemed to be

duly paid to the Company.

NOTICES.

143. A notice may be served by the Company upon any ll\Iember,
either personally or by sending it through the post in & prepaid letter
addressed to such Member at his registered place of abode, or at any
obher address in the United Kingdom which the Memjber shall have
in writing given to the Company as his address for service.

144. Members whose registered place of abode shall not be in the
United Kingdom, and who shall not have given to the Company an
address for service of notices in the United Kingdom, shall not be

Recoipts.
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entitled to receive any notices whatsoever, but the Directors may,
if they think proper, serve any notice upon such Member in manner
above mentioned.

145. A notice or other document addressed to o Member ab his
registered place of abode or address for service in the United Kingdom
shall, if served by post, be deemed to have been served at the latost
within twenty-four hours after the same shall have been posted, and
in proving such service it shall be sufficient to prove that the letter

containing the same was properly addressed and pub into 2 post-office. -

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

147. Service of a notice ab the registered place of abode or the
address for service of any person whose name remains registered as the
holder or joint holder of any share, shall notwithstanding the death
of such person and whether or not the Company have notice of his
decease be deemed to be sufficient notice to his executors or adminis-

trators, and to the survivor or survivors of the joint holders and to all

other persons entitled to such share.

148, Where a given number of days’ notice, or notice extending

over any period is required to be given, the day of service shall,
unless it is otherwise provided, be counted in such number of days or
other period.

149. In the event of the winding-up of the Company in England
every Member of the Company who shall not have a registered address
in England shall be bound within 14 days after the passing of an effective:
resolution to wind up the Company voluntarily, or after the making of
an order for the winding-up of the Company, to serve a notice in writing
on the Company appointing some householder in London upon whom all
summonses, notices, process orders, and judgments in relation to or
under the winding-up of the Company may 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, uwnd service
upon any such appointee, whether appointed by the Member or the
Liquidator, shall be deemed to be good per. snal service on such Member
for all purposes, and where the Liquidator makes any such appointment
he shall with all convenient speed give notice thereof to such Member
by advertisement in Z%e Times newspaper or by a registered letter sent
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through the post and 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 that on which the advertisement appears or the
letter is posted.

WINDING-UP.

150. If the Companz +hall be wound up and the assets available Dfistribtuﬁﬂn

for distribution among the Members shall be insufficient to pay the o e
whole of the paid-up capital, such assets shall be distributed so that as

nearly as may be the losses shall be borne by the Members in projortion

to the capital paid up or which ought to have been paid up ai the
commencement of the winding-up on the shares held by thew
respectively. Andifina winding-up, the assets available fox distribu-

tion among the Members shall be more than sufficient to repay the whole

of the capital paid up at the commencement of the winding-up the

assets shall be distributed among the members in propertion to the
capital at the commencement of the winding-up paid up, or which ought

to have been paid up on the shares held by them respectively. But this

clause is Fo be without prejudice to the rights of the holders of shares
jssued or held upon special conditions.

151, The Liguidator on any winding-up of the Company (whether Division of
voluntary or under supervision or compulsory) may with the authority :;1‘:%2.‘“
of an extraordinaxry resolution, divide among the Members in kind the
whole or any part of the assets of the Company, and whether or not the
assats shall consist of property of one kind, or shall consist of properties
of different kinds, and for such purpose may seb such value a8 he deerna
fair upon any one or Mmore clags or classes of property, and may determine
how such division shall be carried out as between Members or clagses of
Members but so that if any such division shall be otherwise than in
accordance with the existing rights of the Members, every Member shall
have the same right of dissent and other encillary rights s if such
resolution were a special resolution passed in accordance with Scetion

234 of the Act.

152. 1In the case of a sale by the Liquidator under Section 234 of Slices J‘H?r’egf
the Companies Act 1929, the Liguidator may by the contract of sale
agree 50 88 to bind all the Merabers for the allotment to the Members
direct of the proceeds of sale in proportion to their respective interests
in the Compary, and may further by the contract limit a tixzne at the
expiration of which obligations or sheres not accepted or required to be
gold shall be deemed to have been icrevocably refused and be at the

vt piiediei= i IRRIRPIE




B e

Pyre-r of
Laguilator
1o seh far
Pelientures
or Shares,

48

disposal of the Company, but so that nothing herein contained shall be
taken to diminieh, prejudice or affect the rights of dissentients conferred

by the said section.

153. The power of sale of & Liguidator shall include 8 power

" to sell wholly or partially for Debentures, ‘Debenture Stock or qt-hér

ohligations of another company cither then already constituted or
about to be constituted for the purpose of carrying out the sale.
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BURGC

Statement of Increase of Nominal Capital pursuant to s 112 of the Starap
Act, 1891, as amended by s. 7 of the Finance Act, 1899, by g. 89 of the Tinance Acts

1920, and . 41 of the Finance Act, 1933. (Nomn.#«The Stamp Duty on ’a-n Inorease

of Nominal Capital is Ten Shillings for every £100 or fraction of £100.)

This Statement is %o be filed within 15 days after the passing of the Resolution
by which the Registered Capital is increased, and if not so filed Interest on tho Duty

at the rate of & per cent. per annum from the p&ésing of the Resolut et TRy '?

(8. 5, Revenue Act, 1903). . ]
t8 0CT 1936,
Norz.—Aftention is drawn to Section 52 of the Companies Act, 1929, relative

to the filing of & Notice of Increase and a printed copy of the Resoluiion autturs-ing the

Increase.

