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London, Joiiziter,

Ny
"? Jwe wens - TIO solernly and sincerely deciare that 1 pm () & Soiicitor of the |
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of . oAl & MATIOU (TRADIHG)

- — Linnibed,

And that all the requirements of the Companies Aot 1048, in respeot of

matters precedent to the registration of tueé said Oompany and ineitonbal

thereto have heen complied with, And Y make this solemm Declapation

and, st tot be wwitien aEFess.

conscientiously believing the saime to be truo and by virtue of the provisions

for Binding

of the Statutory Declarations Act, 1835.
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This matgi

Doclared ab “A?p‘_...gir.e,ﬁnmngnﬂm_ﬂm %
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THE STAMP ACT 1891

(54 & 55 Vicr., Ca. 89.)
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S8 i
COMPANY LIMITED BY SHARES. @‘%* nes
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” & 'N'" ! ‘ ,:llfj,{
Stuiement of the Powinal Capital
oF
- i & 01 (ROTI) | REGISTERED

LIMITED. B

Pursuant to Section 112 of the Stamp Act 1891, as amended by Seetion 7 of
the Finance Act 1899, Section 39 of the Pinance Act 1920, and
Section 41 of the Finance Act 1988,

T

NOTE.~—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Asscllation or other
Document when the Company Is registered.

Presenicd by

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

11% Orestiam House, London, %,0.2.

THE FOLICITORS LAW STATIONERY SOCIETY, LIMITER
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1 6 Victorfn Strest, 5.W.1;
15 Hanover Street, W.l; 55-59 Newhall Street, Blrmingham, 3 19 % 21 North John Strost, Liverpool, 33
28-30 Johu Dalton Streat, Manchester, 3; 75 8t. Mary Street, Oardlff ; and 157 Hopo Strest, Glasgow, L.

PRINTERS AND FUBLISHERS OF COMPANIES BOOKS ASD FORMS,

50337280 Companies & [P.T.O.
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Dated the e il sy of_.. February, 1957

NOT

% Phis Statemont should be signed by am Cfficer of the Company, or ]
by the Solicitor(s) engaged in the formation. |
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- J The Companies Aet V4R,

COMPANY LIMITED BY SHAREGS.

Memorandum of Fssociation

OF

REGISTERED -
1 1 FEB 1957

e [ — oz

1. The rname of the Company is “ NoDwMAN & WATSON
(TRADING) LovITED.”

2. The registered office of the Company will be situate in
Bogland.

3. Thoe objects for which the Company is established are— Objests
(A) To cary on business of sanitary, heating and

eillg_gigiqm_g_l‘;g'gl’g_@,xs and contractors, 1neluding
plumbing, glazing, heating, venfilating, aiv-con-

ditioning, electrical, radio, television, lighting,
telephone, radar, refrigerating, mechanical and
general engineers and engineering contractors, sewage
disposal engineers, consulting engineers, surveyors,
builders and decorators, raanufacturers, merchants
and dealers in all glass, plumbing, electrioal and
engineermg requirements, metal and alloy makers,
refiners and -workers, carriers, warehousemen,
wharfingers, coal, coke and fuel merchants, motor
car, coach and lorry proprictors, garage proprietors,
cutlers, ironmongers, hardware dealers and general
storckoepers and any other trade or business whatso-
ever capable of being advantageously or conveniently
carried on by the Company by way of extension of
or in conneection with any such business as aforesaid,
or calewlated directly or indirectly to develop any
branch of the Company’s Jusiness or to increase the
value of or twrn to account any of the Company’s
assets, property or rights.

“(B) To carry on any ofher trade or business whatsoever Cany o
which ean, in the opinion of the Board of Directoys, ether busincescs
be advantageously carried on by the Company in
conneection with or as ancillary to any of the sbove
businesses or the general business of the Comyany.

(¢) To purchase, take on lease or in exchange, hire or Acguirelsuds,
otherwise acquire and hold for any estate or interest Iroperty, righta
1 e . e privilegoa
any lands, buildings, easements, vights, privileges,
cuncessions, patents, patent rights, licences, secret
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Detcedeel, * - DY, plant, stock-in-trade, and ary
ot ot | - lwsDal property of sny kind ROveSERALY
or oeavedent for the purposes of or in vemnection
with the Compaey’s or any brench or
o ordment VEoOTEG

To ereet, o, W ' lay dowid, enlarge, alter and
meaintsin any ioads, radways, (RIWAFS, sidings,
bridges, reservoirs, shops, stores, fo- torins, buildings,
wourks, plant and machinery necesse: . o convenient
tor the Company’s business, and to pentzivbute to or
subsidise the erection, construction and maintenanos
of any of the «bove.

-, Jorrow or raise or secure the payment of money
,or the purposes of or in conneation with the
‘ompaay's business, and for the purposes of or in
connection with the borrowing or raising of money
by fhe Company to become a memher of any building
soclety.

To mortgage and charge the undertaking and all or

any of the real and personsd property and assets,
present or future, and all or any of the uncalled
expital for the time being ot the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and. conditions as may be
thought fit, debentures or debenture stool, either
permanent or redeemable or repayable, and
collaterally or further to secmve any seenrities of the
Company by & trust deed or other assurance.

To issue and deposit any securities which the
Company has power to issae by way of mortigage to
gecure any sum less than the nominal smount of
guch securities, and also by way of seeurity for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, ox
in whoso businesses or undertakings the Company
is interested, whether directly or indivectly.

To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantes the
obligations and contracts of customers and others.

(1) To make advances t0 customers and others with

or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

{3) To grant pensions, allowances, gratuities and bonuses

to offivers, ex-officers, employees or ex-employees of
the Company or its predecesscrs in business or the
dependents or cuunections of such persons, to
establith and maintein or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-confributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or. onnec tions,
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(x) To draw, make, accept, endorse, negotiate,

i
a2

and to support or subdseribe to any charitable
funds or institutions, the support of ~ hich may,
in the opinitvn of the Divectors, be caleulatea
direetly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing scheme
calculated to advance the interests of the Company
or its officeis or employees.

and execute promissory notes, bills of exchange and
other negotiable iustruments.

(1) To invest and deal with the moneys of the Company

not immediately required for the purposes of ifs
business in or upon such investments or securities
and in such manner as may from fime to time be
determined.

(M) To pay for any property ... rights acquired by the

Corapany, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities
which {ue Company has power to issue, or parily
in one mode and partly in another, and generally
oa su-h terins as the Conpany may determine.

() To accepl payment for any property or rights sold

or otherwise disposed of or dealt with by the Com-
pany, cither in cash, by instalments or otherwise,
ot in fully or partly pai-l-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed. rights in respect of divilend or
repayment of capital or otherwise, or in deentures
or mortgage debenfurcs or debemiurs stock,
mortgrges or other securitics of any compuny or
corporation, or partly in one mode and partly in
annther, and genweally on such terms as  the
Company may detremine, and to hold, dispose of or
otherwige deal with any shares, stock or sceurifies
80 acquired.

(0) To enter irto any partnership or joint-purse arvange-

ment or arrangerment for sharing profits, union of
interests or co-operation with any company, firm
or persoin carrying on or proposing {o earry on any
business within the objects of this Company, and
to aequire and hold, sell, deal vith or dispose of
shares, stock or securtiw.s of any such company,
and {o guarantee the cortracts ot Mabilitier of, or
the pavment of the dividends, inferest or capital
of any sharey, stock or securities of and to subsidise
or otherwise asgist any sueh company.

(P) To establish or promote .r concur i establishing or

promoting any other company: whose ohjects shall
include the aequisiticn and fahmg over of all or
any of the assets and liabilities of thisx Compuany
or the promotion of which shall be in any manier
calculated 1o adiyance directly or indirectly the

discount Muske vnd nocept

Lilln, ebe.

Invest

Poy for property
in oash, oheros,
ofe,

A;oept payment

in ocssh or shates

Entor intn
parinernhip

Protote other
compLics



aoqaivs obher
buosiness r

property

Bl or otherwise
denl with
underisking

Amalgamnte

Dintributo avscts
in apecie

Act as and
shrough agents,
trustees, ote.

Do all things
comdiucive to above

Liability of
members

Capital of
Compsn

4

oLjects o intercsts of this Company, and to acquire
apA hold or dirpose of shave . stock or securities of
and guarantes the payment of the dividends,
interest or capital of any siares, stock or securitios
issued by o1 any other obligations of any such
company.

(@) To purchase or otherwise wequire and undertake all
or any part of the business, property, assots,
liabilities and transactions of any person, firm or

company carrying on auy business which this
Company is authorised to carry on.

(R) To gell, improve, manaye, develop, turn te acconst,
exchange, let on rent, royalty, shars of profits or
otherwise, grant licences, easements and other rights
ir. or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and ussets for the time being of the
Company for such consideration as the Company
may think fit.

(s) To amalgamate Wwith any other company whose
objects are or include objects similaxr to those nf
this Company, whether by sale or purchase {for
fully or partly paid-up shares or otherwise) of fhe
undertaking, subjeet to the liabilities of this or any
such other company as aforesaid, with or withows
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stoclk of this or
any such other company as aforesaid, or by
partnership, or any srrangement of +he nature of
partnership, or in any other manner.

(T) To digtribute among the members in specie any
propety of the Company, or any proceeds of sale
or disposal of any propetby 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 heing i.quired by law.

(v) T¢ do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwisc, and either alone or in
conjunction with others, and either by or through
agents. sub-contractors, trusiees or otherwise.

{v) To do all such other things as are in cidental or
condueive to the above objocts or any of them,

4. The liability of the members is limited.

5. 'The sharc capital of the Company is £100, divided
juto 100 ghares of £1 onch. The shares in the original or
any increased capital may be divided into several classes, and there
may Do attached thereto respectively any preferential, deforred
or other special rights, privileges, conditions or restrictions as to
dividend, capitul, voting or otherwise.

Wiz, |
an §
Mew
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Wi, the seversl perzons whose nrumes and addresses are subsoribed,
are desivous of being formed into & Company in pursusnce of Hhds
Memorandune of Association, and we respoctively sgres to teke
the number of shares in the capitsl of the Company set opposite
our respesti e narmes.

Wumber of Fhuves

NAMES, ADDRESSHS AND DESCRIFTIONS OF SUBSCRIBERS takon by each
Bubneriber

S /;?Mm_,fwt. Crndo. . (012 2%

p O‘f'w.’:fM ﬁ{mw Hleet<

Datert this 4 day of Betueans,  1957.

Witnass %Zwe Signatures— ’
Ul s Lt
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The Companies Act 1948,

COMPAN:L LIMITED BY SHARES.

A Articles of Hssoriation
RN w
~., OF

NEWMAN & WATSON (TRADING) LIMITED

TABLYE A BXOLUDED.

Tablo A excluded 1. The regulations in Teble A in the First Schedule to the
Companies Act 1948 shall not apply to tbe Company, except so
far as the same are repeated or contained in th-se Articles.

INTERPRETATION.
gmgg’mmﬁm 9. In these Articles the words standing in the first column
of the table next hereinafter contained shall bear the meanings

sob opposite to them respectively in the second column thereof,
if not inconeistent with the subject or context—

_ WORDS MEANINGS
Dofinitions Tha Act .. .. The Companies Act 1948.
The Statutes .. Tho Companies Act 1948, and every other Act

for the time being In force concerning
joint stock companies and affecting the

Company.

These Articles .. Those Arlicles of Association as originally
framed or as altered from time tio time by
Spocial Resolution.

The Directors .. The Directors for the time being of the
Company.

The Offico .. The registored office for the time being of the
Company.

The Seal .. .. Tho common seal of the Conpany.

The Unitod

Kingdom Grewl Britiain and Northern Irveland,

Writing shall include printing and lithography and any other
i }node or modes of represenfing or reproducing words in a visible
orm.

k. Words importing the singnlar numbear only shall include the
plural number, and vice versa.

PR o PR




M e v

7

Words imporsing the masculine gender only shall include
the feminine gender ; and

Words imporking persous shall nclude corporasinus.

