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TESCO STORES (HOLDINGS)
LIMITED
1. The name of bllcwé;l;;;;n;:;:;f}s "—';ESGO Srories (IonminGs)
Liviten,””
9. The rogistered office of the Compuny will be situated in .
lingland.

3. The objects for which the Compauy is established are -

(a) To nequire the whole of the existing Share Capitals
of Teseo Stores Limited and J. F..Cohen & €o.
Limited consisting of 1,425 fully pud Shares )
£1 cach and 10,000 fully paid Shares of £1 ench

' respectively aad for this purpose to enter into and
enrry into efiect (with or without modification) two
Agreoments which have already bean prepared and are
expressed 1o be made between Jobn Edward Cokien,

' Spyah Cohen and Thomas Bdgar Freake of the
one part and the Company of the ather part and the
suid John Edward Colien, Sarah Cehien and Arthor
Albert Carpenter of the ene pary and the Company of
tho other part respectively dvnfts of which have for
tho purpose of identifieation been swbseribbd by
Jumes Alexander Stewart Hamilton a Solicitor of the
Supremo Court.

(8) To carry on business as wholesale :anqﬁiﬁg}mgmmm
aeneral shopkeepors, roYFoRmmont  contraclors, 1es-
taurant keepers, licensed victwallens, boer, wine, shivit
and mineral water merchants and tobaveonists and as
growers, producers, manufacturers, refiners, and .
importers of and dealers in, four of all kinds, fruit,
vegetables, sauees, spices, pickles, jams, bavon, bubter,
margaring, preserves, anlt, cheese, sanmar, egys, meat,
ponltry, fish, oils, starches, gelatines, glueose, con-
footionerics and foods and provisions of all kinds for
human or animal consumption.
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To acquire and hold shares, stocks, debentures and
debenture stocks, bonds, obligations and securities
issued or guaranteed by any company constituted or
carrying on business in the United Kingdom or in any
dominion, colony or dependency or possession thereof,
or in any foreign country, and any right or interest
therein, and debentures, debenture stocks, bonds,
obligations and securities issued or guaranteed by any
government, sovereign, ruler, commissioners, public
body or authority, supreme, municipal, Joeal or other-
wise, whether at home or nbroid, and any right or
interest therein, and annuities for any period or
periods, whether cortiin op uncertain, or on the lify or
lives of any person or persons and any right or interest
therein, and from time to time 1o vary any sueh
investments,

To ncquire any such shares, siocks, debentures,

debentare stocks, bonds, obligntions, seourities or
annuities by original subseripiion, tender, purehase,
exchange or otheiwise, and to aubseribe for the snmo
either conditionally or otherwise, and 1o guaranico the
subseription theeof and Lo oxercise and enforos all
rights and powers conferred Iy or incident to the
ownership thercof,

T invest the funds of the Company in, and to asquire

amtd hold land of - frechold, lensshold oy any other

tenure and any estaie or interest iherein and bay house
or olher property, and to male advences upon ihe

-seeurity of land, house or ether properiy, oy any

teress therein,

To purchase, 4ake on lease or tona ney, hivoor otherwise
acquire for any estaie or interest, and to sell, exvhunye,
surrender, lease, mortgage, elarge, convert, develep,
Lurn to account, take options ovoer, d Espone of and deal
with any properiy, real or personal, and rights of any
kind whivh way appear to ba NCLeREAYY OF conveniont
for any husiness of the Company in any part of the
world,

To carry op any othey bhsiness which may seem to the
Company capable of being conveniently carried on in
counection with any of its objucts up calentated,
direetly or indirectly, W enbanoe tie valia of or render
profitable any of the Company’s property or rights.
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To establish or promote or concur or participate in the
establishment or promotion of any company or -
companies for the purpose of carrying on all or any of
the businesses which this Company is authorised to
carry on, or for the purpose of acquiring all or uny
of the property, assets, rights and liabilities of this
Company, or for any other purpose whatsoever which
may seem, directly or indirectly, caleulated to benfit
this Company, and to form, constitute and promote
British or foreign companies, syndicates, associations
and undertakings of all kinds, and to secure by under-
writing or otherwise the subscription of any part of
the capital of any such courpn iy, syndieats, association
or undertaking and to puy any comntiseion, brokerage
or other remuneration in connection therowith,

To enter into partnership or into any arrangement for
sharing prolits, union of internst, joint adventure,
reciprocal concession, co-operation or otherwise with
any company or person carrying on or engaged in, or
about to carry on o engage in, any business or trans-
action whieh the Company is anthorised to ey on
or engage in, or any business or transaciion capable of
heing condueted so as, direotly or indirently, 1 bonefit
the Company, and o lend money to, guarantes the
contracts of or otherwise assist any such company or
porson, and to subseribe for, take or otliorwise aenuire
and hold shares or stocks in or seenrities of, and to
subsidise or otherwise assist any sueh company or
person, and to sell, hold, re<dssue, wilth or witheut
guarantee, or otherwise deal with sueh shares, slocks
or seenrities,

To make, draw, aceept, endorse, negotinte, excente and
issne, discount, buy, sell ond dens) in bills, notes,
warrants, conpons and other negotiable or iransferabio
instronents,

To build, constraet, earry om, ouip, maintain,
improve, alter, enjarge, puil down, remove, replace,
manage, develop, work, control and saperintend my
shaps, factories, warehouses, Farms, mrseries, offices,

hiotals, mills and works and any wharves, rosda, ways,

and railways, and any wachinery, engines and plant
and al other works and conveaiences which may seem,
direetly or indireetly, conducive lo any of tho ohjoets
of the Company, and to contribute to, subsidise or
otherwise aid by taking part in any such operations,
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(1) To obtain or acquire by application, purchase, license @ C : L @
or otherwise, and to exercise and use and grant licences ' » |
to others to exercise and use, patent rights, brevets o 4
4 invention, concessions or protections in any part of ‘
the world for any invention, mechanism or process,
secret or otherwise, and to disclaim, alter or modify
such patent rights or protection and also to acquire,
use and register trade marks, trade names, vegistered
or other designs, rights of copyright or other rights
or privileges in relation to any business for the time :
being carried on by the Cumpany. 6“‘; i

(M) To receive from any person or persons, whether a share-
holder or shareholders, Director or Directors, Manager
or Managers, employee or employees of the Company
or otherwise, or from any company, money or seeurities
on denosit al interest, or for snfo custody or otherwise, , o

(v) To amnlgamate with any other company baving
_objects altogether or in part similar to those of this
" Compuny,

(0) T'o yomunerate the Direvtors, Manager or Managers, C,
ofticinls and sorvants of the Company and others, st "
of or in proporlion to the returns or profits of iho
Company, or otherwise as the Company moy think -
proper, sud 1o formulate and carry into effect any &
scheme for shaving the profits of the Company with
employees of the Company or any of them,

(r) To pny all expenses of and preliminary, or in anywise
wlating to the formation, catablishment and registra- )
tion of the Company, or suy nege"~tion, act, deed or l
thing in vonnection thesewith, and o issue shares a5
Tully or in part paid up and to pay out of the funds of

‘the Company all hrokerage and charges incidental
thereto.

(@) To purchose or otherwise acquire, take over, under-
take and carry on, wholly or ii part for eash, shares,
debentures or otherwise howsoover, aud as n going
concern or atherwise. all or any part of the hnsiness, ’

property, goodwill, nssets and liahilities of any person '
or compuuy.

(®) To borrow and raise mouey, and seeure or disrharge i
any debt or obligation of or binding en the Company in =~ |
such manner as may be thought fit, and in particular =~ . | N
by mortgages of or charges upon the vudertaking and K

NI
*

bk

vy
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all or any of the real and personal property (present
and future) and any unealled capital of the Company,
or by the creation and issue, on such terms as may be
thought expedient, of debentures or debenture stocks
perpetnal or otherwise, or other securities of any
description, ‘

(s) To lend money to and guarantee or undertake the per-
formance of the obligations of, and the payment of -
dividends and interest on and the repayment or pay- j
ment of eapital paid up on or other moneys payable |
in respect of any stocls, shaves, seonrities and obliga- /7
tions of awy company, firm or person in any ease in
which such loan, undertaking or gnarantee may be
considererd likely directly or indirvectly to further the
objects of this Company or the interests of its Members,
and generally to transact all kind . of gunrantee .
business. :

(r) To sell, exchange, morlgnge, Jeb on rent, share of
profit, royalty or vtherwise grant licences, easements,
options, servitudes and other rights over and in any
other manner deal with or dispose of the nnderipking,
property, assets, rights and effects of the Compony or
any part thercof, for such consideration as may ho
thought fit, and in partienlar for stocks, shares,
whother fully or partly paid up, debentures, debenture
stocks or other ohiigations or secnrities of any other
company.