%.{_%Presented by

OLIFFORD-TURNER. &. G0,

11 01d Jewry, London, E.C.2,
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Law snd Compantey Printors and Statwwners, 326, HIGH ROLBORN, W.0.1.
P A N X e 2 Ve S S W a WP I ] rrarnonwr 000L) 4 rinee

Auzillary Faclory &



Ee

This m&rgin‘g’s peserved for Binding, and must not b%‘rit’aen acCross.
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The NOMINAL CAR(TAL of . e e e e+ s e

BURCO €ormpuny; Limited,

has by a Resolution of the Company dated...... ._Zé_im_seyhemben,,_ 19386

been increased by the addition thereto of the sum of £104,900 .., divided into
Ordinary
419,600 /  charesof #. .5/~ each, beyond the Registered Copital of

-

£100 divided into 400 Ordinery Shares of 5/~ each

Do
i
Signature _._w_,,____,é.. ;7::

Desoription. M»‘; /ZLLWL_%_-_.,W -

¥ ot o ?gﬁ _ September, 1996.

e L

This statement should be signed by an Officer of the Company.
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THE COMPANIES ACT, 1929.
NOTICE OF INCREASE IN NOMINAL CAPI
Pursuant fo Section 52.
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of * .
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Nore.—This Notice, accompanied by a.r printed copy of the Resolution authorising the
J Tnerease, must be forwarded to the Registrar of Companies within 16 days after the
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Margin reserved for Binding.

TO TiE REGISTRAR O COMPANIES,

........ BURCO. LIMITED

hereby gives you notice pursnant to Sect, 52 of the Companies Act, 1929, that by

¥
) O— Special Resolution of the Company dated thef?fn

day of Sepiember 1958..., the nominal Capital of the Company has

been increased by the addition thereto of the sumt of £.1.04,Q00 e s hoyond

the registered Capital of £..100 The additional

Cupital is divided as follows :—

Nomhlal i
Amount of
Number of Shares. (lass of Shaxe, ench Share.
(419,600 Qrdinary 5/

-

The conditions (e.g., voting rights, dividends, ete.) subject o which the new
Shares have been or are to be issued are as follows 1—

The new Ordinary Sharesg are to rank pari passu with
the 400 Orxdinary Shares comprising the originel capital and haye
and i

the seme rights and privileges asjare identicel in all respeocts 25‘”;
with such 400 Ordinary Shares ‘

(If any of the new Shares are Proference Shares state whether they are
redeemable or not.}

(Signature) Uw

State whether Director -
( or Manager or Secrotary). ﬁ’@? ,/jsz— B

Datodd th6ummm S8y Ofnun AR DHEIDET 19..36.
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No. 818108, 7

*

The Companies Act, 1948,

@rdinary Resolution

OF

BURCO LIMITED

Passed on the 17th day of December, 1953..

o st T T T

At an ANNUAL GENERAL MeeTinG of the Company held at
the Mechanics’ Tnstitution, Bui‘nley, on Thursday the 17th day of
December, 1953, the following Resolution was passed as an Ordinary

Resolution.

RESOLUTION.

«That the capital of the Company Dbe and is hereby
jncreased to £350,000”by the creation of 420,000 new
ordinary shares of 5s. 0d. each to rank pari passu as
regards dividend and in all other respects with the shares
of the existing capital of the Company, and 560,000
unclassified shares of 5s. 0d. each.” '

s s adome fﬁ' D. K. WARD,
! Q j: M
SECRETARY k?‘?ﬁl ¢

At G e

A

Chairman. AEHE
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T The Companies Act, 1948
COMPANY HAVING A
£ < o & ””Vf !
Dotice of Fncvease in the Pomira wpltal
o¥
. BURGCO . oo o
LIMITED
| ‘f‘:"f |
Pursuant to Section 63 of The Companies Act, 1948
e ",
-
e ey M ;
o ;95-1291)53"»‘).,534,
Wegrams 1 “CERTIFICATE, ESTRAND, LONDGON." Telephont Na.: HOL \,Rﬁ; 434 (6 Gaos) ';
JORDAN & SONS, LIMITED  [¥ .12JANSS
.y Company [egistration Sgents, Priuters, and iguhhﬁbms Vi
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Patice of Fneeeage in the Romival Capital

~BumrCO L Limited.

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section 63

of The Companies Act, 1948, that by (a). (Ordinary Resolution

of the Company dated the. o LB . day of December g 53
the Nominal Capital of the Gompany has been increased by the addition thereto
of the sum of {21"'59000 e wwsaewe o Deyond
the Registered C_Jupital of £105:OOO e s s e ev e e a2

The additional Capital is divided as follows:—

Mumber of Shares, Class of Share (b). l Nominal AS"}‘;‘;‘,’:"' of each.
420,000, |  orainary | s
) i
. 560,000 | Unclassified, . - A
' ) ?
o i !

v

i _ .
Fhew Shares have been’ or are to be issued are as follows:—

g Ordinary ,Shar.es' rank pari passu as regards dividends and

in all sther respects with the shares of existing capitel

of the Company.

) g&’g@—:be%*b%m&g@d«»ﬁhenmje&sue@.

Description (c) Director.

Dated the,. Jhirty first day

of .. December 1953,

(o) Insert 'an Ordirary,”” "an Extraordinary,” or “a Special,” as the case may be,
) If any of the aew Shares aie Prefercnce Shares state whether they are redeemable or not, , |
() state whether Dircctor «r Secretary of the Company, &

J/

The conditions (e.g., voting rights, dividends, &c.) subject to which the

This margin js reserved for ,binding, and must’ not be written across.