Subject as aforessid, any worde or expressions defiued jn the
Statutes shall, except whers the subject or context forlhids, bear
vhe rame meoanings in these Axticles.

SIHARES.

3. The shares shall be under the control of th. :* rectors,
who may allot and issuc the same {(subject always to .. ticles 4
and 43 hercof) to such persons on such terms and conditions and
at such times as the Directors think fit, but so that no shares
shall be issued at a discount except in accordance with section 57
of the Act. Any Preference Share may, with the sanetion of a
Special Resolution, be issued on the texrms that it is, or at the
option of the Company is liable, to be redeemed.

4, The Company is a Private Company, and accordingly
(A) no invitation shall be issued to the public to subsecribe for any
shares or debenturcs of the Company; (B) the nuniber of the
members of the Company (not including persons who arc in tho
employment of the Company, and versons who, having been
formerly in the employment of the Company, were while in that
employment and have continued after the determination of thab
employment to be members of the Company) sha'l 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 be treated as 2 single member; and (¢} the
right tc trancfer the sharves of the Company shall be restricted in
manner hereinafter appearing.

5. The Company may pay to any person & commission in
consideration of hiz subseribing or agreeing to subsecribe, whether
absolutely or conditionally, or procuring or agreding to proocure
gubscriptions, whether absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed
10 per cent. of the price at which such shares are issued, or an
amount equivalent to such percentage ; and the requirements of
sections 53 and 124 of the Act and of the Sixth HSchedule and
Part T of the Tighth Scheduls thereto shall be obsexved. Any
sueh commission may be satisfied in fully paid shares of the
Company, in which case section 52 of the Aot shall be duly
complied with.

6. Where any shaves 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 period, the Company ma{ pay interost
on 8o much of such share capital as is for the time boiny paid up
for she period and subject to the conditions and resirictions
mentioned in section 68 of the Act, and may charge the same to
capital as part of the cost of construction of the works, buildings
or plant.

7. If two or more persons are registered as joint holders of
any share, any one of such persons may give effectusl receipts for
any dividends ov other moneys payable in respect of such share

Expression in
Stminztes to bonr
anme nmoaning in
Artiolon

How shores to bo
insued

Privete Compony

Comminsion on
aubserlption of
shnres

Intorest on sbhare
aapital during
construction

Reoelpta of jolut
holdera of shares
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8. No person rhall be rocognisad by the Oumpsay a8 holding
any share uponR any tvust, and the Company shadl not be bauud
by or required to rasognise any eyuitable, sonkingent, fature or
partial interest in any share or any right whatsoever & peapech
of any share other than an absolule right to the entirety e roof
in the registered hulder, exoept as by these Articles otherwise
expressly provided or as by statute reguired or pursusnt to any
order of Court,

metaber shall be entitled, withoub payment,
to receive within two months after allotment or lodgmeont of
transfer {unless the conditions of issue provide for & longer
interval) one certificute under the seal for all the shares rogistered
in bis name, specifying the numbes aud (where Necessary)
denoting numbeys of the ~hares in respeot oi whi ch it is issued and
the amount paid up thereon : Provided that in the caxe of joint
holders the Company sh 1 nut be bound to issue MoOre than one
cortificate to all the joint holders, and delivery of such certifteate
to any one of them <hall be sufficient delivery to zsll. Bvery
certificate shail be signed by one Director and countersigned by
the Sceretary or by an assistant or depuby Seoretary.

0. Every

10. If any share cortificate shall be defaced, worn out,
destrored or los, it maay be renewed on such evidence being
produved and. such indemnity (if wny) beirg given as the Directors
shail require, and {in cas® of defacement or wearing out) on
delivery up of the old cortificate, and in any casé on payment of
sueh sum not exeeeding ono shilling as the Directors may from
time to time require.

LIEN.

11. Tho Company shall have » first and paramount lien
upon all shares (whether fully paid or not) registered in the name
nf any member, either alcue or jointly with any other pexsol,
for his debts, liabilitirs and engagemer:te, whether solely or jointly
with any other person, to or with the Company, whether the
period fcv the payment, fulfilment ov discharge thereof shall have
actually arrived or not, and such lieu shall extend to all dividends
from time to time declared in xospect of guch shares. Butb the
Directors may at any time declare any share 10 he exempl,
wholly or partially, from the provisions of this Article.

19. 'The Directors may gell the shares subject to any such
lien ab such time or times and in such manner as they think fit,
but no sale shall be made ntil such time as the moneys in respect
of whieh such lien exists or S01.0 part therco? are or is presently
payable or the liability or engagerens in vespeot of which such
lien exists is liable to be presently fulfilled or discharzed, and
antil & demand and notice in writing stoting the amount due or
specifying the liahility or engagemend and demanding paymer”
sulfilment or discaarge thereof and giviug notice of nteniis &
sell in default shall have been served on such member ¢t the
persons (if any) entitled by transmission to the shares, and deiault
in payment, talfilment or discharge shall have been made by him
or them for seven days after such m¢ ‘i .. )

13. The nct proceeds of any such sale shall be applied in ox
towards satisfaction of the amount due to the Company, or of the
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Hainldy or eugagenment, as the case may be, and the babanes
(it airy) #hull be paid 1o the renber or the persons tif any ) eniit ted
by transmission to the shares so sold.

14, Upon any such safe an aforenaid, the Direetora mey
authorise some person ro transfer the shares »old to the punvkases
and may enter {be purthaser’s name in the 1vgister a8 holder of
the shares, nd the purhaser shall not be bound 1o see to lhe
application of the purchage-inoney, nor shall Lis title to the shares
be affected by any irregularity or invalidity in the proceedings in
veforence to the sale.

tn. No member shall be entitled to reccive any dividend or
to exervise any privilege as a member until he shall havr puid all
ealls tor the time heing due and payable on every ghare held by
him, whether alone or jointly with amy other person, together
with interest and expensos (if any).

~ATLS ON SHARES.

1. The Directors may, subject to the provisions of these
Articles, from time to time make such calls upon the members
in respect of all moneys unpaid on their shares as they think fit,
provided that fourteen days’ notice at least is given of each call
and each membher shall be liable to pay the amount of every call
g0 made upon him to the persons, by the instalments (it any}

aud at the times and places appoinied by the Directors.

1. A call shali be decmed o have been made at the tinie
when the resolution of the Directors quthorising such call was
passed.

18. The joint holders of & share shall be jointly and sevexally
liable to the payment of ail calls and instalments in respect thereof.

19, If before or on the day appointed for payment thereof a
call or instalment payable in vespeet of a shure is not paid, the
person from whom the same is due shall pay interest on Lhe amount
of the call or instalnent at sueh rate not oxcesding 10 per cent.
per annum as the Directors shall fix from the day appointed
for payment thercol to the time of actual payment, but the
Dircetors may waive payment of such interest wholly or in part.

op, Any sum which by the terms of allotment of & share is
made payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of prewium, shall,
for o)l purposes of these Articles, be deemed to be a call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of theso Articles as to payment of
interest and expenses, forfeiture and the like, and all other the
relevant provisions of these Articles, shall apply 48 if such sum
wore < call duly made and notified as hereby provided.

91. The Directurg may, from time {o time, make arrange-
ments on the issue of shares for o difference between the holders
of such shaves in the amount of calls to be paid and in the time
of puyment of guch. calls.

TS
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Calle oy bu paid a9, The Directors A, if they think At, reasive from any
in wlnast member wilting to advanee (e same all or sny part of the e0neys
due upon L sharse beyond the sams actually called wp thereol,
snd gpon the moneys 30
evceeds the amount for the tiine being oalled np on the shares
in respect of which coeh advance has bosn made, the Divetbors
may pey or allow smoh interest a8 may be sgresd betwoen them
and such member, in nddition to tae dividend payaliec upon
sach part of the share in respect of which sach sAvenos has been
made a8 is actuslly called up.

T ANSFER OF SHARES.

i o b 93. Subject to the postrictions of these Articles, shares
o shall bo transterable, but every transfer wust be in writing in the

usual common form, OT in guch other form as the Directors xhall
frow time ko time appRTOvY, and must be left ab tha office,
aceompenied by the certificate of the shares o pe transferred and
gueh other evidence (if any) as the Directors may raguire to preve
‘he title of the intending transferor.

Transfors to bo 94, 'The instrument of transfer of o share shall be executed
e both  poth by the sransferor and the transtorve, and the transferor shall
gubject to the wnrovisions of paragraph 2 (4) of the Seventh
chedule to hoe Act whoro applicable) be desmed to remain the
holder of the share until the name of the sransferee is entered in

the register of members i respect thereof.

Comm uny o Prgid« 925. The Company shall provide a book to be called the
koop rogletar « Register of n'pansters,” which shall bo kept g the Secretary
under the control of the Tivectors, and in which shall be entered

the particulars of every transfer or transmission cf every

share. !

Dirostors o or 26. The Directors may, in their discretion, and withoul

in oerinin oASeS assigning any reason, refuse to register & vransfer of any share to
any person whom it shall in their opinion be undesirable in the

interests of the Corapany to admt to membership. The Divectors

may however refuse to register any transfer for the purpose of

ensuring that the number of members does nob exoeod the lmib

prescribed by Article 4, or any transfor of shates on which the

Company has g len. 1t the Djrectors refuse to register a transfer

of any shures, they ghall, within two months after the date on

which the iransfer was lodged with the Company, seand to the

transferce notice of the refusal, as vequired by section 78 of the Act.

Transfer feo 2%, Such fee, nob exceeding »8. 6d, for each transfer, as the
Directors may from time to time cetermine, may be charged for
registration of & transfer.

Rogister Of 98. The register of iransfirs may be closed during the
branafers Y s qrieen days immediately precoding every Annual ngeml

4 nting of the Company, and at such other times (if any) and for

auch.period ag tho Directors may from time to time determine,
provided always that it skail not be cloged for more than thirty
days in any year.
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TRANSMISSION OF SHARES.

99, Tn the csee of the desih of a member. the strvivi.s Vin cowth ol
¢ wur..vor, wiere the deceasod wus & joint hulder, snua the e o oty
executurs or administrators of the decessed, wher he was & sole rooyubed
or only surviving holder, shall be the obly sgeamons recogrised
by the Company a8 having suy title to pis shares, but nothing
herein contained shall refease the astate of a decensed jolnt
lﬁc,}«cllagr from any lisbility in rexpect of any share jointly hald
v him.

40, Any person becoming ontitled 7o » Shars in conscquUEncos Persous hoauming
of the death or bankruptey of auy mereher may, upon produdin :‘L‘%ﬁﬂ&
auch evidence of title s the Directors shall require, bo registered monibar Jowy bo
himuelf as holder of the shave, or, subjt  to the provisions as vogitasod

to transfers herein enmtained, transier the same to some other

PETSOH.

31. A person entitled te 2 ghare by transmission ghall, Do Porsms ontitled
entitled to receive, snd may give a Jischarge for, any dividends T P
or other moneys payable in_ respect of the shars, bub he shall being repeeeved
1ot be entitled in respeet of it to 1 .ive notices of, or to attend e
or vote at meetings of the Compsaiy, 0T, save a8 aforesaid, to

exercise any of the ights or privileges of 2 member, unless and

unkil e shall becoms o membex in respect of the shaze.

FORFRITURY SHAWES,
30. 1f any member fails to pay the whole or any parb f Direstors S

any eall or instalment of a call ob. or betoro the duy &pPointed of sl v v
tor the payment thereof, the Directors may &b any tme thereafter, nd expois
Guring such time as the call or instalment or any part thereol

remains unpsid, serve a notice on him or on the person entitled

to the share by tranemission requiring kim to pay such call o2

ingtalment, or such parb theroof o8 remains unpaid, together

wilh interest at such rate not exceeding 10 per cent. per afnum

as the Directors shail determine, and any expenses that may

have avcrued by reason of such non-payment.