(u) To invest any moneys of the “ompany wot for the time
being vequired fur Lhe gencral purposes ol tho
Compray m sueh investments (other than shares of the

Yompnny) as may be thought proper, and to hold, sell
or vary such investments,

(v} To distribule among the Members of the Conpany in
gpocie any propurty of the Company.

(W) To take such noessary or proper steps as may be
deemed advisable in Parliament, or witls the authozi-
ties, nedional, loval, municipal or otherwise of nny
plice in which the Company may have interests, and o
carry on any negotintions or operations for the purpose
of, directly or indireetly, carrying out the objects of -
the Company, or cffecting any modification in the con-:
stitution of the Company, or furthering the interests
of its Members, and, if thought advisable, 1o oppose
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any such steps taken hy any other company or person
which may he eonsidered likely, directly or indirectly,
to prejudice the interests of the Company or-its
Members, .

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

o

To enter into any arrangements with any government
or authority, supreme, municipal, loeal or otherwise,
or any company, that may seem condueive to the
Compauy's objects or any of thera, and to obtnin from
any sueh government, anthority or company any
charters, contracts, deer s, rights, privileges and
concessions, and {0 cenery ont, exercise and comply
with any such arrangemonts, clmrters. controots,
deerees, rights, privileges and concessions.

To undertale and exeento nny trusts the undertaking
whereof sy seem desizable, and either gratuitously
ov otherwise, and in partienlnr to act as depositary of
any shaves or secuvikios of, and as ageats or brokers
for the investment, loan, payment, transmission or
collestion of money, and the purchass, snlo, improve-
ment or development and monagement of properly for,
fny company or persun, and o undertake and perform
sub-contraets,

To subseribe or guarantee money for any national,
charitable, benevolent, publie, general or usefol ohieet,
or for any exhibition. “

To grant pensions or gratnitics (o ony employees or
ex-employees of the Comwpany or any of its assselated
or subsidiary companies, or tho relatives, connections
or dependents of any snch persons, and to estallish op
support asseeintions, institutions, clubs, fands and
trusts caleulated (o honefit, ony such porsons, or othor-
wise advanee the interests of the Uompany or of is
Mombers.  Fee the purposes of this paragraph the
word “employees” shall be deswed o include
Directors and other officers s woll a8 servants,

To act as Seeretovies, Monugoers, Registrars or
Transfer Agents for any other company.

To do all or any of the things and matters atoresasd
in any part of the world, and cither as principuls,
agents, contraxtors, trustoes or otherwise, and by or
through trustecs, agents or otherwise, and either alone
or in conjunction with oihers.

B
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(zE) To do all such other things as may be considered to be

incidental or conducive to the attainment of the above

objects or any of them. ,
And it is hereby declared that the word *‘ company’’ in this clause,

except where used in reference to tais Company, shail he deemed to

include any partnership or other body of persons, whether corporate
or unincorporate, and whether domiciled in t*e United Kingdem or
olsewhere, and that the objech specified in the different paragraphs
of this elause shall, except where otherwise expressed in such para-
graphs, be in nowise limited by veference to or inference from any
other paragraph oe the nding 7 tiy Company, but may be carried
out in as full and ample a mene -, Lot 11 he construed in as wide
a senss, as if cach of the sa1’ »uyr - s defined the objeets of a
separate, distinet and' independenc company.

4., 'T'he linbilicy of the Members is limited,
5. The share mpifn\l of the Comprny in £100, divided into

400 shares of Bs. ench,

N
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-
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Wi the several persons whose names and addresses are subseribed, -
are desirous of being formed into Company in pursuince of”
-this Meniorandum of Association, and we respectively agres to .
take the number of shares in tha capital of the Company set
Opposite to our respective names,

I Number of Sty
NM\!ES,AD[)RERhFSANDIM:‘M‘[R!I"I‘INX:“ UF RUESCLICER: , ﬁ (afun 2%’.:“"‘
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Dated thedo f"elay of /ffemum . ARV, °

Witness ta the abrve Nignatures--
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TABLE A.

1. The regulations in Table A in the First Schedule to the
Companies Act, 1929, shall apply to the Compony so far ooly as
the snme are incorporated or contained in these Axticles and subjrct
as aforesnid these Articles to the exelusion of all other vegnlations
shall apply to the Campany.

INTERPRETATION,

2. In vhese Avticles the words standing +3 the first column of
thie Table next hercinafier comtnined shall benr the meanings set
opposite to them reapectively in the second colunmn thereof, if not
inconsistent with the subjeet or eontext,

: MeANINGS. ¢

‘Wonns,

The Statutes ... { The Compunies Act, 1029, aml every other Act

for the time being in force conceraing Joint

Stock Companies ind allecting the Company.

The Act s § The Companiea Aet, 1920,

These Articles... | These Articles of Aweciation as originmally
framed o as from time 10 time altered by

Speviad Resolution, :

The Office ... | The Rugistered Office of the Company.

The Seal «o | The Common Seal of the Company.,
The United Great Britain and Northern Irelund,
| Kingdom

The Board ... | The Board of Dirertors of the Company or the
Dirvctors present at o daly vonvened meeting
of Dircetors at which @ quorum is present. -
Month ... .. { Calendar Montl,

Year ... ... | Year from the Ist January to the 31st December
melusive,

In writing ... | Written or produced Ly any substitute for
writing, or partly written and partly so
produced.
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Words im porting the singular number only shall include the
plural number and wice versa, and

Words importing the masculine gender shall include the
feminine gender, and

-Words importing persons shall inclnde corporations, and the

expressions ‘‘Debenture '’ and ““Debenture Flolder”’ shall include
Debenture Stock and Debenture Stock Holder and the expression
““Secretary’* shall include a temporary or assistant Secretary aud

. any person appointed by the Board to perform any of the duties of

Secretary.

3. Subject to the last preceding Article any words or expres-
sions defined in the Stotutes shall if not inconsistent with the subject
or context hear the snme meaning in these Arvticles.

4. The Company is registered as a private company, and
_accordingly :—

(o) The vight to transfer shares is vestricted in manner’
hereinaftor provided.

(n) The number of Members of the Company (exclusive of
persons who are in the employment of the Company
and of porsens who having been formerly in the em-
ployment of the C'ompany were while in such employ-
went and have continved after the determination of
such cmeployment to be Members of the Company) is
Hmited o fifty  Provided that where two or more
persons hold one or more shures in the Company.
joiutly they shall for the purpose of this Article be
treated as o single Member.

{c) Any invitation to the public to subseribe for any shares
or debentures of the Company is prohibited,

(v) The Compuny shall not have power to issus share
waerants o bearer.
BUSINIESS.

5. The Compuny is formed for the purpose of acquiring from
the shareholders of Wesco Stores Limited and J. 1, Cohen & Co.
Limited the whole of the existing issned share eapitals of those
companics copsisting of 1,426 fully poid sharves of £1 each and
10,000 fully paid shares of €1 cach respectively and the Board
shall forthwith enter into the two Agreements mentioned in
clause 3 (a) of the Memorandum of Association and carry the
saie into effect with full power nevertheless to agree to any modifica-
tion thercof oither Lefore or after their execution. No objection
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shall be talken to the said Agreements or to any ‘matter arising
thereout on the ground that any of the Vendors are Directors of
the Company. '

6. BSubject as aforesaid any branch or kind of business which
the Compaay is either expressly or by implication authorised to
undertake may be undertaken by the Board at such time or times as
it shall think fit, and further may be suffered by it to be in abeyance,
whether such branch or kind of business may have been actually
commenced or not, so iong as the Bonrd may deem it expedient not to
commence or proceed with the same,

7. The Office shall be at such place in ‘ngland as the Board
shall from time to time appoint. -

8. No part of the funds of the Company shall be employed in
the purchase of or in loans upon the security of the Company’s
shares except in the course of transactions mentioned in the proviso
to Section 45 (1) of the Act,

CAPITAL.
9. The oviginal capital of the Company is £100 divided
into 400 shares of §s. each. |

10.  Wilthout prejudice to any specinl rights proviously con- *

forred on the holders of any shaves or ¢lass of shares, any shave in
the Company may be issued with sueh preferved, deferred or other
specinl vights or such restrictions, schothoer in regard to dividend,
voting, return of capilal or otherwise as the Compony may from
time to time by resolution doetermine,

11, Subject to the provisions of Seelion 40 of the Act, any
proference shures may, with the sunction of a Spevial Resolution, be .
issued on the Leyina thut tiey are, or at the option of the Compnny
are liable, to be redeemed on sueh terms and in snel manner as the
Compnny before the issue of such shares shull by Special Resolution
determine,

MODIFICATION OF RIGIITS.