Signature g’/\fgq@./@ e ’——Q--"""i

i
L
7

o
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Nunher of \ 318108 v{fﬂ ..........

........................................

Company | ;

. THE STAMP ACT, 1891; THE REVENUE ACT, 1903 ;
and THE FINANCE ACT, 1933

&

. qrsuant to Section 112 of The Stamp Act, 1891; Section 5 of The Revenug
Act, 1903 ; and Section 41 of The Finance Act, 1933.

ster‘cd with the Notice of Increase in the\Nominal Ca

-+ “je Statement has to be regi
horising the Incrcase required under Sectionl63 of The

5+ @ ted copy of the Resolution autl
¢ 1948,

e " N,
M,

. A
vrams: “CERTIFICATE, ESTRAND, LONDON.” Telephone No.: HOLBORN éﬁgg}{% fines)
o

JORDAN & SONS, LIMITED, ﬁ 12 ANBA

: . . 4o ‘
Sampany  Registration @gents, Printers, o Publishers, 4
W.C.2, and 13 Broad Street Place SECZ o

“r

‘i Chancery Lane, London,

. ented by




THE NOMINAL CAPITAL

oF

...............

has, by a Resolution of the Company dated the..Seventeenth day

of......2ecember ., 1893, been increased by the addition thereto of

......

420,000 new ordinary "ani
divided into 560,000 unclagsified

the sum of..£2545,900. Pounds,

of /-

-----

------

T S T

Description...

SigNatuye. Z\ISIQ;’KM/\ e

Director.

Dated the..... toirty fir

December

...........

% % This Statement should be signed by an Officer of the Company.
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%.&i THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

o Syerial Regnlution

wmemm O —

BURCO LIMITED.

(Passed 16¢h September, 1955.)

-

TR T ST T T

At an B naornisary Gessran Meprixe of the Company duly

convened and held the following Resolution was passed as n SPROIAT

REesoLurIoN :—

'63

SPICIAL RESOLUTION. . i

That the Company be converted into a Private Company %

ot and accordingly the regulations contained in the printed docu- § {

ment submitted to this Meeting and for the purpose of
identification signed by the Chairman ihereof he and are hereby
approved and adopted as the Articles of Associafion of the
Company in substitution for and to the exclusion of all existing

Acrticles thereof. ‘ i @ Py
N N VL

Chairman.

M 18902 10/9/55

.-I T ) | o 2
i, (en ﬁfa’ - o peebmiEL
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THI L"OMPANIES AT, 1948,
COMPANY LIMITED BT SHARES.

Arficles of Assoriafim

t

— OF — '

BURCO LIMITED.

(Adopted by Special Resolution pussed | ,1865) ¢

Incorporated the 2nd day of .’Scptembm', 1936,

J ; K

CLIFFORD-TERNER & CO,
11, Oy Jewry,

Loxvox, B.C.2.
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PGS COMPANIES ACT, 1048 Ly dosrnrnoa ;-

COMPANY LIMITED BY Sl ARES.

NEW
Apticles of Asmgorialion

—— OF =

BURCO LIMITED

(ddopted by Special Resolution passed , 1955.)

I

PRELIMINARY.

1. The regulations contained in Part 1 of Table <A™ in the
TFirst Schedule to the Companies Act, 1948 (which Table is herein-
after called Table ¢A”) shall apply to the Company save in so lar
as they are exeluded or modified hereby. The Clauses in Part I of
Pable A’ numbered 24, 53, 73, 77, 79, 87, 88 (a) and (¥), 89, 90, 91,
92 and 107 shall not apply, but, subjeet as aforesaid, and in addition to
{he remaining Clauses in Paxt L of Table A%, the . Hlowing shall be
the Articles of Association of the Company.

PRIVATE COMPANY.
9. The Company is a private company, and aceordingly the

regulations contained in Part I of Pable A7, except Clause 1. therein,
shall apply to the Company.

SITARES.

3. Phe share eapital of the Company s £350,000, divided into
840,000 Ordinary Shares of 5s. cuch and 560,000 unclassified shares
of 5s. each.

4. All shares for the time heing ereated and unissued shall he
under the control of the Directors, who may allot or otherwise
dispose of the same to such persons (including any Dircetors), on
cuch terms and conditions and at sueh time or times as the Direetors
may think fit, and with futl power for the Dircctors to give to any

r—— o ———a— T ST T ST T, T
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tor) the eall of auy shares, either at par

person {ineluding any Diree : !
and for such consideration as the

or ai o premiwm, amd for sueh tinwe
Direetors may nink fit,

5. The lien conferred by Clause 11 in Part T of Table “A”
shall attach to fully paid shures and to all shares registered in the
name of any persan indebted or under liahility to the Company
whotlier he be the sole registerad holder thereof ov one of two or

more joint holders.

6. In Clause 15 of Part T of Tahle A the following words
v exeept in so far as may be otherwise agreed hetween the Company
and any Member in the ease of the shares held hy Tiim '’ shall be
inserted immediately after the words *f Provided that .

NOTTCES.

7. Tvery notice calling a General Meeling shall comply with -
the provisions of Section 136 (2) of the Act, as to giving information
{0 Members in regard to their right to appoint proxies, and all notices
and other communications velating to,u (feneral Meeting which any
Member is entitled to receive shall also he sent to the Auditor for the

time being of the Company.