33. The notice shall name & further day (not earlier than Notica vegulring
the expiration of seven days from the date of the notice) on Or E:fb'ﬁﬁnpm?u;m"
pelore which such call or instalment, or such psxrt as aforesaid,

and all interest and expenses that have acorued by reason of sach
non-payment, are o bo paid. Tt shall also name the place where

payment is to be made, and shall state that, ir she eveul of
non-payment at or before the time and at the place appointed,

the shares in respoct of which such call was made will be liable

to be forfeited.

a4, T¢ the requisitions of any such notice as aforesaid are ?&Lf:‘:f‘;ﬁ::" ool
not complied with, any shaxe in respect of which such notice D8 johited o
beer given may ab any time thereafter, before the payment rs?olgﬁ?: of
required by the 1otice has beon made, be forfeited by a resolution recie

of the Dircetors to that offect. A forfeiture of shares shall include

]l divideuds in respect of the shares not actually paid before the

forfeiture, notwithstanding that they shall have been declared.

35. When any share has been forfeited in mccordance with ﬁ”{;‘%‘fjjﬂgﬂ"

these Articles, notice of tho forfeiture shall forthwith be given to stored fn  Togintes

e A —— RS T T
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the holde; of the sare or to fhe person entitlod to the share by
Eransinbmion, »s the cape DRy be, and an entry of gach nolioe
having bewa given, and of the forfeiture with the date thereof,
shall fortawith be wade i the Tegistor of members opposite 16
the share; but the providuns of this Article are directory only,
and no forfeituze shall be in any mannae invalidated by any
orm'ssion or neglect to give such notice or to make such entry a8
aforceaid.

36, Notwithstanding any such torfeiture ss aforesaid, the
Directors may, af sny ume before the forfaited share has been
otherwise digposed of, anpul the forfeiture, upon the terms of
puyment of all colle and interest due thereon and all expenscs
incurred in respect of the share and upon such further terms
(if aty) o they shall see fit.

37. Every share which shall be forfeited may be suld,
re-allotted, or otherwise disposed of, either to vhe person who
was betore forfeiture the holder thereof, or enfitled therefo, or
to any other person, upon such terms and in such manner as
{he Directors shall think fit, and the Directors may, il necessary,
authorise some person to transfer the same {0 such other person

8 aforesaid.

2. A shareholder whose shaves have becu forfeited shall,
nolwithstanding, br ligble to pay ta the Company all calls made
and nov paid on such shares at the time of forfeituve, and interest
theieon to the datve of paym~nt in the saie Manber in all respects
as if the shaves had rx6 1 - ited, and to satisy all (if any)
the claims and demuands v -ad. s Company might have anforeed
in vespect of the sharet ¥ e of forfeiture, without any
deduction or allowcnea f & . of the shares at the time of
forfelfure.

-

30. The forfeiture uof a share ghall involve the extinction ab
the time of ferfesture of all interesy in and all claims and devaands
against the Company in respect of the share, and all other rights
und liabilities incidental to the share as between the shavebolder
whose share is forfeited and the Company, excepb only such of
those rights aud Habilities as are by these Articles expressly saved,
or asbzu'e by the Stututes given or imposed in the caso of past
e ribera, .

40. A statutory declaration in writing thab the duclarant
ig a Director of the Company, and that a sharve has been duly
forfeited in pursuance of these ‘Articles, and stating the date upon
which it waa forfeited, shall, as against all persons clgiming to
be entitled to the share adversely to ile forfeiture thereof, be
conelusive evidenco of the facts therein stated, and such declara-
tion, together with the veceipt nf the Comnpany for the consideralion
(if any) given for the share on the sale or disposition thereof, and
a certifieate of proprictorship of the ghare under the seal delivered
to the persen to whom ihe same is sold or disposed of, shall
constitute a good title to the share, and (ﬁmbjeeﬁ to the execution
of any necessary transfer) such person shall he registered as the
holder of the share and shall be discharged from all calls made
prior to such sale or disposition, aud shall not bae bound to see
to the application of the purchuse-morey (if any), nor shall his
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fitle to ihe sharo be sffected by a0y aet, omissin oF irpegularity
refating to oF connected with the proceadings i pofopence 10 1
torfeiture, sale, re-allotinent or dispusal of the share.

ALTERATIONS OF CAPITAL.
Oopapany m

41. The Company May =0 fur siter the sonditions of it
Memorandum of Association as by Ordinary Rempiution-— :ﬁ"":ﬂﬁ.ﬁ“ﬂw
(&) b0 congolidate and divide its share capiial into

shares of larger wmoand {han its existing shaves, O

(B) 10 cancel any shares not taken ol agreed to be talren
by any person, ot
() to divide its share capital or any paxl theroof
into shares of smaller sopount than is fixed by ite
qut_)mmlum of Association bY gub-division of it
oxisting shares or any of them, subject npeveriheless
to the provisions of tho Stafutes, and so that 88
between the resulting shaxes, one Or more of such
shares may by the resol :
gub-division is ,esﬂfwi;ed be given auny P
advantage B I mpds dividend, capital, voting or
otherwise over the others or any other of soch

shares ;

and by Special Resclution~—
(p) to reduce its capital or auny eapital redemption
reserve fund oOf ghare Premivm gecoundt in wiy
manner authorised and subject to any conditions

pres.ribed by the Act.

INOREASE OF CAPITAL.

42, The Company jn General Meeting may from bime o OQempwhy Koy
timo, whether ail tho shaves for the tire being suthorised glhgll noranee 1w ok
have beep issued. or oll fhe shaves for the time being jssued sha
have been fully called up or 1o, increase its share capital by

ital to be of gueh

the croation of new shares, such now Ol )
shares of snch regpectlve pINOTUILS

gmomnt and to be divided into
and (subject to any spocial vights for the time being atitached
to any existing clags of shares) t0 caryy such prefarenbial, deferred
or other special rights (if any), or t0 bo subjot to suoh conditions
or restrictions (iF Wiy), in regar ko dividend, return of capifal,
voving or otherwise, as tho General Meebing regolving upon such
increase directs.
43. TUnless otherwise determined by the Compan
i o time to be created shall, Sntoss oths. s

Maeting, any oW shares from time t . :
4 to the members 11t proportion, dobet wined

pefore they are igsned, be offere

as nearly as may D to the number of shaves held by them.

Quch of shallbe made by notice specilying {tlie number of shares

offerod, and limiting & time within which the offer, if not acoephed,

will be deemed 10 be declined, an after tne expiration of such
time, or on the receipt of an intimation from the person to whom
the offer is made that he declines to a,_ucept- the ghaves offered,
the Directors May, subject to these Articles, dispose of the samo
in such manner a8 they think most beneficial 0 the Company.
The Directors May: jn like mapner, dispose of any guch new shares

T3

yin (Genoral New. harosto bofms
offared to mombsts



Wow shares t0 be
ary oapitel

untlass othorwie

pmldtd

Righw of
sharcholders may
ho altored

Goneral Mavtings

Annnal Gonecal

and
1éxtrnordinary
lonoral Muobings

Extranrdinary
General DeeHngs

Notioe of meeting

11

ax aforessid, whick, by reasol of the proporiion porne by Usem
to the mmmber of perscnd entitled 10 guch offer 88 whoresudd of
by peason of any other difgeulty in a.womomug the 8208, eanot
in the opinien of the Direvtors be oonvenientiy affred in manuer

hereinbefore provided.

44, EBxeeplt 80 far a8 otherwise Pro} ded by o pursnant
to these Articles OF by tae conditions of issue, aly new

capital ghall be sonsidered 88 paxt of the originad ordinary share
capital of the Company, and shall be =0 ject to ¢the same
provisions with reference 10 the pa;mgm&t of calls, lien, fransier,

transmission, torfeiture snd otherwise 88 the original share
capibal.

MODIFIOATIO]SA’ OF OLASS RIGHETS.

45, Subjeut 1O {he ProvisIOLs of meotion 72 of fho Act
all or any of the rights, privileges OF ponditions foX the time
being attachel OF helonging o any clags of shores for the time
being forming part of the capital of the Company may from time
to time bo modifiad, vaxied, axtended o qurrendered in any
mapner with the consent in writing of the holders of not loss
than throe-fourths of the issued shaves of thab olass oY with
the sanotion of a& Txtzacss T Resolution passed &b & poparate
meeting of the memisers d +yi class. IO any such soparate
meoting all the provisions of these Artioles ag 1o Gonersl Meetings
of the Company (including the ovligation to notily members ag to
their right to appoint proxies) ghall mutatis mutandis apply, bub 50
that the necessary quoruin shall be members of the class hol.cling
or representing by proxy one-third of the capital paid or credite
a8 paid on the issued shares of the class, and every holder of
ghares of the class in question shall be entitled on poll to oneé
vote for every such share held by him.

GENERAL MEBETINGS.

46. A Goneral Meeting ¢hall be held in every calendar yoars
at such Himo and place as WAy bo determined by the Dixectors,
and not more than filteon months shall be allowed to elapso
between any two such General Meebings : Provided that s0 long
as the Company holds ibs first Annual General Meeting within
eighteen months of ite meorporation it need not hold it in the
year of itg incorporsuion OF in the following yeat.

47. The above-mentioned Goeneral Meebings ghall be called.
Annual Cenoral Meotings. All other General Mootings shall
be called Txtraordinary Goneral Meetings.

48 mhe Divectors D&Y call an T xtraordinary General
Meeting whenever they think fit, ond Bxiraordinaly Goneral
Meetings shall also be convened on guch requisition, Or in default
may be convened by such requisitionists, 88 provided by
seciion 132 of the Act.

4. 'T'wenty-one clear days' notice in writing at the least of
every Anm;al General Meeting and. of every meeting co nvened t0
Pass & Special Regolution, and fourteen clear days’ notice I writing
ot the least of every other General Meeting specifying the place
the day and the hour of meeting, and in the case of specia’l
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husizess the general naturve of such brsiness, shall bes given
in manner hereinafter mentioned to such persons (including the
Auditors) as are under the provizions of these Articles or the
Act entitled to receive notices of General Meetings from the
Company, but, with the consent of all the members entitled to
attend and vote at an Annual Gemersl Meeting, or (i the case of
any other General Mocting) with the consent of such proportion
of the members entitled to aitend and vote thereat as is presexibed
by sections 133 (3) and 141 (2) of the Act, such meeting may be
convened wpon a shorter notice, snd in swoh manner as such
persons may appreve. The scadental omission to give such
notice to, or the non-receipt of such notice by, any person
entitled to receive the wame shall not invalidate any resolution
passed or proceeding had at any such meeting. Iivery notice
conveping an Annual General Meeting of the Company shall
deseribe the meeting as an Asnual General deefing and every
notice of a Genersl Meoting or of a class meeting shall comply
with any requireinerits of the Statutes as regards the notification
to members of their righty as to the appointment of proxies.

PROCEEDINGS AT GENERAL MERTINGS.

50. All business shall be decmed special that is transacted at
an Bxtraordinary Gensral Meeting, and all that is transacted at an
Aunual General Meeting shall also be deemed special, with tae
¢xeeption of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Direcsors and
Auditors, and any other documents accompanying or annexod
to the balance sheets, the election of Directors in place of those
rotiving, {Le remuneration of the Directors and the appointiment
and fixing of the remuneration of the Auditors.

51, No business shall be transacted at any Goeneral Meeting
unless a quorum is present when the meebing proceeds to business.
For all purposes the quorum shall be members personally present,
not being less thar two, and holding or representing by proxy
not less than one twentioth part of the issued shara capital of
tha Company.