12, If at any time the share capital is divided into diflerent
classes of shares the spocial rights attached to any class of shaves
may, subject to the provisions of Section 61 of the Act, cither with -
the consens in writing of the holders of three-Fourths of the issued
shares of the class, or with the sunction of an Extraordinary Reso-
lution passed at n separate General Meeting of such holders, be
vavied, abrogated or aflected, ‘l'o every such separate General
Meeting all the provisions or these Axticles relating to (ieneral
Meetings or to the procecdings thereat shall mutatis mutandis apply,
but so that the necessary quorum shall be two persons at least holding
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or representing by proxy aune-third of the issued shares of the class,
and ihat the holders of shares of the class shall on a poll have one
vote for each share of the class held by them respectively, and that
if at any adjourned meeting of such holders a quorum as above

defined is not present, those ¢f such holders who are present shall
be 2 quorum.,

18.  The special rights or privileges conferred upon the holders
of any shares or class of shares issued with preferred or other special
rights shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be modified by the
creation or issue of further shares ranking puri pussu therewith,

SHARES.

14. Subject to the provisions of these Articles the shares of the
jompany shall be at the disposal of the Board which may allot, grant
options over or otherwise dispose of them to such persons at such.

times and for such consideration, and upon such terms and condi-

tions as the Board may determine but so that no shares be issued at
a discount except in accordance with Section 47 of the Act,

15. The Board shall as regards any offer or allotment of shares
comply with the provisions of Sections 39, 40 and 42 of the Act, if
and so far as such provisions may bo applicable thereto.

16. The Company shall duly comply with any provisions of the
Statutes as to the minimum subseription on which the Company
may proceed to an allotment of its shares.

17. The Company (or the Board on behalf of the Company)
may exercise the powers of paying commissions conferred by Section
43 of the Act, provided that the rate per cent. or the amount of the
commission paid or agreed to be paid shall be diselosed in the manner
vequired by the said section and shall not exceed the rate of 10 per
cent. of the price at which the shares in respeet whereof the same is
paid are issued or an amount equal (o 10 per cont. of such price (us
the cuse may be).

18. Such commissions may be satisfied by the paymens of cash
or the allotment of fully o> partly paid shares or partly in one way
and pertly in the other. ‘I'he Company (or the Board on behalf of
the Company) may itlso on any issue of shares pay such brokerage
as may be lawful.

19. If any shares of the Company are issued for the purpose

‘of raising money to defray the expenses of the construction of any

works or buildings or the provision of any plant which cannot be
made profitable for a lengthened peried, the Company (or the Board
on hehalf of the Company) may, subject to the conditions and restric-
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tions mentioned in Section 54 of the Act, pay interest on so much
of such share capital as is fog the time being paid up and may charge
the same to eapital as part of the cost of construction of the works,
buildings or plant.

20. Except as ordered by a Court of competent jurisdiction or
as by Statute required, no person shall be recognised by the Company

as holding any share upon any trust, and the Company shail not he

hound by or he compelled in any way to recognise (even when having
notice thercof) any equitable, contingent, future or partial interest

in any share or any interest it any fraclional part of a share or

(extept only as by these Articles or by Inw otherwise provided) any
other right in respect of any share exeept an nbsolute right 1o the
entirety thoreof in the registered holder,

21, Lvery porson whose uame is enfered as n Member in the
register of Members shall be entitled withont pavment to receive
within two months a{ter allotment ov lodgment of transfer (or within
such other period as the conditions of issue shall provide) one certifi-
cate for all his shares or several certificatos each for one or more of
his shares upon pryment of such sum not exceeding 2s. 6d., for every
cortificnte after the first as the Boavd shall from time to time
dotermine. Bvery certificate shall be vnder the Seal, shall hear the
antographie signatures of at leasl one Direcior and the Seeretary
or such other person as the Boeard may appoint for the purpose and
shall speoify the shares to which it relntes and the amownt paid np
thereon. Provided that in the case of a share held jointly by soveral
persons the Company shall not. be hound Lo issue more than one
certificate therefor, and delivery of a ceetificate for a share to one of
soveral joint holdera shall be suflicient delivery to all,

22, Tf ashare coriificate be defaved, lost or destroyed it may be
renewed on payment of sueh fee (if any) not exceeding ono shilling
and on such terms (if any) as (0 evidence and indenmity and payment
of the owt of pocket expenses of the Company of investigating sneh
evidence 8 the Boagd thinks Gt.

LIEN.
23. The provisions of clanses 7 to 10 (both inclusive) of
Table A shall apply Lo these Articles,

SALLS ON SHARES,
24. The provisions of elauses 11 to 16 (both inclusive) of
Table A but omitting from clavse 11 the words * provided that no
call shall exceed one-fourth »f the neminal amount of the share or

-

A
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be payable at less than one month from the last call” shall apply
to these Articles.

TRANSFER OF SHARES, .
25.  Subject to such of the restrictions of these Articles as may
be applicable, any Member may transfer all or any of his shares hy
transfer in writing in the usual common form.

26. The instrument of transfer of a share shall be executed
both by the transferor and transferce, and the transferor shall he
deemed to vremain the holder of the share until the name of the
transferce is entered in the Register of Members iy respeet thereof.

27. The Board may, in its absolute discretion and withont
assigning any reason therefor, or withont speeifying any grounds
therefor deeline to regisler any transfer of shares (whether fully
paid up or not) and no transfer shall be vegistered which if
registered would make ihe number of members pueeed the limig
hereinbefore preseribed,

28. The Bonvd may also desline to vecogniss any instrument
of transfer unless

{4) Such fee not excceding 25, 6d. a5 the Board may from
time to Lime require is paid Lo the Company in respeet
thereof,

() The instrument, of transier is accompanied by the oer-
tifieate of the shamw 16 whieh it relates, and wueh
other evidence ns the Bonrd may reasonably meguire
to show the right of the transferor 1o make the
transfer, and

(e) The instrument of transfor is in respers of oaly one
class of share,

20, II the Board refuses o register A transier it shall within
Lwo months after the date on whieh the Lransfop wai lodged send o
the transferee notice of the “afuzal,

30.  The register of Lransfors seay be elosed at such times and
for such periods as the Board may from tinie 1o time determine,
provided always that it shal) not he closed for more than 30 duys
nany year am! the Board shadl give the natice required by Seetion 99
of the Act.

3L, The Company shall be entitled to charge a fee of 25, 6d,
on the registration of every probate, letie-s of sdministration, certi.
fieate of death ar marriage, power of attorney, distringas notige, or
other instrument, .
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TRANSMISSION OF SHARES.

32. The provisions of clauses 20 to 922 (both inclusive) of
Table A shall apply to theso Articles:

FORFEITURE OF SHARES.
33. The provisions of clauses 23 to 29 (both inclusive) of
Table A shall apply to these Articles. ‘

STOCK. |
34, The provisions of clauses 30 to 33 (both inclusive) of Table
A shall apply to these Articles.

‘ INCREASE OF €APITAL.

'35, The Company mny from time to time by resolution in
General Meeting, incrense its capital by such sam to be divided into
‘ghaves of such amounts as the resolution shall preseribe.

36, The Company may, by the yesolution increasing the
enpital, direct that the new shayes or any, of them shall be cifered
in the fivst instanes cither ab pay or ab a premium or (subject to the
provisions of Section 47 of the Acr) at o diseount to all the ordinary
shurcholders for the time heing, in proportion o the number of
ordinary shazes held by them respectively, or make any othor pro-
visions as to the issue of the new shures, In default of any such
dircotion, or 50 far ay tlio same shall not extend, the new shares shall
be ab the disposa) of the Board which may allet, grant options over
or otherwise dispose bf them 1o such persons and on such lenes as
it shall think fit.

Ii
7. ‘The new shares shall he subject 10 the smne provisions,
with reference o the puyment of calls, lien, transfer, Lransimission,
forfeitnve, and othevwise, as Lhe sharea in the present, eapital, and
unless otherwise provided in aceordunce with these Asticles, the new
shares shall be ordinary shares.

ALTERATIONS OF CAPTTAL
98. The Company may in General Mooting by Ordinary
Resolution :— ’

(2) Consolidate and divide all or any of its share capital
into shares of larger amownt than its existing shares.