RESOLUTIONS,

8. Any such resolution in writing as is referred to in Clause i
in Parl 11 of Table A" may consist ol several documents in the
like form. ench signed by one or more of the Members (or their duly
authorised representatives) in that Clause roferred fo.

MEETINGS.

9. (lause 47 of Tart [ of Table *“A’’ shall be modified hy the
doletion of the following words ¢f Provided that so long as the
Company holds its first Annual General Meeting within eighteen
months of its incorporation, it need not hold it in the year of its
incovporation or in the following year .

PROCEEDINGS AT ((ENERAL MEBETTNGS.

10. The following words shall be added to the end of Clause 52
. 22

in Part T of Table **.A? *® and fixing the remuneration of Direetors ™

11. The words ** the meeting shalt he dissolved ¥’ shall he
cubstituted for the words ** the Members present shall be a guorum ™’
in Clause 54 in Part T of Table A"
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12. 1t shall not be necessary to give any notice of an adjowned
meeting and Clanse 57 in Part ¢ off Table *A’7 shall be construed
aceordingly,

13. A poll may be demanded by any Member present in person
or by proxy and Clanse 58 in Part 1 of Table .07 shall he modified
accordingly.

DIRECTORS.

14. TUnless and until otherwise determined by the Company in
General Meeting the number of Diveetors shall bs not less than two
nor more than seven.

15. A Direetor need not hold any shares af the (‘ompuny to
qualify him as a Director hut he shall he eutitled to reeeive notice of
and attend at all General Meetings of the Compeny and (lause 134
of Part I of Table <A shall he modified aceordingly.

16. Tf any Director shall he called upon to perform extra
services or to make special exertions in going ot residing abroad or
otherwise for any of the purposes of the Company, the Company may
remunerate the Director so doing either by a fixed sum or hy n
percentage of profits or otherwise as may he determined by a
resolution passed at & Board Meeting of the Dirvectors of the Company,
and sueh remuneration may he either in addition lo or in substitution
for any other vemuneration to which he may be enlitled as a Director,

17. The Dircetors may oxercise alt the powers of the Company
to horrow or raise money and to morigage or eharge its undertaking,
property and unealled eapital and to jysue dehentures, debenture
stoek and other sceuritics as seeurity for any debt, lalilily orv
obligation of the Company or of any third party. ‘

18, A. Direcior may vote as n Direetor in regard to any contract
or arrangement in which he is interested, or upon any matter arising
thereont, and if he does so vote his vote shall be counted and he shall
he reckoned in estimating a quorum when any such contract ov
arrangement is under consideration and Clause 34 in Part T of Table
“A?? shall be modified accordingly.

19, A Direetor present at any meeting ol Directors or Committees
of Direetors need not sign his name in & hook kept for that purpose
and Clause 86 in Part T of Table A shall he modified accordingly.

90. The Direelors on hehalf of the Company may pay a grafuily
or pension or allowance on retivement to any Director who has held
any other salaried office or place of profit with the Company or on
his denth {o his widow or dependants and may make eontributions to

e R e T T
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any fund and pay premiums {or the purchase or provision of any
such gratuity, pension or allowance.

21. A Direetor shall not retire by rofation and Clauses 93, 94,
a3, 96 and 97 in Part 1 of Table A" shall be modified accordingly.

) the provisions of Section 184 of the

23 Without prejudice i«
<traordinary Resolution remove any

Aect, the Company may by I

Director before the expiration of his term of office. The (lompany

may by Ordinary Resolution appoint another person in pluce of {he
Director so removed.

23, (1) Any Direclor may by writing under his hand appeint (1)
any other Director, or (2) any other person who is approved hy the

Bourd of Directors as hereinafter provided to he his aiternate; and . 4,

every such alternate shall (subjeet to his giving fo the Company an
address within the United Kingdom at which notices may he served
on him) he entitled to receive notices of all meetings of the Directors.

and, in the absence from the Board of the Direetor appointing him, to -
attend and vete at Jlectings of the Directors, and to cxereise all the

powers, rights, duties and authorities of the Director appointing him:

Provided always that no such appointment shall be operative untess

and until the approval of the Board of Directors hy n mujority con-

sisting of two-thirds of the whole Board shall have heen given and

entered in the Directors’ Minute Book. A Director may at any time

revoke the appointment of an alternate appointed by him, and subject

to such approval as aforesaid appoint another person in his place,

and if n Director shall die or cease to hold the office of Director the

appointment of his alternate shall thercupon cease and determine,

provided always that if any Tiirector retires pursuant to these Articles
but is re-clected at the meeting at which such retirement took effect,
any appointment made by him pursuant to this Artiele which was in
foree immediately prior to lis retirement shall eontinue to operate
after his re-clection as if he had not so retived. An alternate Director
chall not be counted in reckoning the maximum number of Directors.
allowed by the Articles of Associntion for the time being. A. Director
acting s alternate shall have an additional vote at meetings of
Directors for each Director for whom he aets as alternate but he shail
count as only one for the purpose of determining whether o quorumn be
present.

(n) Every person aefing as an alternate Direetor shall he an officer
of the Company, and shall alone be responsible to the Company Lox his
own acts and defaults, and he shall not be deemerd to he the agent of or
tor the Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remuneration payahle
io the Divector appointing him, and shall consist of sueh portion of

e
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the Iast-mentioned remmumeration as shall he agreed hetween the
atternate and the Direetor appointing him.