B2. Tf within half an hour from the time appointed for the
holding of a General Meeting & quorun: is not present, the meeting,
if convened on the requisition of members, shall be 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 hali an hour from tho
time appointed for holding the meeting, the members present

shall be a quorum,

33, The Chairman (if any) of the Board of Diregtors shall
preside al overy (teneral Meoting, but if there be no such Chairtaan,
or if af any mecting he shall not bo present within fitteen minutes
afier the time appointed for holding the same, or shall be present
but sowilling to act as Chairman, the members progent shall
choose some Director, or if no Director be present, or if all the
Diireetors present desline to take the chair, they shull choose
some member present to be Chatrman of the mecting.
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54. The Chairman of any meeting at which & guormm s
nresent may with the consent of the meeling, md‘zhaﬂ, if e
Jirected by the meeting, sdjourn the meeting from time to Wme
ard from place to place as the mesting shad] determine. Whenever
a2 weeiing is adjowned for thirty days or more, holios of the
adjourned meeting shall be given in the same manner as In the
cage of sn originsl meeting. Save 88 sforesnid, 10 member
shall be entitled to any notiez of an adjonmment or of the
business to be transacted au an adjourned meeting. No business
shall be transacted at any adjourned meeting other than the
business which might have been transacted at the meeling from
whick the adjournment took place.

55. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless befors or
upon the declaration of the result of the show of hands a poll be
domanded by the Chairman or by ab lengh $wo persons for the
time being entitled to vote at the meeting, or by & member or
members representing onc-tenth of the total voting zights of all
the members having the vight to vote at the meeting, or by &
membes or members holding shares conferring & right to vote at
the meeting being shares on which an aggregate sum has heen
paid up equal to not less than one-tenth of the totai sum paid up
on all the shaves conferring that right, and uniess @ poﬁ be so
demanded a declaration by the Ohairman of the meeting that &
resolution has on a show of hends heen carried, or carried
unanimously or by a particular majority, or lost, or not carried
by & particular majority, and an enbry o that effect in the
minate book of the Co upany, shall be conclusive evidence of
the fact, without proof of the number or proportion of the votes
recorded in favour of or against such regolition. The demand
for a poll may be withdrawn.

56. Subject as provided in Artieis 87, if a poll be demanded
in manner aforesaid, it shall be taken ab such time (within fourteen
days) and place, and in such manner, as the Chairman ghall direct,
and the result of the poll shall be deeme to L e the resolution of
the meeting at which the poll was demanded.

57. No poll shall be domanded o the election of a Chairinan
of a meetiug, or on any question of adjournment.

58. Tn the cage of un equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting skall be entitled
to o further or casting vote.

.. The demand of a poll shall not prevent the continuance
of o meeting Tox the transaction of any business, other than the
quesiion on which a poll has been demanded.

VOTES OF MEMBERS.

60. Subjeet and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any
special class ol shares for the time being forming part of the
capital of the Company, every member shall have one vote on
a show of hands and in case of & poll skl have one vote {for every
ghare of which he is the holder. )
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AL, If}:my meinber be of wasomnd mind or new OUMIPOR IRCNLLE,
fw may voie by his eommittes, recwiver, ewrcior bomis or utier
legal curator, und such last-mentioned persons may give thair
votex either persorally or by proxy.

62. If two or more persons are jointly entitled 1o s shave,
then in voting upon any question the vote of the senior who
tenders o vole, whether in persom or by proxy, shall be accepted
to ihe exclusion of the voles of the eiher registered holders of
tha ghare, and for this purpose semjority shell bn determined by
the order in which the names stand in the register of members.

§3. Bave as herein expressly %m‘vidled, no member oiber than
a wrmber duly registered who shall have paid everything for
the time being due ¥rom him and payable to the Company in
respect of his shares shall be entitl. * to vote on any quesfion
either personsally or by proxy, or to be reckowed in & quorum, at
any General Meeling. ‘

64. Votes may be given cither personally or by proxy.
On a show of hande a member (¢fher than a corporation) present
only by proxy shall have no vote, but a proxy for or representativo
of a corporation may vote on a show of hands. A proxy need
not be a member.

€5. The insirument appoinbing a proxy shall be in writing
under the hand of the appointor or of his atitorney duly authorised
ir. writing, or if such appointor i%h corporation under its common
seal, if any, and, if none, then unfer the hand of sorae officer duly
authorised in that behalf, An idsbrament appointiag a proxy to
vote at a meeting shall be deemed po duclide the power to demand
or coneur in demanding a poll enbehalf of the appointor.

PR

66. The instrument appointifg.p proxy, together with the
power of atorney (if any) under wiﬁmﬁnb is signed or o notarially
certified or office copy thereof, shall Be deposited at the office
at least foroy-eight hours before the tie appointed for holding
the meeting or adjourned meeting at which the person named in
such instru.nent proposes to vote, or in the case of a poll net less
than twenty-four hours before the time appointed for taking the
poll, fmd in defauit the instrument of proxy shall not be treated
as valid,

67. Any instrument appointing a proxy shall be in the
following form with such variations (if any) as circumstances
may require or the Directors may approve :—

¢ NEWMAN & WATSON (TRADING) LIMITED.

1] I, ,
113 Of .
“a member of NowMAN & WArsoN (TrADING)
“ TIMIIED, hereby appoint ,

‘¢ of

“ to9 vote for me and on my behalf at the [Annnaﬂj
« Pxtraordinary or Adjourned, as the case mnay be]
“ General Meeting of the Company to be held

“on the day of and at
“ avery adjoarnment thereof.
' Ag witness my hand {his day of 19 0
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DILECTORS.

88. Until otherwise deturmined by a Genersl Moeoting, the
number of Directors shall be not less thap two nor moere than
soven. Section 185 of the Companies Act 1948 shudl not apply to
the Company. The first Directors sha'l be appeinted by the
signatories to the Memorandum of Associntion.

69. The Directors shall have power from time o time snd ab
any time to appoint additional Directers, provided that the totul
namber of Directors shall not exeeed the prescribed maxipum,
Any Director so appointed may act before aoquiring his qualifica-
tion. A Director g0 appointed shall hold office only until the
next Annual General Meeting, but shall be eligible for re-eloction
at that meeting.

70. Until otherwise determined by the Company in General
Meeting a Director shall not need any share quafification.

71. The remuneration of the Directors shall from time
to time be determined by the Company in General Meeting.
Tnless otherwise divected by the resolution by whiech it is voded,
any such remuneration shall be divided amonget the Directors
as they may agree, or, failing agreement, equally. The Directors
shall also be entitled to be repaid all travelling and hotel expenses
incurred by them respectively in or about the performance of
their duties as Directors, including their expenses of travelling
to or from Board Meetings. If by arrangement with the othor
Directors any Director shall perform or render any speciald duties
or services outsidle his ordinary duties as a Director, the Direclors
may pay him special remuncration, in addition, to his ordinavy
remuneration, and such special remuneration may be by way of
salary, commission or participation in profits, or by any or all
of those modes, or otherwise as may be arranged.

72, Subject as herein otherwise provided or to the terms of
any lawinl agreement, the office of a Director shall be vacabed—

(A) If a receiving ovder is made against him or he malkes
any arrangement or composition with his creditors.

(B) If he becomes of unsound mind,
(0) If he is probibited from being a Director by any
ordor made under section 188 of the Act.

() If by notice in writing given to the Comnpany he
resigns his office.

(B) If he is removed from office by & resolution duly
passed pursuant to section 184 of the Act.

A Dircctor may hold any other office or place of profit un ar
the Company (oxcept that of Auditor) in conjunction with his
offico of Director, and on such terms as to vemuneration and
otherwige as the Directors shall arrange.

MANAGING DIRECTORS.
73. The Directors may from time to time appoint any one

or more of their body te be Managing Director or Managing

Directors, for such period and upon such terms as they think fit,
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and 1uy vest in sueh Managing Divector or Manuging Iirectors
guch of the powers hereby vested in the Ditectors gencrally as
they may think fit, and such powers may be maade exercisable
for such period or periods, and upon such conditions aud subjoct
to asuch restrietions, wnd generally upon such terms as to
remuneration and otherwise ns they mauy deternaine. The
remuneration of a Managing Director may be mnade payable by
way of salary or eominission or partizipation in profits, or by
any or ali of those modes or otherwize as may be thought expodent,
and it may be made a term of his appointment that ke shall
recoive a pension, gratuity or uther bencfit on hiy retiremont,

74, A Managing Director shall not, while he eontiues to
hold that office, b subject to retirement Dy rotation, and he shall
not be taken into aceount in determining the rotation of retive-
ment: of Directors or the number of Directors to retire, but he
ghall, subjeet to the provisions of any confract between him and
the Corrpany, be subject to the same provisions as to resignation
and removal as che other Directors of the Company, and if he
coase to hold the office of Director he shall ipso facto and
immediately cease to be a Managing Direetor.

POWERS AND DUTIES OF DIRECTORS.

7. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary
and ineidental to the promotion, formation, establishment and
registration of the Company as they think fi, and may exercise
a1l such powers of the Company, and do o1 behalf of the Company
all sueh nets as may be cxercised and done by the Company, and
as are not by the Sfatubes or by these Articles required to be
excreised or done by the Company in General Meeting, subject
nevertheless to any regnlations of these Articles, to the provisions
of the Stavutes, apd to such regulations being not inconsistont
with the aforesaid regulations or provisions as may be prescribed
by the Company in Gencral Meeting; bub no regulation made by
the Company in General Mesting shall invalidate any prior act
of the Directors which would have been valid if such regulation
had not bren made.

76. The Directors may borrow or raise from time to ftime for
the purposes of the Company or securc the payment of such sums
as they think {it, and may securs the repayment or payment of
any such sums by mortgage or charge upon all or any of the

" pruperty or assets of the Company or by the issue of debentures

(whather at par or ab a discount or premium) ox otherwise as they
may think fit.

77, The continuing Tirectors may art at any time not-
withgtanding any vacaney in their body ; provided always that
in ease the Direcbors shall at any time be reduced in number 10
loss than the minimur number preseribed by or in accordance
with these Articles, it shall be lawiul for them to ach as Directors
for the purpose of filling up Vvacancies in their body, or of
summoning a General Meebing of the Company, but not for any

other purpose.
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and othber negotiable ostruments and all receipts for INONEYs PaLt
tu the Company, shall be sigoed, dx'awn,_afcaepteu, endorsed or

otherwise executed, as the sase may by, It such manper a8 the
Dijrectors shall {rom time to time by resolution determine.

ng, All cheques, proMissory notes, drafte, bills of exchange

ot comply 79. Tha Directors ¢hall duly comply with the provisicus of
ik the Statites 1o Statutes, and particuialy tbe provisions as to the keeping,
presentation and circulation of aceounts, registration and keeping
copies of mortgagos and charges, Leeping a registex of Directors’
holdings of shares and debentus €, ceoping the rogister of

members, keeping & register of Pirectors and Seorvetaries and

entering ail necessary pariiculars therein, and gending & COPY

thereof or @ notification of any changes thereit to the Registrar

of Companies, and gending to such Registrar an annuel return

conbaining all such information and particulars and having annexec.

thereto ail guch documents as are required by the Statuies,

together with the certifcates required by section 128 of the Act,

nobices as to Increase of capilal, returns of allqtments and

contracts and other documents relating thereto, COPIeS of resolu-
tions and agreements, and other particulars connected with the

abov s
Dirostor 1y 80. A Director may contract with and be jntorested in any
‘é‘;‘;u‘p“,?n},‘“ contract or proposed contract with the Company, gnd shail not

bhe Hable to aceonnt for any profit made by him by reasoh ci any
sach contrach, provided that the nature o the interest of the
Divector in any such contract must be declared abt & meeting of
the Direetors a8 required by section 199 of the Act, No Director
glal? vote as @ Thirector il respect of any contrach or arrangement
in .hich he shali be interested, bub this prohibition ghall 1ot
apply «© any contrach Or arrangement for giving i & Tricector
security fov any advance made or guarantee given by him to or
for the benefit of the Coinpany, or to any conbract of urrangement
for or relating o any allotment or proposed allotment of shaxes
or debentures 1o @ Director, and it may at any time be guspended

or retaxed by the Company in General Meeting.

ROTATION OF DIRECTORS.

%;_m.iﬂm o 81. S_ubject to the provisions of these Articles, one-third
D il Yeaern] of the ordinary Dircctors tor the time being (if any), Ov if their
Hesting pumlber is not a multiple of three then the number nearest to

one-third, ghall retire [roma office at the first Annual General
Meeling and at the Aunnual General Meeting in cvery subsequent
year.