(n) Sub.divide its shares, or any of thum, into shares of
smaller amount than is fixed by the Memorandum of
Association {subject nevertheless to the proviso con-
tained in Section 50 (1) () of the Act) and so that the
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resolution whereby any share is sub-divided may deter-
mine that as between the holders of the shares resulting
from such sub-division one or more of the shares, may
have any such preferred or other special rights over or
raay have such deferred rights or be subject to any such
restrictions as compared with the other or others as
the Company has power to attach to unissued or new
shares, :

(c) Cancel any shaves which at the date of the passing of
the resolution have not been taken or agreed to be taken
by any person, and diminisk the amonnt of its enpital
by the amount of ihe shares so enncelled,

And may also by Specinl Resolution

(n) Rednce its capital and any eapital redemiption reserve
fund 2r speeind roserve fund in any manner and with
and subject to any incident authorised and eonsent
required by law, ’

GENERAL MEETINGS.

39, A Genernl Meeting shall bo held at, least onco in every year
at such time {within a. period of not more thaw Aflean calenday
months after the holding of the last preceding General Meoti ng) and
place as may be presoribed by the Company in Genera) Meeting, and
if no time or place be so preseribed ab sueh time (within the puriod
aforesnid) and place ps may bo determined by the Board,  "The
above-mentioned Geneppl Meetings shall by ealled Opdinary Meopt.
ings; all other Goeneral Meetings shall be endled Exteaordinary
Meeotings,

40, The Bonrd may eall an Extraordinayy Meeting wheneyver
1t thinks fit. I at any Gme there are 0ot within ths United King-
dom suficient Directors eapable of acting o form a quoram, any
Direator or two Members of the Company mny eonyene an Extrn-
ordinary Moeting in the spne manner s nearly ns possiblo o thng
in which Meotings 1y ba convened by the Boay,

41, The Board shall, on the requisition of the holdors of not
less than one-tenth of such of the paid-up eapital of e Company ns
2t the date of the deposit of the requisition carvies the right of
voting at general meatings, forthwith prococd 1o convene an Bxtry.
ordinavy Meeting, Phe requisidion nnist state the objeets of (he
mecting and must be signed by the requisitionists aud deposited at
the Office, and may consist of several dovuments in like form each
signed by one or more of the requisitionists, I the Board does hot
within twenty-one days from the date of the requisition being so
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deposited proceed duly to convene a meeting the requisitionists, ora -

majority of them in value, may themselves convene the meeting, but

any meesing so convened shall nat be held after three months from

the date of such deposit. Any meeting convened under this Article |
by the requisitionists shall be convened in the same manner as nearly ' '
as possible as that in which meetings are to be convened by the

Board. Any reasonable expenses incurred by the requisitionists by

reason of the failure of the Board duly to convene a meeting shall be

repaid to the requisitionists by the Company and every suia so paid

shall be retained hy the Company out of any sume due or to become

due from the Company by way of fees or other remuneration in

vespect of their services to such of the Dircotors as were in defanlt,

k-]

NOTICE OF GENBERAL MEETINGS,

42, Subject to the provisions of Seckion 117 of the Act relating R
to meetings convened for the purpose of pnssing Special Resolutions '
seven days’ notice (exclusive of the day on which the notice is sexved
or deemed to be served, but inclusive of the day for which the notice
is given), specifying the place, the day and the hour of meeting, and
in cast of speein! business the general nature of such business, shall
be given in manner hereinafter mentioned to such Members as are
nnder the provistons herein contained entitled 4o reccive notices from
the Company. The acvidental omission to give notice to, or the non-
receipt of notics by, anv Mober shall not invalidnie the proceedings
at any General Meeting,

PROCEEDINGS AT GENERAL MEETINGS,

43, Al business shall b deemed special that is fransacted as
an Lxtraovdinary Meeting, and also oll business that is transaeted
at an Ordinnry Meeving, with the exocopiion of sancliening
divitemuds, the consideraijon of the aveounts, bujance sheots and the
reports of the Directors and Awditors, the elvelion of Dirvectors and
other oflicers in the place of thosy retiring by rotation or etherwise
and the appointment of Auditors and the fixing of L!aqF remuneration
of the Aunditors. 5

44,  No bustness shall be teansicted ab any Geueral Moeting
(except the declaration and sanetion of a dividend) unless o quorum
is present whea the nieeting proveeds to business,  Save as otherwise
provided by these presents or required hy the Statutes three Mern.
“hers present in person shall be a quorum for all purposes. A cors
peration being a Meaber shall be deemed to be personally present if
1epresented in accordance with the provisions of Section 116 of the
Act,

45.  If within half an hour from the time appointed for the
meeting 4 quorum is not present, the meeling, if convened on the
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requisition of Members, shall he dissolved:- In any other case it shall

stand adjourned to the same day in the next week at the same time
and place, and if at such adjourned meeting a quorum is not present
within 15 minutes from the time appointed for holding the mesting
the Members present shall bhe a quoram,

40, The Chairman (if any) of the Board or in his absence the
Deputy-Chairman (if any) shall preside as Chairman at every
General Meeting of the Company,

47, If there bo no sneh Chaivman or Deputy-Chairman or if at
any meeting neither the Chairman nor the Deputy-Chairman be
present within 15 minutes after the time appointed for holding the
meeting or if neither of them he willing to act as Chairman, the
Directors present shall choose one of their pumber to act, or if one
Director only be present, he shall preside as Chairman if willing to
aot. If no Director b present, or if all the Directors present decline
to take the chair, the NMembers presenf shall chonse one of their
number to be Chairman.

48. The Chairman may with the consent of any meeting at
which a quorwm is present (and-shall if so dirvected by the mecting)
adjowrn the meeting [rom time Lo time and from place to place, but,
no husiness shall be transacted at any adjourned meeting except
business which might lawfully have hoen transacted at the meeting
from which the adjournment took pliec.  When a meeting is
adjourned for 10 days or more notice of the adjowrned meeting shali
be given s in the case of an original meeting. Save as aforesaid
it shall not be necessary to give any notice of an wd jonrnment; or of
the business (o be transacted at an adjonrned meeting,

42,  Atany General Meeting a vesolution put to the vote of ihe
meoting shall bo decided on a show of hands uniess n poll is (before
or on the deelaration of Lhe result of the show of hands) demanded
by the Chairman or in writing by at least three Members present in
person and entitled Lo vote or by any Member or Membars present in
person or by proxy and entitled to voie holding not less than one-
tenth of the issued share capital of the Company. Unless u poll be
so demanded a declaration by the Chairman that o resolution has on
& show ef hands been enrried or earvied unanimously, or by a parti-
cular majority, or lost, and an citlry Lo that effeet in the book of
proceedings of the Company shall he conclusive evidence of the faet

without proof of the number or proportion of the votes recorded in
favour of or against such resolution,

50. £ any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
resolution, unless it be pointed out at the same meeting, and not in
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1) that case unless it shall in the opinion of the Chairman of the meeting
be of sufficient magnitude to viviate the resolution.

. 1. 17 a poll be duly demanded the resuit of the poll shall be
deemed to be the resolution of the meeting at which the poll was . A
demanded, ' h

e 52. In the case of an cquality of votes nt a General Meeting, ' o
whether on a show of hands or on a poll, the Chairman of such
meeting shail be entitled to a second or easting vote.

53. A poll demanded on the slection of a Chairman, or on a oL

& question of adjournment shall be taken forthwith., A poli demanded
on any othor guestion shall be taken at sueh time and plecs and in \

such menner as the Chairman direets. SRS “ %

54, The demand for n poll sha)l not prevent the continuance o< , : f
a meeting for the transaction of any business other than the question A l
ol whteh the poll has been demanded.

VOTES OF MEMBERS.