24, Any such resolufion in writing as is referred to in Clause 106
in Part T of Table “A’? may consist of several deecuments in the like
form cach signed by one or more of the Directors for the time heing
entitled to receive notice of a meeting of the Directors and Clause
106 in Part T of Table “A?’ shall he modified necordingly.

95, No person shall he or hecome incapable of being appointed
n Direetor by reason of his having attained the age of seventy or
any other age nor shall any speeial notice he reguired in connection
with the appointment or the approval of the appointment of such
person, and no Director shall vacate his officc at any time by reason
of the fact that he has attained the age of seventy or any other
age.

96. The Direelors may from {ime to time appoink one or morve
of their body to he Managing Director or Joint Managing Tirectors
of the Compuny or to hold sueh other Exeentive Office in the manage-
ment of the husiness of the Company ax the Directors may decide for
such fixed term or without limitation as to period and on such terms
as they think fit and (subjeet o the provisions of any contract helween
him and the Company) may remove or dismiss him ov them from offico
and appoint another or others in his or their place or places. A
Managing Dirvector or sueh lxecutive Direetor shall (subjeet {o the
provisions of any eontract between him and the Company) he subject
to the same provisions as to removal and {subjeet also to the pro-
visions of Article 27 hereof) as to vesignation as the other Directors
of the Compuny and if he eeases to hold the office of Director from any
canse he shall ipso fucto and immediately cease to he a ) "\famwmg
Director or sueh Executive Direclor.

97. A Managing Director or Exeeutive Dircetor holding office as
sueh for a fixed period shall not he entitled to resign as a Director ot
the Company and Clause 88 (e) of Tahle A’ shail he modified
aecordingly.
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THE COMPANIES ACTS 1948 TO 1383

PRIVATE
COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

) OF
"f»"?\:;\j ' BURCO- LIMITED
{

At an Extraordinary General Meeting of the above named. Company duly

. convened and held at Accrington Road, Burnley, Tancashire on the 12th

day of March, 1985 the following resolution was duly passed as a Special

Resolution:-

RESOLUTION

. "THAT the name of the Company be change t6 B.C. Limited".
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CERTIFICATE OF INCORPORATION
ON CHANGE OF MAME

No. 318108
e

V33

| hereby certify that

BURCO LIMITED

having by special resolution changed its name, is now

incorporated under the name of
B.C. LIMITED :
Given under my hand at the Companies Registration Office,

o drasl.

MRS. C. ISRAEL

Cardiff the 17TH APRIL 1985

an authorised officer

C.172
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Ho. 318108

A

»

THE COMPANIES ACTS 1948 TO 1983

PRTIVATE
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OoF

BURCO LIMITED
S B.C

At the Armual General Meeting of the above named Company duly convened
and held at Accrington Road, Burnley, Lancashire on the 9th day of
Tecember, 1983% the following resolution was duly passed as an Ordinary
Resolution:-

RESQLUTION
"THAT the Auditors, Messrs. Kneeshaw Moffatt, shall not

be re-appointed. (e Section 12 of the Companies Act 1981 -
Dormant Companies)

Skt
....-9....!’:.....-.......-.Cha.irma.n




a cbm%énies Act 1985
Company Limited By Shares
r‘Besolution of B.C. Limited

Notice is hereby given that at a Genicval Mesting of the abova named Cc;:@/a;ny pold on
the 7th day of October 1991 the following Special Resolution was duly ‘passed bye«éch . ‘2'.[:
member of the Company entitled to vote upon it in accordance with the Articles of

Association of tig- Gompany v TR RS ST o
STy *w
OV serciaL RESOLUTION . . 5 =« remnt (N

That the name of tha Company be changed to S\MS Ltd

CHAMSE OF HAME
4

Dated this 7th day of October 1991 e
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Company No. 338488 b w3
Companies Act 1985 e o Ty .
Company Limited By Shares P SO a"%lm%
Resolution of B.C, Limited SO M tMQ, .L.ﬁ;g..;,,,;?;

Notice is hereby given that at a General Meeting of the above named Company held on
the 16th day of October 1991 the following Special Resolution was duly passed byeach
member of the Company entitled to vote upon it in accordance with the Articles of
Association of the Company

o

SPECIAL RESOLUTION

i ey

That the name of the Company be changed to Sycamore Management ServicesLtd

Dated this 16th day of October 1991

Secretary

COMPANIES HOUSE 4

4806179981
) £

RS



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 318108

| hereby certify that

B.C. LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SYCAMORE MANAGEMENT SERVICES LTD.

Given under my hand at the Companies Registration Office,

Cardiff the 31 OCTOBER 1991

P. BEVAN

an authorised officer

HC0068



COMPANY NO. 318108

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTION
Of
SYCAMORE MANAGEMENT SERVICES LIMITED

Natice is hereby given that at a General Meeting of the above-named Company held on the
seventeenth day of February 1992 the following Special Resolutions were duly passed by each

member of the Company entitled to vote upon them in accordacee with the Articles of Association of
the Company:-

SPECIAL RESOLUTIONS

1. That the Company adopt at its Memoranduim of Association the Memorandum in the form of
the printed document annexed to this Resolution in substitution for and to ike exclusion of
the existing Memorandum of Articles of the Company,

That the Company adopt as its Articles of Association the regulations in the form of the
printed document annexed to this Resolution in substitution for and to the exclusion of the
existing Articles of Association of the Company.