Kepior Directors to g2, The Directors t0 retire shall be the Direetors who have

zetirs been long~st in office since theiv last clection. As between
Directors of equal seniority, the Tyirectors to retire ghall, in the
absence of agreement, be gelocted from among them by "Tot.

Retiring Divector  TCHIING Director shall be eligible for Te-cleetion, and shall act as

ctitng - : :

re IS a Director throughout the meeting at which he retives.

aifieo to bo £l 3, Sabj y i ' i

wileo to bo Hlod ot 43, Subject to an resolution reducing the numhber of

st rotires Divestors, the (ompiny ghall, at the mecting at which any
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Director sholl retive in prguner aforescd, B0 up the aosted
tnfes by !‘ls'lttlllg % person thervto, and miay, without notive in
that behalf, il np any other vaesunews,

®i., No person, nod betug o Director retiving ut the mesting,
shall, miless reeuinmended Ly the Divectom for elestion, be eligible
for the office of Dlirestor st any General Meeting, unless, within
the preseribed time before the day sppointed for the meeting,
there shall have been given o the Sesrelary notior in writing by
sorie member duly qualitied to be ‘fymmt and vote wt {he meeting
for which such notise is given uof his intemtion to propose such
person for cleclion, and aleo noties in writing, sigmed by the
person to ho proposed, of his ess w0 be elected. The
preseribed time sbove mentioned shall boe sueh that, betwean the
date wher the notice 18 aerved or deomed (o be served and the
duy sppointed for the rueeting, thare shall be not less than four
nor more than twenty-eight intervening days. -

83, If at any meeting ab which an election of Directors
ought to take place, the place of axy rebiring Director is not #llad
up, such retiring Director shnall, i willing 10 aot, be deemed to
Liwve heen re-eiected, unless at suth mesting it shall be determinod
1o reduee the namber of Direstorsor i vegolution for the re-election
nf such retiring Divector shall hawe boen put to the meeting and
not carvied.

86, The Company may s t'me te time in General
Meeting increase or reduee the number 9 Directors, and determine
in what rotation such increased i #ddiised number shall go out
of office, and may make any alaptﬁ‘i"iﬁi pigits necessary for effeoting
any such incresse as aforesaidy Duf lis Article shall not be
construed as authorising the rem@liefs Director otherwise than

i

by Bxtraordinary Resolution or ifiaggordance with the Stabutes.

W
87. Any casual vacancy oocctiming in the Board of Direclors
may be filled up by the Direshors: Any person so chosen
shall retain his office only until the mextbfellowing Annual General
Meoting of the Company, but he shail: be eligible for re-election
at that meeting,

83. In addition and withoub prejudice to the provisions of
section 184 of the Act, and subject to the provisions of these
Articles, the Company may by Bxtracrdinary Resolntior remove
any ordinary Director before the expiration of his period of
office, and may, if thought fit, by Ordinary Resolution appoint
another ordinary Directorin hisstead ; but the person so appointed
shall be subject to retirement at the same time as il he had become
& Director on the day on which the Direcbor in whose place he is
appointed was last elected or appointed a Director.

PROCEEDINGS OF DIRECTORS.

89, The Pirecters may meeb together for the despateh of
business, adjourn and otherwise regulate their meetings as they
think fit, and delermine the quoruil NECESLALY for the transaction
of business. Unless otherwise deterinined, two shall be & quornm.
Questions arising ab any meeting shall be decided by 2 majority
o: votes. In cage of an cquality of votes the Chairman shall have
a second or casting vote.
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Lnrebox sy~ 40, A Director may, and on the regaest of » Director the

et o Boand g eretury nhall, 8t any tine Mummon 8 meeting of the Dirootors.
It <hall niot P necessary to give notice of & meeting of Direchors
to any Ditor for tie time being abeent from the United
Kingdom.

Churman 91. The Directors may from time 16 time elect a Chairman,
B who shall preside at meetings of the Directors, and determine the
period for which he is fo hold office, but if no such Chairman he
elected, or if at any meeting the Chairman be not present withim
five minutes sfter the time appuinted for holding the same, the
Directors present shall choose some oue of their number to be

Chairman of such meetiag.

Powsr fur Diraetns 92. The Directors may delegate any of their powers o
b uppont committees consisting of such member ov members of their body
as 1hey think fit. Any committee so formed shall in the exercise
of the powers 8o delegated conform to any regulations that may

be imposed on it by the Directors.

Chalrmas of 03. A committeo may elect » Cbairman of its meetings.

. If no such Chairman is elecfod, or if at sny mesting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose ons of ¥hsir
number to be Chairman of the meeting.

Mootingu of 04. A committec may meet and adjourn a5 i -¥ave

sommithess think proper. Questions avising at aumy moeting Ul o
determined by a majority of votes of the mwerbors prowsh’, 4
in case of an equality of votes, the Chaiiual shiall have f sesow.:
or casting vote. .

4l aots done Ly 05. All acts bona fide done by any weeting of Diree's

Dinatosto e o3 of 4 committee of Directors, or ki~ =~ v Jarsed asting I\ &
Director, shall, nopwithstanding it be 22 - wedy dieraver-d Wat
there was some defect in the apaotra™.. . »» T & v  *2 R
office of any such Director or Person muuadg o= ofow 1Y .r thas
thay or any of them werp disqualified, be a8 valid o ¥ avs y miek
persont had Dees duwiv wppointud or had duly continued in ofde
and was qualited 1o i« w Director.

Minubes to bo mada 6. The Directers shall cause proper minutes to bhe made

and whon signed bY of all General Muotings of the Crmpany and also of all appoint.

condluvive ovidence  mments of officers, and of the proceedings of all meetings of
Dirertors and committees, and of the sttendances thereat, and
all Lusiness transacted al such meetings ; and any such minute
of any meating, if purporting to be signed by the Chairman of
such meeting, or by the Chairman of the next succeeding meeting,
shall be conclusive evidence without any further proof of the
facts therein sinted.

TRosotutiom signed 07. A resoluti : iy s . ‘
bymmmm»:“ d ) resolution in writing signed by all the Directors

valid for the time being entitled to reccive notice of a meeting of the
Directors whall be as effective for all purposes as a resolution

passed ab a meeting of the Directors duly convened, heid and
conatituted.
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THE SEAL,
88, The seal shull not be affixed to any insirarment exoepl

by the authaority of a resolution of the Board of Directors o of 8 reiution of Boses
and in thn prosoncs
of one Divestor and

eemmittes of the FBoard and in the prsencs of ab Jeast one
Direetor und of the Becretary, or of u second Directer or some other
person: appointed by the Idivectms, and such Director and the
secretary or such other Direetor or other person appointed as
aforesaid shall sign every instrument to which the seal shall be
aifixed in their prescuce, and in faveur of anv purchager or person
bons fide dealing with the Company such signatures shall be
conclusive evidence of the “wi tusi the seal has heen properly
affixed. The Commpnv r: - orcise the powers of section 35 of
the Act, and sucls v weu gecordingly hereby vested in the
Directors.

SECRETARY.

$0, The Secretary shall be appointed by the Directors for
such time, at such remuneration and upon such conditions as they
may think fit, and any Secretary so appointed may be removed
by them. The provisions of sections 177 and 179 of the Act
snall apply and be observed. The Directors may from {ime to
time, if there i8 no Secretary or no Seeretary capable of acting, by
resolution appoint an assistant or depuby Secrvetary to exercise
the functions of the Secretary.

DIVIDENDS AND RESERVE FUND.

100. Subject to any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall lrom time to tirne be aetermined
to distribute by way of dividend shall be applied in puyment of
dividends upoq the shares of the Company in proportion fo the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls.

101. 7Tne Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Divectors may, if they {hink fit, from time to time gav to the
memiers such interim dividends as appear to them to be justified
by the position of the Company, and may also from time to
time, if in their opinion such payment is so justified, pay any
preferential dividends which by the terms of issue of any
shares are mado payable on fixed dates. INo higher dividend
ghall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits
shall be couclusive,

102. The Directors may, before recommending any dividend,
et agide out of the profits of the (ompany such sums as they
think proper to a reserve fu.. * or reserve account, which shall st the
digeretion of the Divectors be applicable for meeting contingencies,
or for repuiring or maintaining any works connected with the
Fasiness of the Company, or shall, with the sanction of the
Company in General Meeting be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or 1ay be applied for such other
purposes for which the profits of the Company mey lawfally be
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applied @i the Dhectors may think expedient in the interestr
of e Compary, and pending saeh appiication the Directars May
employ the sums from time to tinse s0 set apart a8 aforesaid in
1he hisiness of the Company or invest the same i such securities,
othir than the shures of the Compaldly, as they may select. The
Directors may also from time fo time carey forward suell swng
s they may deem expedient in the 2 terests of the Company.

103, Nvery dividend warrant may, nless olherwise divected,
be sent by most to the last registered address of the member
ontitled thereto, ane the receipt of tho persen whose name at the
date of “he declaration of the dividend sppears on the 1ogister of
mehboers w5 the owner of any shure, o, i the caso of joint holders,
of any one of such joint Rolders, ghall ho a good dischargo to the
Cumpauy for all payments made in respoct of such share. No
anpaid dividend or interest shall best inferest as against the

Company.
CAPITALIRATION OF RESERVES, w1,

104. Subjeci «0 any necessary sanetion or authority being
ubtained, the Company in General Moceting may at any time and
from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferentind dividend,
and (a) for the time being stending to the credit of auy reserve
fund or regerve account of the Company, including premiums
received on the issue of any shares or debenlures of the Company,
or (8) being undivided net profits in the hands of the Company,
be capitalised, and that sueh sam be appropriated as capital to
and amongst the ordinary shareholdexs in the proportions in
which they would have been entitled thereto if the same had
heen distributed by way of dividend on the Ordinary Shares, and
i such manner as the resolution may direct, and such regolution
dhall be effective; and the Dircctors, in accordance with such
resolution, shall apply sach sum in paying up in full any unissued
whares or (save as regards any sum standing to the credit of &
ghare premium nccount or a capital redemption reserve fund) any
dcobentures of the Company on behalf of the ordinary siiarcholders
aforesaid, and appropriate such shares or debentures and distribute
the swme credited as fully paid up to and amongst such share-
Tolders in the proportions aforesaid in satisfaction of the shares
and interests of such sharcholders in the said capitalised sum,
or (save us vegards any such sum as a‘oresaid) shall apply the
caid eapitalised sum or any parb thereof on behalf of the
shareholders aforesaid in paying up the whole or part of any
unealled. balance which shall for the Hme being be unpaid in
regpeet of any issaed Ordinary Shares held by such shareholders.
Where any difieulty arises in respect of any such distribution,
the Directors may scttle the same as they think expedient, and
iv particular they may issue fractional certificates, {ix the value
for distribution of any fully paid-up shares or chentures, make
cash payments to eny shareholders on ihe footing of the value
g fixed in order to adjust vights, and vest any such sharos or
Jdebentures in trustees upon such trusts for or for the benefit of
the pepsons entitled to share in the appropriation and distribu-
tion as may seem just and expedient 1o the Directors. When
deemed  requisite a proper comdraet for the allotment and
aeceptance of any shares to he distibuted as aforesaid shall he
delivered to the Registrar of Compaunies for registration in
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acecrdance with sectiom 53 of ¢
g 2 53 of the Aet snd the Dirertors |
appoint any person 1o sign sueh sontraet on belalf of ﬂmo;gewgﬂmi

entitled to share in the - : .
uppointment shall be eﬁ:&gﬁg{}omﬁom and distribution snd such

AGCOUNTS.
The Directors shall enuse such scoounts to be kept—
(o) of the assels snd linbilitier of the Qompany,

() of all sums of money received and ex
xpended by the
Company, snd the mmbters in respect of whichysuch
receipts apd expenditure take place,

(¢} of all sales and purchases of goods by the Oompany,

106,

a8 are TIeCessary o gi’ve s true and fair view of the Company’s
affairs and to explain its transactions, The books of acoount ghail
be kept at the office, or (subject to the provisions of section. 147 (3)
of the Act) at such other place as the Directors shall thinlk fit,
and shell always be open to the inspection of the Directors.