55, Subject to any speeial tesmis a8 to voting upon which any -
eapitnl moay be issued or may from time Lo tine Im held, on ashow o S
of hands every Momber who (lmmg an individual) is present in :
person or (heing mrp@mtmn) is present by a proxy or by a repre- @
sentative duly anthorised under Seeiion 114 of the Act not being
himself a Memhey shall have one vole, and on a pod} every Moembey
who i3 present ing persoa, or by proxy shall have une yole for aach
share of which he is the I'QNL‘I‘

%‘h

50, Inthecaze of joint !mln;:m of a share the vole of the senior
who tenders a vole, whether in petaon, or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined hy the order i in whieh the
names stand in the re; 2isler of Members, ®

*

57. A corporation, being o Member, may vote by any represen-
tative duly authoriseid ander the provisions of Section 118 of the Aey
and such representative shali be emtitled 1o speak, demamd a poil, o
vote, act as proxy and in oli other respeets exercise the same powers > -
on hehalf of the corpuration whish he represents as that eorporation o |
could exercise if it were un indivi lual Mowber of the Lompmw ; B

T oS
: -

58. A Member of wnsound mind, or in respect of whom an
order has been made by any Couwrt having jurisdiction in lunacy, B -
may vote whether on a show of hands or on 2 poll by his committee, ; o
curator, bonts or other person in the nature of a committee or curator '
bomis appointed by such Court, nnd such committee, curator bonis .
or other person may on & poll vote by proxy. 0
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59. No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid. . '

60. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes, Anv such objection
made in due time shall he referred to the Chairman of the meeting.
whose decision shall be final and conclusive,

ra

61.  Ona poll, votes may he given either personally or by proxy,

02. The instrument appointing a proxy shall be in writing
. under the hand of the appointor, or of his ntlorney duly anthorised

in writing, or, if the ar; .ntor is a corporation, either nnder the
g coinmon seal or under the hand of un officor or autorney so anthorised,

0 63, No person shall ach as a proxy unless either he is entitled
on his awe. hohalf to he present and vote at, the meeting at which he
nets as prosy or he is appointed 1o act ai that, meeling as the repre-
sontative of a eorporation pursuant to Scetion 116 of the Act.

_ 6. The iustrament appointing & proxy amd the power of
astorney or other authority (it any) under which 44 is signed, or a
notartaliy certified copy of sweh pover or authority, shall be
deposited at the Oflice not less than 48 hours hefore the fime
appointed for holding the meting or adjonrned meeling at which
the person numed in the instrument proposes (o vote, and, in defanlt,
the instrument, of proxy shall not be treniw as Valid.  No instrament
appointing n. proxy shall be valid after the expiration of (welve
o, inonths from the date samed in it ax the daks of i exdention,

)

85.  An instrument nppointing n proxy may be in the following
form or in any other form which (e Board shall approve,

Tusco Sronus (HoLovas) Lavira,

I, y O ’

being: 2 Mo = of the abwe-named Cowpany, herchy

appoing . y of » OF Failing him

o of s

Ty proxy (o vole for we and on my belmif at (he

LOndinary o1 Extraording VY s the case may be ) Genera)

Moeting of the Company to be hiedd on the day of
19 , and at any adjournment, thereof,

As witness my hand this day of »19

- v 86 Avote given in accordance with the terms of an instrament,

= of proxy shall be valid notwithstanding the previous death or
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insani‘~ of the principal or revbcation of the proxy or of the
author.. » under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation, or irans-
fer as aforesaid shall have been received by the Company at the
Office before the conmmencement of the meeting or adjourned meeting
at which the proxy is used.

DIRECTORS.

67. Unless and until otherwise determined by the Company:in
General Meeting, the Directors shall be not less than two or more

t1 i y, T b Sirect stoatt A~
hon ton 10 numbyr. Tfe frogzt Sineetopy Shonet e ot

68. Each Director shall have the power to nominate (1) any
other Director, or (2) any porson approved for that purpose by a
resolution of the Beord, to act as alternate Divector in his place
during his absence, and at his discretion to remove such nléernate
Directox by notice in writing given to such alternate Director nnd to
the Board, and, on such appointment being made, the alternate
Director shall except as rogards qualificntion and remuneration be
subject in all respeets to the terms and conditions existing with
reference to the other Dircetors of the Company, and each alternate
Director, whilst so acting. shall exercise and discha rge all the fane-
tions, powers and duties of the Director he represents.  An alternate
Director shall dpse fucto cense to be an alternate Divector if his
appointor ceases for any veason lo be o Director,

69.  Any instrament appointing an alternaie Diveetor shall be
loft at the Office and shall, as nearly as cirewmstances will adwit, be
in the farm or to the effect following :—

Trsco Srowes (Hownnos) Lisiran,

1, » 3 Director
of the nbove-numed Gompany, in parsnance of the power
in that bohalf contwined in Artiele 03 of the Articies of
Association of Lthe Compnny, do herehy nominate and
appoint » of
to act as alternate Direetor in my place during my absence
and to exercise and dischurge all my dutivs as & Divector
of the Company.

2

As witness my hand thid day of 12

70.  The Directors simli be entitled to remuneration for their
services at the rate of £100 per annum for «i1-h Director fother than
the Chairman) and aé the rate of £200 per annum for the Chaivman.
Such remuneration shall be deemed to acerve de die fn diem. The

[
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Directors shall be paid such further sums, if any, as additional
remuneration for their services as the Company in General Meeting
shall from time to time determine and such additional remuneration
shall be divided among them as the Board shall by vesolution deter-
mine. In default of the division among the Directors of such
additional remuneration, if any, by resolution of the Board as afore-
¢aid, then and in any snch case the snne shall be divided nmongst the
Directors equally except that any Divector holding office for less than
a year shall only rank.in such division in proportion to the period
during which he has held oftice during such year, The Directors
shall also be paid their travolling and hotel expenses of attending
and returning from Board Meetings ov otherwise incurred while
engaged on the business of the Company.

71. A Director of this Company may be or become a director
or other officer of, or otherwise interested in, any company promoted
by this Company or in which this Company may be interested as
charcholder or otherwise, and no such Direetor shall be accountable
for any remuneration or other benefits received by him as a director
or officer of, or from his interest in such othey company. ‘I'he Board
may also oxorcise the voting power conferred hy the shures in any
other corapany held or owned by this Company in such manney in all
respeots 18 ib thinks fit incinding the exergise in favour of any reso-
lution appointing it or any of its number divectors or officers of such
other.company o voting or providing for the paymens of remunera-
tion to the divectors or oflicers of such other compuny. And any
Director of this Company may vole in favour of the exercise of such
voting rights in mnnuer aforesaid notwithstanding that he may be
or be about to become a dircetor or officer of such other company and
as such or i any other manner is or may be intevested in the exercise
of such voting rights in munner aforesaid,

72, Any Director, who by request performa speeial services, or
gooes ov resides abread for any purposes of the Compuny, shal! (unless
otherwise expressly resolved hy the Company in General Mesting)
rocaive such extra yemuncration by way of salavy, peroentuge of
profits or otherwise as the Bonrd may determine, which shall be
charged as prrt of the Compnny's ovdinary working.expenses.

73. The qualification of a Dircetor shall be the holding alone
and not jointly with any other pérson, of shares or stock of the
Company of the nominal amonnt of £100. A Director may act before
obtaining his qualification, but if not alveady qualified, shall obtain
his qualification within two months after his appointment, or in
default, his office shall be vacated.  If a Director at any tirae after
the expivation of two months from the date of his appointent shall
cease to hold his qualification, his office shall be vacated. A person

A
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vacating office under this Article shall be ineapable of being re-
appointed a Director until he shall have obtained his qualification.

74, Without prejudice to the last preceding Article the office
of a Director shall be vacated in the following events, namely :-—

(4) If he resign his office by writing under his hand Teft
at the Office. .~ b

(8) If he be found lunatic or of unsound mind, or become
bankrupt or componnd with his creditors, .

(c) If the Board, being more than two, resolyes that he is
physically or mentally incapable of performing his
duties as a Direator.

(0) If he be ahsent otherwise than on business of the Com-
pany from wmeetinge of the Board for six ealendar

months without leave and the Board resolves that his‘

oflice be vacnted,

(1) IT he shall pursnant fo the provisions of Szetion 217 or
Scetion 275 of the Act he prohibited from acting as o
Director. ' '

(¢} If he he removed fram office nuder the next following
Avticle hereof.

75. The Compauy may by Fxtraordinnry Resolution remove
any Direetor hefore the expiration of his peviod of office and may by
an Ordinary Resolution appeint another pevson in his stend.  The
porson so appointed shall be subject to, retirement at the same time
ns if he had become o Director on the date on which the Direetor
in whose place he is appointed was Inst elested a Director,

POWERS AND DUTIESR OF DIRECTORS.