Dated this 1% day of Fermeny 1992,
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -
’

f:i«}f'ﬁmore Mﬁmjng} ServigesLIMITED

(As amended by Special Resolution passed

on the lj‘i‘\day of Ebfvmo 1992)

The name of the Company is "Seamare Manageneent Services Lt
The Registered Office of the Company will be situate in England.
The Company is to be a private company limited by shares.
The Objects for which the Company is established are:-
(@) To carry on business as a general commercial company and this shall include
the carrying on of any trade or business whatsoever which may in the

opininon cf the Board of Directors of the Company be capable of being
conducted, directly or indirectly for the benefit of the Company.
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g TRO(18) 26/11/91

(6)

(c)

(d)

(e)

)

To carry on any other business whatever which can in the opinion of the Board
of Directors be conveniently or advantageously carried on in connection with or
ancillary to any of the businesses of the Company or which is in the opinion of
the Directors caleutated directly or indirectly to enhance the value of or render
more profitable any of the Company’s property assets or und=rtakings.
To purchase, 1ake on lease or in exchange, hire or otherwise acquire and hold
for any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the Company’s business or
any branch division or department therecf or which may enhance the value of
any other property. ’
To build, construct, develop, maintain, alter, enlarge, pull down and remove or
replace any buildings, offices, factorics, mills, works, wharves, roads, bridges,
railways, tramways, waterways, machinery, engines, walls. fences, banks, dams,
sluices or watercourses, gas works, electric works, drainage and sewage works,
and buildings of all descriptions, and to clear sites for the same, or to join with
any person, firm or company in doing any of the things aforesaid, and to work,
manage, and control the same or join with others in so doing.
To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, wheth ¢ the United Kingdom or elsewhere any patents, patent
rights, brever "« iition, licences, secret processes, (rade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or propose to
acquire,
To acquire or undertake the whole or any part of the business, goodwill,
property, assets, obligations, liabilities and transactions of any person, firm, or
company carrying on or proposing to carry on any business which the Company
is autharised to carry on or the carrying on of which is calculated to benefit the
Company or to advance its interests, and to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for aay of the acts or
things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture stock or securities so received,
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"To improve, manage, construct, repair, develop, exchange, let on lease, rent,

royalty, share of profits or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, casements options, rights and privileges in, over or in
respect of, or otherwise deal with all or any part of the undertaking property
and assets of the Company for such consideration as the Directors may think
fit.

To invest and deal with the moneys of the Company not immediately required
in or upon such investments or securities and in such manner as may from time
to time be determined and to hold or otherwise deal with any investments
made.

Tc borrow or raise money in such manner as the Company shall think fit, and
in particular by the issue of debentures or debenture stock (perpetual or
othenvise) and to secure the repayment of any money borrowed, raised, or

c ving, and the performance or discharge of any contract or obligations of the
ompany by mortgage, charge, lien or other security upon the whole or any
part of the Company’s undertaking property or assets (whether present or
future), including its uncalled capital and also by similar mortgage, charge, lien
or other security to secute and guarantee the performance by the Company of
any obligation or liability it may undertake or which may before binding on it.
To give guarantees and indemnities of all kinds.

To guarantee or provide security for, whether by personal covenant or by
mortgage or charge upon all or any part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company or by both such
methods, the performance of any contract or obligations, and the payment of
capital or principal (together with any premium) and dividends or interest on
any shares debentures or other securities or borrowings including borrowings
from bankers on overdraft or otherwise of any persen firm or company
including in particular (without limiting the generality of the foregoing) any
company which is for the time being or may become (within the meaning of
Section 736 of the Act) a subsidiary or holding company of the Company or
another subsidiary of any such holding company or in which the Company
otherwise holds any shares or other investment or is otherwise associated with
the Company in business (whether such association arises through common
sharcholdings or through a commercial or trading relationship) and whether or
not the Company receives directly or indirectly any consideration or advantage
therefrom. '

to lend and advance money or give credit on any terms and with or without
security to any person firm or company including in particular {without limiting
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(m)

(n)

(0)

(P

(@

(x)

the genesrality of the foregoing) any company which is for the time being or may
become (within the meaning of Section 736 of the Act) a subsidiary or holding
company of the Company or another subsidiary of any such holding company or
in which the Company otherwise holds any shares or other investment or is
otherwise associated with the Company in business (as previously defined)

To draw, make, accept, endorse, discount, negotiate execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order or licence of
any governmental Department or local or statutory authority for enabling the
Company to carry any of its objects into effect, or for effecting any modification
of the Company’s constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company’s interests, and to
oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may secem conducive to the attainment of
the Company’s objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.
To conlrol, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrang sments
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or indirectly with objects or
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interests ¢ this Company, and to acquire and hold or dispose of shares, stock

or securities and guarantee the payment of dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any such

company. .
To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid-up shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of capital voting or
otherwise, or by any securities which the Company has power to issue, or partly
in one mode and partly in another, and generally on such terms as the

Company may determine.

To sell or otherwise dispose of or deal with the whole or any part or parts of
the business undertaking and property of the Company for such consideration
as the Company may think fit and to accept payment {or any property or rights
sold or otherwise disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or
in debenturus or mortgage debentures or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stoeks or securities so

acquired.
To amalgamate or enter into any partnership or arrangement for sharing

profits, union of interests, reciprocal concessions or co-operation with any

company, firm or person carrying on or proposing to carry on any business

within the objects of the Company, or which is capable of being carried on so
as directly or indirectly to benefit the Company and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of or other interests in any

such company, and to guarantee the contracts or liabilities of, or the payment of

the dividends, interest or capital of any shares, stock or securities of and to

subsidise or otherwise assist any such company.
To act as agents or brokers and as trustees for any person, firm or company,

and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in part or otherwise as

may be thought expedient.
To pay all or any expenses incurred in connection with the promotion,
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formation and incorporation of the Company, or to contract with any person,
firm or company ta pay the same, and to pay commissions to brokers and
others for underwriting, placing, setling, or guaranteeing the subscription of any
shares or other securities of the Company.