106. The Directors shall from time to time debermine
whether, in any particular case or class of cases, ox generally, and
to what extent, and ab what times and places and under what
conditions or regulations, the ascountds and books of the Jompany,
or any of them, shall be open to the uspertion of members, and
no member (not being a Director) shail have any right of inspecting
any aceount or bock or document of the Company, except As
conferred by statute or autherised by the Directors or by &
resolution of the Company in Geneval Meeting.

107. 'The Directors shall from time to time, in accordance
with sections 148, 150 and 157 of the Act, cause to be prepared and
o be 1aid before the Company in General Meeting such profit and
loss accounts, balance sheots, group accounts (if any) and reports
a5 are referved bo.in those seefions. A copy of every balance
gheet (including every document required by law to be annexed
thereto) which is to be lald betore the Company in Genersl
Meeting, together with @ copy of the Auditors’ report, shall not less
than twenty-one days before the date of the meeking be seat to
every r.ember of, and every holder of |debentures of, the Company
entifled to receive the same under and subject to the provisions
of section 158 of the Act.

AUDIT.

108. Auditors shall be appointed and their duties regulated
in aceordance with sections 159 to 162 of the Act.

NOTIOES.

108, A nofice or any other dooument may be served by the
Company upon any member either personally or by w-nrlmg‘ it
throigh the post in & propaid letter addressed to such memner ab
his registered address as appoaxing in the register of nmembers.
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11, All uotices direched 80 be giMé vis th psintmin a.atly
with hepeet 1o any sbave to which persuus @70 joanstis enbities
e st ven wo whichever of sach persens i PR} Tirwt a1 the rogimey
of nymbers, and any nutiy e s given shall e sufficient potios Lo
the hollers of sach share.

311, Any mepioer Jeseribod in she Tegn el of metnieers Y
an address not within ibe Ciuted Eirgder. sl shuall frons L
to time pive the Company an address + Thyethe Cuite! Kugdom
«t which Dotices may be served apon Lot 5. ~oall bt enikitherd 14 hsves
served mpon him at such widress any potice to which he would be
entifled under these Arsicles if Bo had % regisicred wddroe within
the United Ringdom, but, 3ave a8 aforesaid, and us pmvlderﬁ_. by
the Act, only those members who are described in the Togsie
of members by an address within the Tnited Kingdem shall be
entitled to receive notices from. fhe Company.

112. .A notice may be given by the Company 10 the DeTHORS
entitled to sny share in consagusnoe of 1 death or bankrapiey
of 2 member by sending it through the post in 4 prepaid ledio?
addreesed to them by name oF by the title of represeniatives oF
trustees of such deceased or bankrupt member. +i the address
yif any in the Tnited Kingdom supplied for the purpose by smek
PEIsOns as aforesaid, or {until sueh an adriress has been supplisd]
by giving the notice in the manner in which the same woukl bave
Leen given if the death or lLai.g&rupley had not oscurred.

113. Any notice or other document, i gerved or sent by
post, ghall be deemed to have been served or delivered at the Gne
when the letber containing the sams is put into the poet. and in
proving such service or sending ib shall be suificient so prove
that the letter containing the notice o. documelt Was propesty
addressed and put into the post office &5 & prenaid letber.

WINDIXG UP.

114. If the Company shall be wound up, the Liguidasors
may, with the sapction of an Extraordinary. Resolution, divide
smong the members in specie any part of the nssets of the
Compsny snd any such division may be otherwise than in
necordance with the existing rights of the members, bat so thad
if any division is resolved on otherwise than in accordance with
such rights the members shall have the seme vight of dissent
and consequential rights as it such vesolution were & Special
Resolution pasted puarsuant to section 287 of the Aect. A Spacial
Pesolation sanctioning & transfer of sale to another company
duly passed pursuant to the said section wny in like nasoaed
anthorise the distribution of any shaves of othor consideration
receivable by the Liquidiators smongst the membets  therwise
thap in accordance with their existing vights, and any such
determination shall be binding upon all the memaberg, subjeet to
the right of dissent and consequential rights vonterved by the said
zection.

INDEMXNITY.
113. Bvery Director or other offiver of the Cowpaeuy shall

he entitled to be indemmnitied vat of the asselx af the Compans
against all losses OT liabilities (including any sueh hatulity s s

At i A - .
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mentioned in paragraph (B) of the provigo to seelion 205 of the .
Ast), which he may sustain or inecar in or ahout the sxeeuhion
of the duties of his office or oth

erwise in relation thereto, andno
vizestor or other officer shall be Iiable for am:

loss, damage or
misfortune which may happen o or be inenrre by the Compauny
‘0 the exeoution of the duties of his offica or in relation thereto.
But this Article shall only have effect in so for 28 ity provisiens
are not avoided by the said seckion.

NAMES, ADDRESSES AND DESORIPTIONS OF SUBRORIBERS

Dated this yAg day of 3%»‘-”“—7 1957,

Witness to the above Signatures—
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@Certiticate of Fncorporation

T THerehy Cevfilp T

HERAN & WADBOR (TRADL#Y) LIKTPED

e Ltk

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this. . .. Wheventh . osy of

Pehanany. .. .. One Thousand Nine Huud&ed/and Pifty..... BEVER i

Certificate ‘%

L
ASBISTA nﬁ/
reccived by

Registrar of Com ponies
Date/&/z/j—7 . ‘
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Begolution

oF

NEWWAN & WATSON (TRABING) LRVITED /

Passed 4th April, 1957

AT an WXTRAORDINARY GENIRAL MunTING of f;he above-pamed
Company, duly convened, and held on the 4th day of April, 1987,

the following Resolution was duly pessed a8 2 Speg{anl

Resolution :—

RESOLUTION.

That the name of the Company be chy
& WALSON LoaTeD.”’

Sggtg%

Chevirman.

2871
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Company Number..... 518258

B

Reference: CR. 98/535/57
COMPANIES ACT, 1948

----------------------------------------------------------

to the provisions of Sub-Section (O of Section 18 of the

the Board of Trade hereby approve }f, the name
pged to NEFMAR JCYALSON.
_ &Q,@ -
-

N & @@Q

Signed on befyjf of the Box

Pursuant
‘Companies Act, 1948,

of the above-named Company being cha
LIMITED :

this tenth day of

N ,{v S

. ¥ j K
Authorfed in that behali-by the
Presidunt of the-Be&xd of Trade.

-

P

FVI
. C. 60.
No. C. 60 Esesz Wr 191933561 Wi, 9785 P & N Lad, Ge3
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F DUPLICATE ¥OR THE FILE,

Change of ﬁam

@:Bﬂﬁii&fﬂ pursuant to Sectior 18(3) of the Compunies Act, 1948,

3 Borehy Certify o .

TR Y dusspratesanencnen

having, wilh the sanction of 2 Specinl Resolution of the said Company snd

with the approval of the BOARD OF TRADE, changed its name. is now called

NRNHAR & WATRON LICIYED
and T have entered such new name on the Regisicr sccoringly, |
3, ]
“':l. ..' Given under my hand at Londen. this day of

(lertificate received by ml% :

;E; Date  + A ALt (f57... 3319

v

.
A-—ﬁ.....zw».-..ﬁ

= e T I
Wﬂm‘—v’_ " v
mw‘rm W (1 3% IRAORIT wWat/ies] 3N 1) 9/5% ATSES. sull,
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Aprid One thousand nine h . :drci/n:ﬂ/;ﬂy
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Ho. 578256 {{

N

\ J The Companies Acl, 1948
N

COMPANY LIMITED BY SHARESG

R bidrr——r———

®ruinary Reselution

NEWMAN & WATSON LIMITED
<

1

( , Passed 4th April, 1957

Ar an EXTRAORDINARY GENFAL Mowrine of the above-named
Comy any, duly convened, and held on the 4th day of Apul, 1957,
o she following Resolution was duty passed as an Ordinary
Resolution —

RESOLUTION.

That with & view to carrying into effcot an Agreementd
dated the 12th day of Mavch, 1957, for the aoquisition of
{be trading business of Newman & Watson Limited, the
capital of the Company be increaged to £100,000 by the
creation of 99,900 shares of £1 each to rank pari paset With
3 the existing shares of the Company.

Chairman.

s.m.s.-—csmm-aom

ol peADebt fFesrnot
f1. freaskon? fpecos £6 2

C5%

W
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¥omber of Compruy: 5?8256;1Zi7

FMNE COMPANY. 3 A8, 1948 to 1967

COMPANY LIMITED BY SHARSS

PR SPECIAL RESOLITION
or

REWMAN & WATSON LIMITED

Passed the X day of :ﬂ*? 970

At en Bxtraordinary Genersal Meeting of the above-
camgd wompany, duly convened and held at 7°-§n&w&eﬁa'ﬁt
hoston AWl or the A" dwy of
@3 1970, the following Special Reselution wss culy

passeds

SPECIAL RESOLUTION

That the regulations set out in the docunent
submitted to this meeting be approved snd
adopted as the Articles of Association of the
Gompany in substitutien for amd to the

exclusion of all the existing Articles thereefl

2.
RV

\»s
ﬁf@"&&/\_‘.\
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Chairman
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‘THE COMPANIES ACTS, 1848 to 1967

r- )
COMPANY LIMITED BY SHARES
Frticles of Agsocintion
a NEWMAN & WAPRSON

LIMITED

Adopted by Spgcial Rosolution passed
2 the & asy of -TJ? 1670

PRELIMINARY .

1. Subject as hereinafter provided the
it ations ges oulb in tart I1 of Table npw
in  the First gchedule to the gompanies Act,
hgs, fincluding tme Regulations veferred to 1
Jrause 1 thereof) shall apply to this Comp .y .

5. The following olauses of Fart I of the
gaid Table "A! ghall not apply 1o this Company
videlicet -~ 223 24, 5%, 58, 7‘5,'?9,84(2),84%4)

@ Va0 nd 130, Clause 6 of Part 1T of the said
Table "A" shall also not epply.

PRIVALE GOMPANY.///

3. The Company ig aPrivate Company within
the meaning of fhe Uompanies Act 1948.

SHARES .

W 4. The Directcra mey allot or otherwive
dignose of the ghares of the Company %o such
persors and for such considerstion, and ubon

guch terms and conditions ag they may deter~
mine, otnt so that, except as provided by the
atatutes, no shares shall be dgsued at a dlo~
connt.



LIEN.

5, ¥he 1%en conferred bty Clsuse 11 of Part >
T crf Fgble "A" shall attach to 2ll ghares,
whethsr fully paid ox =net and fo all shars3s
registered in the name of any person indetted
or under 1liability %o the Company whether ha
be the sole holder thereof or ome of twe or
more joint holiers.

PRANCFER OF SHARES.

6. Th~ inatrument of transfer of sny share
¢1~11 be exascuted by or on behalf of ths trane—
repop who shall bw deemed Vo remein 2 holder »
of thne share until the name of +ho transferes
ig entered in the register of members In res-
pect thereof.

TOCEEDINGS AT QENERAL MBETINGS.

7. At any General Maesing a resolutior é
to the vote of the meeting shall be decide w4
a show of hands unlees a poll is (before or oh
the declaration of the rusult of +tha show of
hands) demanded by the Chairman or by &ny mem-
per present in person or by Proxy. Unlegs &
poll be so demanded adeclaration by the thair-
nen thet & resolution has on & show of hands
bveen carried or carried unanimously, oI by a
particular majority, or lost and an entry bo
that efiect in the book containing the minubes
of the proceedings of the Company shall be econ—
clusive evidence of the fact without proof of
the nuuber or proportion of the voles recorded
in favour of or against such regolution. The
demand for a poll may be withdrawn.