76, The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company as ave
not by the Statutes or by these Articles required to be exercised by
the Company in Geneval Meeting, subject, nevertheless, to any ngu~
lations of these Articles, to the pravisions of the Statutes, and to
such regulations being not inconsistent with the aforesaid regula-
tlons ox provisions as may he preseribed by the Compnny in General
Meeting, but no regulation made hy the Company in General Meeting
shall invalidate any prior act of the Board which would have bee
valid if such regulation had not heen made. ‘The general powers
given by this Article shall not be limitee oft pestricted by any special

* authority or power given to the Board by any other Article.
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77. The Board may establish any local boards or agencies for
managing any of the affdirs of the Company either in the United
Kingdom ov elsewhere, and may appoing any persons to be members
of such loeal boards or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or
agent any of the powers, authorities and discretions vested in the
Board, with power to sub-delegate, and may authorise the members
of any local board or any of them to &1} any vacancies therein and to
act notwithstanding vacancies, and any sucl appointment or delega-
tion may be made upon such terms and suhject to sueh conditions ns
the Board may think fit, and the Board may remove any person so
appointed, and may annul or vary any such delegation, but no person
dealing in good faith and without rotice of any such annuiment; or
variation shnil be affected therchy,

78, The Bourd may from time to time and at any time by power
of attorney appoiut any company, firm or person or any fluctnating
body of persans, whether nominnted divectly or indireetly by the
Board, to be the atlorney ur atlorneys of the Company for such
purposes and with such powers, nuthorities and diseretie s (not
exceeding those vested in or exercisably by the Banrd under these
Artioles or the Statutes) and for such pevied and subjoet Lo wneh
conditions as it may think fic, and any sueh powers of attorney may
contain such provisions for the protection and convenieneo of persons
dealing with any such atlornoy as the Board may think fit and may
&is0 authorise any such attorney to sub-delegate all or any of the
powers, authoritics aud discretions vested in him, b

7. The Company may exercise the powers conferred by
Secetion 92 of the Act with rugard to having an Official Senl for use
abrond, and such powers shall be veated iy the Board,

80. The Company (or the Hoard on iehalf of the Company)
may exercise the powers conferred upon the Company by Seetious 103
to 107 (both inclusive) of the Aet with regand to the keeping of a
Dominion Register, and the Board may (subject Lo the provisions of
those sections) make and vary sich regulutions as it may think 6t
respecting the keeping of any such register,

8L. The Board may exercise all the powers of the Company
to borrow or raise meney and to tortgge or charge its u sdertaking
property and unealled capital and 10 issue debentures and other
securities Provided that the aggregate of the amounts borrowed o
raised by the Company and its subsidiary and sub-subsidiary
Companies (exclusive of inter-Company loans and moneys raised by
the issue of share eapital) shall not at any one time without the
previous sanction of the Company in General Meeting exceed two
and a half times the amount of the issued capital of the Company
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for the time being, but no debt incurred or security given in respect
of moneys horrowed or raised in excess of the limit hereby imposed
shall be invalid or ineffectual except in the case of express notice at
the time the debt was incurred or the security given that the limit
hereby imposed had been exceeded and that such sanction had not
been given.

82. A Director may hold any other office or place of profit
tnder the Company (other than the office of Auditor) in conjunction
with his office of Divector for such period, on such terms and at such
remuneration (by way of salary, percentage of profits or otherwise)
as the Board may determine, and such remuneration shall he charged
as part of the Compnny’s working expenses, and no Director or
intending Director shall be disqualified by his oflice from contracting
with the Compnny, either with regard to his tenure ~{ any such
other office ov place of profit or as vendor, purchaser or etherwise,
nor shall any such continct, or any contracl or arrangement entered
into by or ou behalf of the Company in which auy Director is in any
way interested, be liable to be avoided, nor shall any TDirector 50 con-
tracting or being so interested be liable to account to the Company
for any profit realised by any such contraet ov avangement by reason
of such Director holding that oflice, or of the fiduciary relation
thereby established; but subject to the following provisions, viz. :—

(1) A Director shall not vote in respect of any contract or
aveangament in which he is so intorested, and if he

shail do so his vole shall not be counted; but this

prohibition shall not apply o the Agreements referred
1o in Avticle 5 nor Lo any matlers arising thereont nor
1o any arrangement fov giving any Director any
seeurity or indemnity in respeet of wouey lent by him
1o or obligntions undertaken hy him for the henefit of
the Company, nor 10 any contract hy a Direelor 1o
subseribe for or underwrite shares or debentures of the
Compuny, nor o any coniract or arrangemeny with
any other company in which he is interested only as
director or as holder of shures or other seeurities in the
ordinary course of investment and notwithstanding
that the majority of the whole of the Dirertors of this
Company may he directors or members of such other
company; and this prohibition may at any time be

: suspended or wlaxed (o any extent, and either
generally or in rogpeet of any partientar contract,
avrangement or tramsartion, hy the Company in
General Meeting.

(8) A Director who is in any way, whether directly or
indirectly, iuterested in a vontract or proposed con-
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tract with the Company shall declare the nature of his
interest at a meeting of the Directors in accordance
with Section 149 of the Act.

Any Director may act by himself or his firm in a professional
capacity (other than the office of Anditor) for the Company, and he
or his fivm shall bo pntitled to remuneration for professional services
ag if he were not a Director,

83. All cheques, promissory notes, drafts, bills of exchange
and other negobinble instruments, and all receipts for moneys paid
1, che Company, shall be signed, drawn, nccepted, endorsed or
otherwise executed, as the case may be, in such » manner as the

~ Bonrd shall from time to time by resolution determine.

84.  The Board may close any Register of "DebenLm-e»holders
of the Company during such period or perviods (lmb exeseding in the
case of cach such Rog;sl.er 30 days altogether in each yem) s ib
thinks fit.

»

| &8, The Doard =hall cause minutes 1o he made in books
provided for the purposs ;=

(x) Of All appointments of oflicers made by the Board,

(n) OF the names of the Directors present at engh Board or
Committee Mecting.

(c) Of all xesolutions and procesdings at all moelings of
the Company and of the Board and of the Commitiees.

Aund every Director present at any meeting of the Bound or awy .
+Committee shall sign his name in a book 16 b lept for that purpose, ©

MANAGING AND EXECUTIVE DIRECTORS.
. 86. The Board may from time to time nppoint one or more of
. its body Lo the office of Managing Direclor, Bxeontive Director or
Manager for such term as it thinks fit, and, subject to the terms of
any agreement entered into in any partienlar ease, may revoke such
\‘x\appomtmezm and a Dirveclor so appointed shall not while holding
that office be subject to retirenient by rolation or taken into account
in" determining the rotation of retivewent of Directors, but his

appointment shall (subject to the terms of any sueh agreement as.

"o aforesaid) be suhject to determvimation ipse farto if he cease from
‘any cause to be a Direstor or if the Company resolve by Extra-
ordina Ly Resolution that his tenure of office is to be determined.

87. A Managing Director, Executive Director or Manajter

shall receive such remuneration (whether by way of salary, com-
mission, or participation in profits, or partly in one way and partly

ey
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in another) as the Board mny determine and he or his dependents
may be paid such. pension or gratuity on his death, resignation or
retirement as the Board may determine,

88. The BRoard may entrust to and confer upon a Managing
Director, Txecutive Director or Manager any of the powers exercis-
able by it upon such terms and conditions, and with such restrictions
as it thinks fit, and either collaterally with or to the exclusion of its
own powers and may from time to time revoke, withdraw, alter or
vary all or any of siach powers,

»

THE SE#‘.L;

89, I he Serd shall not ve affixed to any instrument oxeept by
the authority of a resolution of the Board, and shall be so0 affixed in
the presence of at lenst one Divector, and of the Seerctary or such
other person as the Board may appoint for the purpose, and snch
Director and Secretary ov other person aforesnid shall sign every
instrrment to which the Sea is so affixed in their presence.

ROTATION OF BOARD.

90. At the Ordinary Meeting in each year one-third of the
Directors for the time being, oy if their number he not a muitiple of
threo then the nnmber neavest to it not greater than ono-third, shall
votire from office. A Direstor vetiring at a mesting shoil reinin office
until the close or adjournment of the meeting.

01. The Directors to retira in every year shall bo those who

have beon longest in oflice sinee their Jast clection, but as between
parsons who breame Dinectors on the same day those 1o retive shall,
nnloss they otherwise agree among thomselves, be determined by Iot,

02, A retiring Direcior shall bo eligible for re-election.

93, 'The Compuny b the meeling at which a Dircetor rotices
in manner aforesnid shall A up the vaeated office hy electing »
person thoroto, unless at such meeting it is exprossly resolved not 1o
fill up such vacated office. The Company may also in General
Meoting (subject to the provisions of the next following Artiele) eleet
any person to bo o Director cither to il a easwal yvacancy or axan
addition to the existing Board bdut so that the total number of
Diveotors shall not at-any time execed the maximum number fixed by
or in accordance with thesa Articles,

94. No person other than a Director retiring at the meeting .

shall, unless recommended by the Board for clection or appointment,
be eligible for election or appointment to the office of & Director at

any General Meeting unless, not less than three and nob niore than
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Tourteen clear days before the day appointed for the meeting, there

»shall have been given to the Secretary notice in writing by some
Member duly qualified to be present and vote at the meeting for which
such notice is given of his intention to propose such person for
election or appointment and of the name and address of such person,
and also notice in writing signed by the person to be proposed of his
willingness to he elected or appointed.