To establish, maintain and administer or procure the establishment,
maiatenance and administration of profit sharing schemes, share option

schemes and employee share schemes of all kinds and of any nor-contributory
or contributory pension or superannuation funds for the benefit of, and give or
procure the giving of donatjons, gratuities, pensions, allowances, grants or
emoluments to any persons who are or were at any time in the employment or
services of the Company, or of any company which is for the time being (within
the meaning of Section 736 of the Act) a subsidiary or holding company of the
Company or another subsidiary of any such holding company or otherwise
associated with the Company in business or who are or were at any time
directors or officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such persons, and also to
establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the inwiests and well-
being of the Company or of any such other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or towards the insurance
of any such persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any public, general
or useful object, and to do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid,

Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shali
be applicable), to give, whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a} of the Act) for any such purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act.

To distribute among the members of the Company in specie any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

To procure the Company to be registered or recognised in any Dominion or
Dependency and in any foreign country or place and to establish branch
businesses and local agencies in any part of the world.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, trustees, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
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PR with others.

A (dd)  To do all such things as may be deemed incidental or conductive to the
* e attainment cf the Company's objects or any of them,

it 5. The Share Capital of the Company is £350,000 divided into 840,000 Ordinary
R shares of 25p each and 560,000 unclassified shares of 25p each.
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No. 31%ilo¥
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
SRcarcatr Manane ton Sofueey  LIMITED
(Adopted by Special Resolution passed on
the (7t day ofcu,qm-\ﬁ 1992)

1. The Regulations contained in Table A in the Companies [Tables A to F)
Regulations 1985 (hereinafter called "Table A") shall apply to this Company save in so far
as they are varied or excluded by or are inconsistent with these Articles, References
herein to Regulations are to regulations in Table A unless otherwise stated.

2. (1)  Unless the Authority hereby given is previously revoked or varied by the
Company in General Meeting, the directors may at any time and from time to
time within five years of the date of adoption of these Articles, in accordance
with Section 80 of the Act exercise generally and unconditionally the power of
the Company to allot relevant securities (as defined in the said Section) and to
offer or agree to allot such securities (notwithstanding that such offer or
agreement would or might require such securities to be allotted by the
Company after the said date) provided that the aggregate nominal value of the
securities so allotted or offered or agreed to be aliotted shall not exceed the
authorised share capital of the Company at the date of adoption of these
Articles.

(2)  Save as provided by sub-clause (1) of this Article or as permitted by Section 80
of the Act, no relevant securities shall be allotted or offered or agreed to be
allotted except by authority of the Company in General Meeting in accordance
with the said Section 80.

(3) By virtue of Section 91 of the Act the provisions of sub-section (1} of Section
89 and sub-sections (1) to (6) inclusive of Section 90 of the Act shall not apply
to the Company.

3. The lien conferred by Regulation 8 shall also attach to fully paid shares and the
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: e Company shall have a first and paramount lien on every share (whether or not fully p:aid) 1
. ' registered in the name of any person, whether he shall be the sole registered holder o
T thereof or shall be one of two or more joint holders, for all moneys presently payable by

i 5 him or his estate to the Company; and Regulation 8 shall be modified accordingly.

o
e
e 4, The directors may, in their absolute discretion and without assigning any reason e
'v‘ ] 1 therefor, decline to register any transfer of any share, whether or not it is a fully paid N
? share. Regulation 24 shall not apply to the Company. .
ot 4
Wil 5. The directors may at any time give notice requiring any person entitled to a
o A share by reason of the death or bankruptcy of the holder thereof to elect either to be N
” it registered himself in respect of the share or to transfer the share and if the notice is not _':"'.'7
A, complied with within sixty days the directors may thereafter withhold payment of all :
¥ a:il l‘l dividends, bonuses or other moneys pavable in respect of the share until the requirements )
: " i " of the notice shall have been complied with. Regulation 31 shall be modified accordingly. A
%, :;i,: - : v
i "'iﬁ 4 6. If within half an hour from the time appointed for a2 general meeting, a quorum ; ‘
,{ 4 M;E ' is not present or, if during & meeting 2 quorum ceases to be present, the meeting, if :
f:,'ar i convened upon the requisition of members, shall be dissolved; in any othcr case, it shall ? :
] ‘?{j‘ 7 stand adjourned to the same day in the next week at the same time and place or to such e
,ﬁ«_é;ﬁfs time and place as the directors may determine. If a quorum is not present at any such i
’5 tr; adjourned meeting within half an hour from the time appointed for that meeting, the )
& :";5!"“. meeting shall be dissolved. Regulation 41 shall not apply to the Company. ;
i
e “5“*1 7. A poll may be demanded at any general meeting by any member present in sk
':f";l‘ & person or by proxy and entitled to vote. Regulation 46 shall be modified accordingly. ;
5 ’ -:i'a;r‘ :
i 8. The directors shall not be subject to retirement by rotation and accordingly:- ke
3 1513‘ (1)  Regulation 73 to 77 inclusive, the last two sentences of Regulation 79, o
A 5 Regulation 80 and the last sentence of Regulation 84 shall not apply to the e
nsz Company; and :
i fi: (2)  Reguiation 78 shall apply but with the deletion of the words "subject as
!f 5" aforesaid" and of the words "and may also determine the rotation in which any K
i additjonal directors are to retire",
L i
i 9. An alternate director who is himself a director and/or who acts as an alternate 7
iy f!;*{é director for more than one director shall be entitled, in the absence of his appointor(s), to o
ilg?&' a separate vote or votes on behalf of his appointor(s) in addition (if he is himself a j;

St director) to his own vote. Regulation 88 shall be modified accordingly.