SECRETARY . (O

8. The Secretary of the Company &t the
time of the adoption of these Articles is

Michael Lovelace Browning
DIRECTORS

9, Ihe nuumber of Directors shall not ex-
ceed £i%e and the Iirectors at the timo of the
adopticon of these Artlcles are Alfred Caleb

Victor Telling , WAwHW cwaxes SYBNEY Cawy, NBeady CAwcd Penit,
FaAvus steles STCfvey  sd Avkew TAY R -

10. A pnerson ma, be appointed a Direotor
notwithstana.ng that he shall have attained the
agge of 70 years and no Director =zhall he liable
to vacate office byveason of his attaining taat
or uny other age.




11. Subject to the provisions of Section
169 of the gompanies Act 1948, a Diractor may
contract with and participate in th= profits
of any contract or arrangementJwiﬂathecommany
as if he were not a Divector. A Direotor ehali
also be capable of voting in respect oOF such
contract or &rTEN ament, where he has previoas-—
1y disclosed his interest 1o the CompEny,or in
respect of his appointment to any office or
place of profit under the Conpany OT of the
arrengement of the terms thereol and may be
counted in the quorum at any meeting at which
any such matter is considered.

12. The Chairman of Directors of the Com~
pany shall be Alfred Caled Vietor Telling and
g0 1long as he holds the offilce of Directur in
the Company he will automatically preside &as
Cl.airmar. ab evely Toard Meeting of the Dirsctors
and at svery General Meeting of the Company un-
lagg he shall by writing appoint any other Dir-
ector to preside in nisg stead such appointment
%o be revocable in writing at the pleasure of
the Chairmen of pirectors and the Chairman of
Directors shall not whilst holding that office
be subject to retirement bBY rotation or ‘taken
into account for jetermining the rotation of
retirement of Directors and Clause 89 in Part I
of Table "A" shall be modified acoordingly.

BORROWING POWEKS OF DIRECTORS.

1%. The Directors may exercise 81l the
powers of the Company bto borrow money, whether
in excess of the nominal anount of the share
capital of the Company for the time being issued
or nuvt, and to mortgage OT charge 1its under-
taking, property and uncelled capital, or aiy
rart thereof, and £p jssue debentures, dehen--
ture stock, and other seourities whether out-
right or as gecurity for any debt liability or
obligation of the Company or of any therd party.

ATMERN; TE_DIKECTOR.

14, Any Direcior being or being atout to
go abroad may by notirs in writing to ‘the Com-
pany gppoint some other person tobhe his alter-
nate or gubstitute Director during bis absence,
guch alternate Director having in all »espects
the same rights and powers as the Appointor.
Any person who has been 80 appointed mAY he,
in like mannex. removed by the person who &ap-
puinted him.



EMPLOYES PIRESTORS.

15, In addition toihe Directors referred
to in Article 9 (hersinalter raferred to 3
+this Article &s #Qrdinary Directors’) eny 3m~
pleyee of the Company shell be eliglbls %0 be
appointed an Employee Diraecter who shall TDe
su?ject te the provisions nereinafter oon-
tained -

{m) The Ordinary Pirectors mey from time to Gime

gppoint any employee OT employees of the

Company to Dbe Employese pirsctors of the
Coupany provided that there shall not at any
one 4ime be more than thide Bmployse Dir-—
ectors but such Bmployee Directors shdll be
in addition to the number of Ordinary Dir-
ectora restricted bY Article 9 hereol.

(1) Bach Employee pirecter shall be required
to enter into a Service Agreement with the
Conpany upon the terms and conditions ap-
nroved by the Ordinary Tirec tors and the
Tnmployee pirector shall be subjecs o such
termg &nd cognditions and bve entitled bo
guch remuneration as ig therein contained.

(¢} Bach Dmployee pirector shall retire from
office &t the expiration of one year from
the date of his appoin‘sman't put shall be
eligible for pe-gppointment by the Ordinaxy
Pirectors then OT at any subsegquent time.

(4) An Employee + 1pector shall not be disquali-

fied from office by holding aplace of pro-

it under the Gompany but ahall vacate his
office on the nappening of any of the avents
which are either set forth in the gsald Ser-
vice Agreement or which would involve his
vacating office if . were an Ordinary
Director.

(&) The Crdinary Directors mey et anytime remove

any Employee Direvtor from office by reso-

1ution of the Board comprising the Ordinary
Directors only or by a notice in writing
gigned by three-fourths of +the Ordinary
Dirvectors and luany event an Employee Dir-
sctor shall revinquish his office forth~
witi 1f he shall leave the Company's em~
ployment.

(£) Notwithetending anything hereinvefore con-
tajned in the~e Art Leles Clauaes 76,89,90
and 22 of rart 1 of Tuble "A" in the Pirst

gehedule to the Companies Act, 1648 ghall




not apply bub Olaunse 77 of ratla "AY shall
apply te Loployae Dirochorss s 1k

(g) Articles £,9,10,11, =2 st 1% nemcin shall
not apply to Employee Directors.

186, Auditors ghall bhe appointed and whelr
duties reguiated in nccordance with . tlous
159 to 161 of the Companies Act 1048 and S80~
tiom 14 of the gompanies Act 1967.

INDEMNITE .

17. Bubject %0 gection 205 of the Compen—
ies Act 1948 end in addition o sach indemmity
as iy contained in ¢lause 136 of part I 0:
Table "A", every Director, officer oY of ficial
of the Company, ghall e Jndemnifted out of the
funds of the Company against all comhs ,charges,
" oases, expenses and liabilities incurred DY
nim in the execution and discharge of his dwt-
igs or in relation thereto.



THE COMP ANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

P

e AND—

rticles of @ agociation

e OF—

Newman & Watsmn lelted

-

@ pam

__,q-h--——-um_-—-"

Incorporated the Tith dé. y of Februsry 19 57
No 578256

CEPINES 1
QFET 4243
I T L

[}

[ e

e e e i e e L
1 Telaphwas 01136 236% \ 1’

\




Certificate of Fneerporation

¥ Yerehp Cortilp e

NEWMAN .& WATSON Qm&ﬁ@iﬂﬂ) LIMITED.
ig this day Incorﬁﬁraﬁad undeér the Companies
Act 1948, and thgt the Company is LAMITED.
GIVEN under my hand at Londeon, his
mleventh day of pebruary One thousand nine Aun-

dred and fifty-sevel.

A.JIC. MANN’

Assisteant Reglistrar of Companies.

Wbt b




Certificate of Bucorparation
an Qﬁ:ﬁjsrfiﬂﬂﬂ ﬁﬁg iy”]'ﬁ,ﬂ

No. 578256

T hereby certlfy thaet
NEMAN & WATSON {TRAPINT) LIMITED
having, with the sanction of aSpecial Regolubion
of the ssid Company end with the wpproval of
the Board of Trude, chenged its neme, 18 n1evw
called
NEWMAN & WATSON LTMITED

and I have entered such new -yame on ‘the Register
accordingly.

Given under my hend at Londom, this Temih
dey of April One thousand nine hundred emd

tifty-seven.

R .W * SKINNER,

Assletent Registrar of Coppanies.




THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

femarandum of Aggociation

Newman & Watson Limited

J,. The nsf nf the Gompany 18 - UNEWMAN &

WATSON LIMITED™.

o, The Registersd cefice of the Company

will be sgituate in England.,

egtablished are :—

(4)

(B)

5, the objects for which The isziii’}gﬁ
heating

To carry on business of sanitary,

ané electrical engineers omd contractors,
inciuding plumbing, glazing, heating,ventl-~
lating, air-conditioning, electrical,radio,
television, lighting, telephone, radar, Ieé-
frigerating, mechanical and general engin-
cers and engiueering contractors,sewagedi&—
posal engineers, consulting engineers, BUL -
veyors, puilders and decoraﬁors,manufactur—
ers, merchants and dealers in all glass,
plumbing, electrical and engineering require-
ments, metal and alloy makers, refiners and
workexrs, carriers, warehousemenaﬂmmfingers,
cnal, coke and fuel merchants, motor ©&8r,
coach ond 1orXy proprietors, garage Pro-
prietors, cutlers, ilronmongers, hardware
dealers and general storekeepers and any
other trade or pusiness whatsoever capable
of being adventageously  oX conveniently
carried on by the Company by wey of exten-
asion of or in connection with any such busi-
ness 88 aforesaid, oI calcuiated directly
or indirectly to develop any branch of the
Company 's buginess or o increase the value
of or turn tc account any of +he Company's
agssels, propuxﬁy or righta.

Mo carry on any other trade oX pusiness what-
soever which cénl, in ‘the opinion of the
poard of Directors, be advantageously oar-
ried on by the Company in connection with ox
ag ancillary to any of the pbhove busineasges
or the general pusiness of ‘the Company.




(D)

(B)

(F)

(@)

7o purchase, tgke on lease O in exchauge,
wire or otherwise acquire and nwoid for &y
emtate or interest any lande, buildirgs,
eamsements, righis, pravileges, concessiong,
atents, patent vights, llcences, seocre’t
processes, panhinery, plant,stoak—in—trad@,
and any real oOr personatl vroperty of any
kind necessary or conreniant £ the purposes
of or in connection with ihe Company s bus-
iness Or any bransch or departmant thereof.

fo erect, coustruct, lay dawn,enlarge,alter
ané maintein any roads, . «1llWays, tramways,
sidings, bridges, resarvolrs, ghops ,stores,
factories, bhuildinge, works,plant and ma.ch-
inery necessary oX convenient fox the Com~—
puny 's business, and to contribute 1o or
subsidise the erention, oong’vaeiion and
maintenance of any of %he abhove.

mo borrow or raise or gecure the payment of
money for the purposes of or in connechion
with che Company's business, eand Tor the
purposes of or in connectlon with the bor-
rowing or raising of noney by ‘the Gompany
to become a membexr of sny bullding goclety.,

mo mortgage and charge the underteking and
a1l or any of the real and personal‘property
and assets, present or future, and all or
axy of the »ecalled capital for the ‘time
being of the Company, and to issue at par
or &% a premium or 3discount, and for guch
considerasion and with and subject to such
rights, powexrs, privileges and conditions
ag mey he thought fit, debentures ox deben—
ture stock, either permanent or redeemable
or repayable, and colleterally oOX further
to secure any securities of the Compeny by
a trust deed or other aggurance.

o issue and deposit any securities  which
the Company has power to igsue Dby way of
mortgage to secure any sum iess ‘than  the
nominal amount of guch securities, and also
by way of security for the performance of
any coutracts or obligations of the Company
or of its customers or other persons or
corporations having dealings with the Company,
or in whose businesses ol andertakings the
Compeny is interested, whether directly Or
indirectly.

.,m_w - i i, -____’

B = PEREEr
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(%)

(M)

(W)

po receive money 01 deposit oOF loan wpon
guch terms 88 +he Compeny Rey approve, and
4o guarantee the obligations and contracts
of customers and others.

po meke advances 4o customers and otrers
with oI without security,and'mgx1such terms
ag che (ompany mnay approve, and genersily
o act a8 penkere for ctistomers and oth8ré.

To grant pensions, allowances, gratuities
and bonuees TO officers, ex-officers, e
ployee#s CT ex-gmployees of the Company or
iys pr(lecessors 4in business O the depen~
dents OT conneciions of such persons, to
entarlish and maintain or concur in estab-
1ishing and maintaining trusts, funds OT
gchemesd (whether contribvutory or non~centri-
putory) with & view to providing pensions

or other benefits foir an” * - + persons &s
afcoeasid, their depsnde ... - connections,
and o support Or suksecr ~ uny charl-
table funds oI jnstitat oy 2 support of

which may, in the opi."'” 5 .3 Directonsy
be calculated dirsetly - ;ndirsctly'mzbene—
7it the Jompalny oY its amployees, and to
institute and maintain any club or other

culaiéd to advance the interests of the
gompany or its officexrs OT employees.