95. If, at any meeting at which an election or appointment of
Dircctors ought to take place, the place of any vacating Director is
not filled up, such Director if offering himself for re-clection shall be
deemed to have heen re-olected or re-appointed, unless ab such
meeting it is expressly resolved not to fill up snch place.

96. The Company in General Meeting mny’from time 10 time

incrense or reduce the number of Dircetors and may also determine in -

what rotation such increased or reduced number is Lo go out of office,

07. “Without prejudice to the power of the Company in General
Mecting in pursiance of any of the provisions of these Articles to
appoint any person o be a Divector, the Board shall have power at
any time and from time to time Lo appoint any person as a. Director,
vither to flll a casual vacancy or as an addition to the existing Beard,
but.so that the totai number of Diveciors shall not al any time exceed
the maximum number ficed by or in neeordance with these Articles,
Any Directorso appsinted shall hold office only until the next follow-
ing Ordinary Mocting, and shall then bo eligible for re-clection,

PROCEEDINGS OF BOARD.

08. "The Roard may meet together for the despateh of business,
sdjourn, and otherwise regnlate its mectings as i6 thinks fit.
Questions arising at nny mesting shall be determined by n majority
of votes. In case of an equality of vores, tie Chairman shall have
a second or casting vete. A Diveetor nmy, and the Seerelary on the
requisition of a Director shall, at any time suniton a Board Meeting.
It shall not be mecessary to give notice of a Board Meeting to any
Dircelor for the time being alwent from the United Kingdom.

89. The quorum necessary for the transaction of the husiness
of the Board may he fived by the Board, aind, unless s lixed @t any
other number shall be two.

100. The continuing Directors may act, notwithstanding any
vacauay in their hody, bub if and so fong as their nunher is reduced
below the minimum number fixed by or in accordance with these
Articles, the continuing Directors or Director, if only one, may act
for the purpose of filling up vacancies in their body or of summt;ning
General Meetings of the Company, but ot for any other purpose,

-
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and inay act for either of the purposes aforesaiil whether or not their
nwmber is reduced below the number fixed by or in accordance with
these Articles as the quorum.

101. The Board may elect & Chairman and if it thinks fit a
Deputy-Chairman of its meetings and determine the period for
which he is to hold office, If nc such Chairman be elected or if ab
any meeting the Chairman or in his absence the Deputy-Chairman

be not present within five minutes after the time appointed for hold-

ing the same, the Directors present may choose one of their numier
to be Chairman of the meeting,

102. A mecting of the Tonrd for the time being at which
quorum i§ present, shall he competent to exercise all powers and dis-
cretions for the time being exercisnble by the Board.

103. ‘The Board may delegate any of its powers Lo Committees
whethor consisting of-a member or members of its body or not as ih
thinks fit.  Any Committee so fopmed shall, in the exercise of the
powers so delegated, conform Lo any regulations that may be imposed
on it by the Board.

104, A Committer may elect a Chairman of its meetings; i€ no
such Chairman be oleoted or i£ ab any meeting the Chairman be not
prosent within five minutes after the time appointed for holding ihe
same, Lhe members pressnt may chovse one of their number o he
Chairman of the meeting.

105, A Commitiee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present and in ease of an equality of volos
she Chairman shall have a secord or easting vole.  The meetings and
proceedings of a Committee shall e governed by the provisions

hevein contained for rogulating the mestings and provesdings of the-

Board so far as the same are applicable ikereto and are nob super-
sedod by any regulations imposed by 1b+ Board nuder the provisions
of the preceding Axticles.

106, Al acts done by any Board or Commitioe Meeting, or by
any porson acking as & Director shnll, notwithstanding it bo after-

wards discovered that Uhere was sowe defect in the appointment o

any such Director or any person acling as aforesnid or any Member
of a. Commitiee or that they or any of themn were disqualified or bad
vocated office, be as volid as if every such person had boen duly

appointed and was qualificd and had continued to be n Director or

Member of a Committee as the case may be. -

DIVIDENDS AND RESERVE.

107. The Board may with the sanction of the Company in .

General Meeting pay dividends, and, subject to the rights of any
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shares which may hereafter be issued or may for the time being be
held on special conditions, the profits of the Craupuny distributed as
dividend or bonus shall be distributed among the Members in pro-
portion to the number of their shares and the amounts paid, or
credited as paid, on the shares held by them respectively. No
dividend shall be payable except out of the pjofits of the Conipany or -
in excess of the amonnt recommended by thy Board.

108. Al dividends shall be declnred and paid according to the = =0/
amounts paid on the shares in respeet whereof the dividend is paid,
but no amount paid on a share in ndvance of ealls shall he trented
for the purposes of this Axticle ag puid on the share, All dividends
shall be apportioned and paid pro sata aceopding 1o the amonnts
paid or eredited as paid on the shaves during iy portion or port long
of the peviod in respect of which the dividend s waid, but if any
share is issued on terms providing thng it shall sank fop dividend as
from a particular dote such share shall vk for dividend
nccordingly. \

’i)p. The Beard may from time to thwe pay 1o the Mu},"m’iwm
such witerim dividends as appear to the Board 10 ho Instified oy the
profits of the Company.

110. The Board moay from Uims (o time seb azide oul o tae
profits of the Company (insluding therein premioms obajned on L
issue of shares) and carry (0 rescrye oF reserves such xuma as it thiags
proper, which shall at the discrelion of the Bourd de apjlicalis v
mecting contingencies or for the gradusl liquidation of nay Aebt
Yiability of the Company or for repairing ex malatainingor provids
ing for dopreciation of worke, plant and machinary of iy Compary,
ov for equnlising dividends, or for any other purpose ty which the
profits of the Company may properly be applied and pinding such
application may ab the like diseretion either ke employed in dhe.
business of the Company or b fnvested in swed bivestmenta {other
than shares or stock of the Company) as the Toard way fiom time
to time think fit. The Bownd may nbey withont placing the same
to reserve earry over any profit which i iy ihink it not pradent
to divide.

111. The Bowrd may deducy from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of valls or otherwise,

112, Notioe of any dividend that may have been declared shall
be given in wmanner hercina fter mentioned 1o the persons entitled to
shave therein.

113. No dividend shall bear interest as against the Company.
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114, Until otherwise directed, any dividend o interest pay- ‘

able in cash to the registered holders of shares shall be paid by cheque
or warrant sent through the post in an énvelope directed to the holder
at his registered address and, inthe case of joint halders, directed Lo
the holder whose name stand: first on the register of Memibers in
respect of the shaves, fvery v "cheque or warrani shall, unless
holders otherwise divect, be me.  dayable, fo the ovder of the regis-
tered holder and, in the ease 5t :ymu holders, to the order of the
holder whose name stands firs’oon #je register of Members in respect
of such shares, and shadl be sont at his or theirvisk. Any one of two
or more joint holders mey give efieetnn) veceipts fov any dividends,
benuses or other moneys payable in vespeet of the shaves held by sneh
joint holders. v ‘

115, All dividends unclnimed for ene year after having been
deelaved may be invested or otherwise made v of by the Board for

the benefit of the Company until elaimed,

1318, Any General Meeting declaving a. dividend may direet
payment of sueh dividend wholly ;1 in part by the distribution of

specific nssets, and in particular of paid-np shares or debentures of

any other Compauy or in any one or nore of such ways and the
Board shall give effeet tw-sneh reolution, -

i

CAPITALISATION OF PROFLYS,

117. The Company in Goneral Meoting may ab any time and
pamw; L

from time 0 tine upon the recommendation of theBoard by resoli-
tion declare ihat it is expedient 1o eapitalise any svm or stans (1)
fovming part of the undivided profits standing to the eredit o the
Company's seserve fund or £2) being undivided profits in (o famls
of the Compane not required for the paymentof any dividend which
at the date of the resointion s due on any Proferenoe Shaves of the
Company and that e saze be sot fnes for distribption aceondingly
and may divert the appropriation of any such sum or sunm among the
Mombers, or any class of Memnbens who wonld be entitled do swel
profits it distributed as dividond and in the saine proportions in
which they would have heen so enlitled, by applying the same in,
paying vp in full or in part shazes or debentures of the Coanprny or
in any one ov more of such ways for distribution among such Mem-
bers as Tully or partly paid and the Board sholl give effeet Lo such
rosolution. .