10. A director who declares his interest therein in manner provided by the Act and
these Articles may vote as a director in regard to any contract or arrangement in which he
is interested or upon any matter arising thereout, and if he shall so vote his vote shall be
counted, and he shall be counted in the quorum when any such contract or arrangement is
under consideration. Regulations 94 to 96 inclusive shall not apply to the Company.

11. Clause 64 in Table A shall not apply to the Company. The maximum number
and minimum number respectively of the Directors may be determined from time to time
by Ordinary Resolution in General Meeting of the Company. Subject to and in default of
any such determiaation there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of Directors shall be
one, a sole Director shall have authority to exercise all the powers and discretions by Table
A and by these Articles expressed to be vested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

12. No person shall be incapable of being appointed or re-appointed a Director of
the Company by reason only of the fact that at the time of his appointment or re-
appointment he had attained the age of 70 years and no Director of the Company shall be
required to vacate office by reason only of his having attained that age.

13. A Director being a body corporate shall appoint an authorised representative by
notice in writing to the Company at its Registered Office and such representative shall be
entitled to exercise the same powers on behalf of the body corporate which he represents
as that body corporate could exercise if it were an individual Dicector of the Company.
The Director shall be entitled by notice in writing to the Company at its Registered Office
to remove the authorised representative and appoint another in his place.

14. Those Directors of the Company for the time being, being individuals who are
also Directors of Sycamore Holdings plc together with Sycamore Management Services
Limited are hereinafter referred to as "Sycamore Directors” which expression shall also
include any other Director of the Company with regard to whom there shall for the time
be in force and unrevoked a written notice from Sycamore Holdings Plc to the Company to
the effect that he shall be regarded as a Sycamore Director for the purposes of these
Articles.

15. (1) A Director shall not require a shareholding qualification but nevertheless shall
be entitled to attend and speak at any General Meeting of or at any Separate
Meetings of the holders of any class of shares in the Company.
(2)  The Directors may meet together for the despatch of business adjourn and




- otherwise regulate their meetings as they think fit. The quorum nccessary for

o the transaction of the business of the Directors at a Meeting of Directors or of
b a Meeting of a Committee of Directors shall be two Directors of whem one
e ' shall b= a Sycamore Director. Upon any question put at a Meeting of ‘
; i e Directors or at 2 Meeting of a Committee of Directors the Sycamore Diréctors *
0.’{ ; or such one or more of them as shall be present shall (together if more than
L one) have one more vote than all the remaining voting Directors together.
e | (3) A Sycamore Director may, and on his request the Secretary shall, at any time "-:;;
“T‘f b 0 summon a meeting of Directors to ary Director for the time being absent from
L : F‘ the United Xingdom. iy
‘ (4)  The Directors may elect one of the Sycamore Directors to be Chairman of their .j':'
e g Meetings, but if no such Chairman be elected, or if at any Meeting the 4,
: : Chairman be not present within five minutes after the time appointed for 2
3% A.‘ﬂi{ holding the same, the Directors present may choose one of their number (being ’i
;',;;«"': i a Sycamore Director) to be Chairman of the Meeting. f:
H 5‘1; h ) (5)  The Board of Directors may provide for the management of the affairs of the 5
R Company in any manner they think fit, and in particular they may from time to 7
l;,; e ' time appoint any members or member of their own body, or any other persons ‘“
'M"; ’; or person to act as a Committee of Management, or as advisers or an adviser, 5‘
;:1 L or in any other capacity, for such period and on such terms as to remuneration .\
_E}‘,.“! el J and otherwise as they think fit, and may confer upon any person or persons so
;ﬁi“ : appointed all or any of the powers vested (whether expressly or in general s
.WJ' / terms) in the Board. o
i : i
i?,{, ¥ : 16. A member or members holding 2 majority in nominal value of the issued ‘-."'
i ‘:*4 -t.: ordinary share capital for the time being in the Company shall have power from time to l
S Ry time and at any time to appoint any person as a director or directors either as an )
;,‘;{f additional director or to fill any vacancy and to remove from office any director howsoever g
) ;f} “ appointed. Any such appointment or removal shall be effected by an instrument in writing f-
s Y signed by the member or members making the same, or in the case of a member being a
1 1$ ‘: company signed by one of its directors on its behalf, and shall take effect upon lodgment at
*#‘ _,J the registered office of the Company or such later date as may be specified in the %
“,;:i; ’ instrument. A.
T =
7 i ] 17. A meeting of the Board of Directors may, subject to notice thereof having been ’
;‘: % given to all Directors, be for all purposes deemed to be held when a Director is or :
4 ¥ Directors are in communication by telephone or audio visual communications media with
i :“} “vp another Director or other Directors and all of the said Directors agree to treat the meeting i

as 50 held provided always that the number of the said Directors participating in such ;
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communication constitutes a quorum of the Board, A Resolution made by a majority of
the said Directors in pursuance of this Article shall be as valid as it would have been if
made by them at an actual meeting duly convened and held,
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