Moy “ » ¥ {; - A "
118.  Where any dilficulty avises in vegaed to any distribution
under cither of the tast two preceding Artieles tie Board may settie

the same as it thinks expedicit and in particular may issue frae-.

tional certificates and may fix the value for distribution of such

specific assets or any past thercof and may determine that cash -
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ﬁayments shall he made to any Members upon  the fool " the
value so fixed in arder to adjust the rights of all parties ana way vest
any such specific assets in ‘trustees upon such trusts for the persons
entitled to participate in the dividend or in the appropriation or

distribution of such sum or sums as may seem expedient to the:

Board. 'Where requisite, a proper contract shall he filed in accord-
ance with the Statntes and the Board may appoint any person to sign
such contract on hehalf of the persons entitled to the dividend or to
such appropriation and distribution and sneh appointment shall be
cffective and hinding wpon the Members,

ACCOUNTS, )
119. The Board s all cause proper Looks of accoint to be
kept e

(4) OF the sums of money received and exponded by the -

Company and the matters in respeet of which such
veceipt and expenditure take place ;

() Of nll sales and purchases of goods hy the Company,
angd

(c) Of the aszets and lHabilities of the Company.

120, The becks of nccountshall be kept at the Oftice or at such
ather place or places as the Doard thinks fit, and shall always he open
“to the inspection of the Dircetors, No Memlier (other than a
Ditector) shall have any right of inspecting any account or ook o
document of the Company except as conferred by Statuie or
authorised. by the Board.

121, Onee ableast in overy year the Board shall lay before the
Company in Goneral Meeting o profit aud Joss aecount aud o balanes
sheet both made up o a date not more than six months Wefore the
meeting, in gnch form amd containing all such pavticulars with
regerd Lo ihe eapital, the assets and the liabilities of the Company as
required by the Statutes. The Board shall in prepuring every such
balenee sheet have regand to the previsions of Sections 124, to 198
(both inclusive) of the Act 4o for as such provisions are applicable
thereto.

122, Every such balance sheot ay aforesaid shall be signed on
belnlf of the Board by two of the Birectors, and shall have attached
to it a report of the Baostrd as te the state of the Company’s affairs
and the amount (if apy) winch it recotmends to he paid by way of
dividend to the Members aud the amount, (if any) which it BEOPOSEs
to carry to reserve 1t shall alve have nttached to it or Lhere shall be
inserted ab the foot thereof the Auditor’s report made pursnant to
the provisions as to audit hereinafter contained.

;.
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123. A printed copy of such prefit and Ioss account and balance
sheet, (including bvery document required hy the Statutes to b
annexed thereto) bogether with the respective reports of the Board
and of the Auditops shall, seven days previously to the meeting, be
delivered or sent by post to tlie registered address of evepy Member,

.

AUDIT, :
124, 'The Company shall ug the fivst Ordinary Meeting and at,..
each subsequent Ordinary Meoti g appoint an Auditor op Auditors
to hold office until the next ensuing Ordinary Meeting,

126, If an appointment of Auditors is not made at any
meeting at which ji ought to he made undep the pir- icions of the
preceding Avticle, the Board of T'rnde may on the appiicativn of any

. Member of the Company appoint an Auditor of the Company for

the currcnt yonr ang gy the remanoration to be paid to him by the
Jompany for his seavices, '

126, No Dircctor op other officer of the Company, no person
who is & partner of op in the employment of an odicer of the Compan v
and no corporation shall he capable of heine appointed Aunditor of
the Company. Vo

127, The fivst. Anditors of the Company may be appainted by
the Board lefore the firsg Ordinary Meeting nnd if so appointed
shail hold offiee until ¢he first Dedinary Meoting unless previousty
ramoved by a Resolution of the sharcholders in Genpral Monting in
which case the Sharcholdops at sueh Meoting may appoint Auditors,

128, The Board may fill any casual vacaney in the office of
Auditor, but whilp any such yacancy conting ; o surviving or con.
tinuing Auditor or Audiwors (if any) may net,

120, The remuncration of the Auditors shall he fixed by the
Company in General Meeting, excopt that, the remuneration of any
Auditors appointed to fil] &ny encnnl vacaney moy bo fixed by ihe
Board,

130, A person other than a retiving Auditor shail noy be
capable of being appointed Auditor ut an Ordinary Meeling unless

E]

notice of an intention to nominate that persen to the office of Auditor

has been given by a Member to the Company not less than 14 days
before the meeting, and the Cempany shall send o copy of any such
notice to the retirving Auditor, and shall give notice thereof to the
Members not less than seven daxs hefore the meeting. Previded that
if, after a notice of the intention to nominate an Auditor has been s0 .
given, an Ordinary Meeting is called for o date 14 days or less after
the notice has been gi ven, the notive though not given within the time

58

TNy e




36

required by this provision shall be deemed to have been properly
given for the purposes thereof; and the notice to be sent or given by
-the Company may, instead of being sent or given within the time
required by this provision, be sent or given at the same time as the
nofice of the Ordinary Meeting.

181. REvery Auditor of the Company shall have a right of
access at all times to the hooks and accounts and vouchers:of the
Company, and shall be entitled to require from the Board andofficers
of the Company such information and explanation as may bé neces-
sary for the performance of the duties of the Auditors. N

132. The Auditors shall make a report to the Mesihers on the
accounts examined by them and on every balanceshees laid before
the Company in General Meeting during their tenure of ffice, and
the report shall state :—- '

(4) Whether or not they have obtained all the information
and explanation they hayve required, and

(8) Whether in their opinion the balance sheet referred to
in the report is properly drawn up 5o as to exhibii a
true and correct view of the ciate of the Company's
afairs necording to the best of their information and

the explanation given to them and as shown By the -
-

hooks of the Company.

138, The Awditors’ report shall by read before the Compuny in
Goneral Mecting, and shall be open 1o inspection hy any Member,

NOTICES,

134, Any netice or doewment, may be served by the Company
on any Member cither personably or by sending it through the post in
a prepaid lotier addressed Lo sueh Member ub his registered addvess
s appearing i the register of Members, T the ense of Jjoint lolders
of a share all notices shail be given to thal one of the joint holders
whose name stands first in the regisier of Mentbers and notice so
given shall be sufficient notice to all the jeint holders.

135. Any Member deseribed in the register of Members by an
address not within the United Kingdom who shall, from time to
time, give to the Company an address within the United Kingdom at;
which notices may be served upon him, shall be entitled to have
notices served upon him at such address, but save as afovesaid no
Member other than a Member deseritied in the register of Members
by an address within the United Kingdom shail he entitled to
receive any notice from the Company.

136. Any notice or other document, if served by post shall be
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deemed to have been served at the time when the letter contaipin, -~

the same is put into the post office, and in proving such service it
shall bo suflicient to prove that the letter containing the notice or
document was properly addressed and put into the post office.

137. Any notice or document delivered or sent by post to or left -

at the registered address of any Member in pursuance of these
Articles shall, notwithstanding that such Member he then dead or
bankrups and whether or not the Company have notice of his death
or bankruptey, be deemed to have been duly served in respect of any
shave registered in the name of such Member as sole or joint holder
unless his name shall at the time of the service of the notice or docu-
ment have been removed from the register of Members as the holder
of the share. and such “service shall for all purposes be deemed a
sufficient service of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the
share,

WINDING UD.

138, T the Company shall be wound up the Lignidator may,
with tho sanction of an extrnordinarvy resolution of the contrvibu-
tories, divide mmongst the contributories, in specie, the whole or any
part of the assels of the Company, and may, with the like sanction,
vest the whole or any part of such assets in Lrustoes upon snch Lrasts
Tor the benefit of the contributories as the Liguidator, with the like
sanotion, shall think fit,

INDEMNITY,

130, Every Divector, Mannging Dirvector, Mavager, Officer
and Auditor of the Company shall be indemnified out of the funds
of the Company against nll liability incurred by him as such
Dircctor, Managing Dircotor, Muanager, Officer or Auditor in
defending any provecdings, whether civil or eximiual, in which
judgment is given in his favour or in which he s atquitted, or in
connection with any application untler Seetion 372 of the Aet in
which relief is granted to him by the Court.
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Dated thes &ﬁl:uy of Afé't%k/r , 1047

Witness to the above Signatures—-
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is this day Imcorporsted under the Companies Aet, 1020, and that ihe
Company - is Limited,
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Given under my hand at Londen this ﬁmntynmuwnjghu . day of
. Heverbor
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