Mg draw, make, gocept, endorse, negotiate,
giscoury and execute promissory notes,bills
of exchange gnd other negotiablejxmmruments.

po invest and deal with the moneys of the
Compeny notb immeditely required for ‘the
purposes of its wpeiness in or uponun such
investments or gecurities and in suoh menner
gs may from time to time e determined.

po pay for any property OT rights acquired
by the gompany s elther in cash or fuily oX

or otherwise, or by any securitiesmmich the
Gompany has power B0 issue, ol partly in one
mode and partly in another, and gererally
on such terms as the Company may determine.

po accept payment for Any propertycﬂ:rights
gsold or otherwlae disposed nf nr dealt with
hy the Company, edither in cashqhyixmtalmenﬁs




(0)

(®)

Q)

~
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e wi Bhon' Agutarrst oF prw¢7rr11 Er.zu%fiff
Lead rigths in renpest Le alrLier T {=;Qi~
ment Lt nnpitnd of Cveepriity ST AT g 24T
turei OF moTLEBEs &,nept;rea ﬂ:“;‘eifi'“xa
gtock, qorTtreses ey oLLaT aezar%.,zzi,- ?;y
compRny O corparatian,‘zr YTy iro wER
mode and partly ir anosneT, 352 gereTa.-J
ol auch terms 8% t..& Tompehd may LYt Pope ol

and to nold, aigpose o ST otherx%ﬁg desl
with any ahares, stosL oY BenurinLeE sC BC-
guired.

To enter into any partnerghi; c:;ci;t—;urse
arrangement oI arrangemenﬁ sy SLATLLE proaat oy
7its, union of interesis or no~aerasish
with any company, fird or }ETS8sSh ?arzfiza
on «r proposilg to carry 2bh arny B iNesE
yithin the objents of %aois JOBPALIT =4 o
gcguire and rold, seil, deal witk ST AL 8poae
of shares, stock or aecurities a2 ary Buch
company, end 4o gunaraniee the coniraive ©oF
iiebilities of, or tke peyment SF sre i~
dends, interest or cepitan o° uxy oared,
gtock or securities of and = gupe~izsz OF

-

otherwise agsist &y such CcoBpary-

To establish or promoke O copeur in esvab—~
1ishing oOT promoting any o%hsrcxmpamyvmnae
objects shall include tpe scguisificz aud
+oking over of e8ll oI any of she nS5eE and
1iabilities of this COEpanytx:ﬁhe proauRion
of which shall be in &ny maEne T ecslcaisted
o sdvance direcily oX inéizectlj“ﬁaechjec%s
or initeresss of this Company,and =3 goguire
and hold or dispose of ehares,sTolE T sec—
qrities of and guerantee the T v af ke
aividends, interest or capitﬁlufsnrsﬁstE,
stock or securities jsgued bty or ALY sikher
obligations of any such COMPAIY

mo purchase 0 otherwise soguire snd uwnder--
take all or an/ part of ihe ruginess, PTO-
pertly. goaets, 1iabilities and TTERSAIIioNS
af any persSolly £ipn, Or CORPELY JRrTyiINE YR
any business yorloh this Joapany i# o sec
Lo CAarry Ol

ma sell, ImpLve, MARLEY, JEVUIIF surn 12
gocount, oxchungs 1ot on Tenl, b
share of profita ov clthoTwiee (TS L aniRty

onsenenta and etber vigheg in 3T J¥ET gl
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in quy Cther hanney Jeal witlu QY 1igwoaw 2°
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perly thiw cogeta Tor Yhe Jime ooty oF 1t
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Cempany for such consideration as the Compa
may think fit. o

(8) To amalgemaie with eny other company whose
objects are oX includs objects similar to
those of this Compeny, whether by =sale oF
purchase (for fylly or partly peld-up shares
or otherwise) of the apfertaking,subject to
the liabilities of thig or any such sthexr
company as aforssaid, with or withoat winmd—
ing up, or by sale or yurchase {(for fully
or partly paid-up shares oI otherwise) of
all or a controlling interest in ‘the sheres®
or atock of thia or any guch other compayy
as sforesaid, o¥ by 55+ sership, or any
arrangement of the ak . of partnership,

or in any other memmer.

(p) To distribate emong the members in specie
any property of the Company,or amny proceeds
of sale or disposal of any propexiy of 1he

Gompany, but 8o that no distribu+ionamcunt—
ing to a reduction of capitale:maae exeept
with the senction (if any) for the  time
being required by law,

() To do a1l or any of the above things in any
part of the world, and either as prineipals,
agentsy frustees, contractors or otherwise,

and either alone or  in éonjumeyion with
others, and either by or through agents,
sub~contractors, trustees or otherwise.

(v) To do a1l such other things 23 are inciden-—
gl or conducive to the abeve objects orany
of them.

4. The 1iability of dhe members is limited.

% 5, The share capital. of the compeny is £100,
divided into 100 shares of £L esch. The shares
in the nriginal or any increased capltal may be
divided into ceveral classes, and there ma{ he
attachkead thereto respectively any preferen ial,
deferred or other special rights,privileges,oon—
ditions or pestrictions as to dividend, capital,
voting or otherwise.

I

* By & resolution passed on the 4?h April,
1957, the capital of the Company Wae increased
%o £100,000 divided into 100,000 shares of &1
each.
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Articles of Agaptiation

Newman & Watson Limited

(Adopted by Special Resgolution passed the 21st day of July 1970) )

IRELIMINARY.

1. Subject a8 nereinafter provided the
Regulations ges oub in pPart LI of PTable “A"
the First 7 aedule toO the Companieés Act,

1948 (including the Regulations referred to in

0lause 1 theroeof) ghall apply o this Companye

2., The following clauses of Part I of the
sgid Table WAt shall not apply 1o thiz Company

viﬂelice‘c 1 229 24, 5% 58:759 79584(2)’84(4)
101 and 130. Glause 6 of part IL
Tahle "A" ahall also not apply:

&

s
PRIVALE COMPANY. e

»

of the gald

3. The Coinpany ia a Private Company within

the meaning of the Gompanies Aot 1948.

SHARES .

4, The pirectors may allot oT otherwise
g+ppose of the shares of +he Company 4o such

V¥ onE and for sauch oonaideration, and upon

aush teris and conditlions as They mey deter—
mine, but 80 thet, axcept &8 provided by the
gte "nbes, MO ghares shall pe isgued at a dis-

apiry, Vet




5, The lien conferred by glause 11 of Part
T of Table nan ghall sttach 10 all ghared,
whether fully paid O not and to 8
registered 41 the nane of any persol ind ebbed
or under 1iability o +the Comrpany whether he
pe the solse nolder thereof or one of “two oOT
more joint holde™ 8.

PRANSFER OF SHARES ..

5. The sngtrument of tranafer cf any ghare
ghail be executed by or on behalf of the trans~
feror Who shall b8 deamed to renpain & rolder
of the share pntil tlie nane of the 1ransferee
is entered in the register of members in IesT
pect thereof.

PROCEEDINGS AT GENERALD MEET INGS ..

7. At any General Meeting aresolution put
4o +the vote of the meeting shall be Geclded Ol
o show of hands unless & poll is (vefore or on
the declaration of +the result of the shw of
nendg) demanded BY the Chairmen or by 21 mem-
ver presend in person OF by PTOXYe Unless &
poll be 80 demandedeldeolaration by the Chair-
man ‘that a reaclution has on a show of hands
peen carriec’ OF carried unanimously, or by &
particular majority, or 1ost and an entry to
that effect in the book containing the minutes
of the proceedings of the Company ghall be con-
clusive evidencs of the fact without proof of
t+he number OY hnaportion of the votes recorded
in favour of or against guch resolubion. The
demand for & poll may be withdrewn.

SECRETARY .
g. The Secwetary of the Company at the
time of the adoption of these Articles is
Michael Lovelace Brownings

DIREQTORS.

9., The number of Directors shall not ex—
ceed 8ix and the Directors at the time of the
adoption of these Articles are Alfred Caled
vizstor Telling, Waynman Goates, Sydney Gowan,
Henry Caleb Peek, Hrancis George Stepney and
Andrew Taylor.

10, A person may be appointed & Director
notwitheatandirg tnat he shall have attained the

-
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age of T0 years and no Dirsctor shall be 1iable
o ‘racate offise by reasop of hie sttaining that
or any other age.

3 11. Bubjsct to +the provisions of Section
199 of +he Compunies Act 1648, a2 Directc. may
con“ract with and participate in the profits
of any combract or sxrengement with the Company
ss if he were not a Director. A Mrector shall
slso be capable of voting in respect of sush
contract or arrangement,where hehas previously
disclosed hig interest to the Company, or in
respeet of his appointment to any office or
place of profit under the Company or of the
arrengement of the terms thereof and may be
counted in the ogaorum at any meeting at which
any such matter is congidered.

12, Tps Cheirman of Directors of the Com-
pany shall be Alfred Caleb Vietor Telling and
go lcng ar he holds the office of Director in
the Company he will automatically presids as
Chairman at every Board Meeting of the Direccors
and at every General Meeting of the Company un-
1less he shall bywriting gppoint any other Dir-
sctor to preside in his stead such appointment
tc be revocrble in writing at the pleasure of
the Chair e of Direv-iors and the Cheirman of
Directors saall not whilss holding that office
be subject to retiremert by ro¥atiomn or taken
into account for determining the rotation of
retirement of Directors and Clause €9 in Part 1
of Table "A" shall be modified sccordingly.

BORROWING POWERS OF DIRECTORS.

1%, The Directors may exercise all the
powers of the Company to borrow money, whether
in excess of tne nominal amount of the share
capital of the Company for the time being issued
or not, and o mortgage or ouharge its under-
taking, property and uncalled capital, or ainy
part therecf, and to ilssue debentures, deben-
ture stock, and other securities wkether out-
right or as gecurity ror any debt liability or
obligation of the Gompany or of any third party.

ALTERNATE DIRECTOR.

14. Any Director being or belng about to
go asbroad may by notilce in writing to the Com-
pany appoint some other person tobe his alter-
nate or aubstitute Director duringkﬁﬁ abaence,
guch alternate Director having in all respects
+the same rights and powers &8 the Appointor.




Any person Wwho has been sO appointed mMay be,
in like manner, pemoved by the person who ap-
poinved him.

EMPLOYEE DIRECT ORS.

15, In addition to the Directors referred
to in Articls 9 (nereinafter referred to in
this Article as "Ordinary Directors") any emn-
ployee of the Gompany shall be eligible Lo be
appointed an Employee Director who ghall be
gubject to fThe proviglons hereinafter con~
tained :-

(&) The Ordinary Directors may from time totime

appoint any employee OT employees of the

Compeary to be Employee Directors of ‘the
Gompany provided that there shall not &t any
one time be more than five Employee Dir-
gctors but guch Enployee Directors shdll be
in addition to the number of Ordinary Dir-
sctors restricted by Avticle 9 hereof.

(b) Each Employee pirector shall be required
to enter into s Service Agreement with the
Gompany upon the terms and conditions ap-—
proved by the pradinary Directors and the
Employee Director shall be gubject to such
terms and conditions and be entitled o
guch remuneration as ig therein contained.

(¢) Each Employee Director shall retire from
office at the expiration of one year from
the date of his appointment but shall be
eligible for re-appointment by the Ordinary
Directors then or at any gsubsequent time.

(a) An Employee Director shall notbe disquali-
fied from office by holding aplace of pro-
£it under the Company but shall vacate his
office on ‘the happening of any of the events
which are either et forth inthe gaid Ser-~
vice Agreement or which would involve his
vacating office if he were an Ordinary
Director.

(¢) The Ordinary Dirvectors may at any btime

remove any Employee Director from office
by resolution of the Board comprising the
O0rdinary Directors only or by & notice in
writing signed by three—-fourths of theOlrd-
inary Directors and in any event an Eo-
ploysee Director shall relingquish his of~
fice forthwith if he shall leave the Com-
pany's gmployment.
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(£, Botwithetanding snything hereinbefore con~
tained in these Articles Clauses 7A,89,90
and 92 of Part T of Table ".L" in the First
Schedule to the Companies Act, 1948 shall
not apply but Clause 77 of Table "A" shall
apply to Employee Directors.

{(g) Articles 9, 10, 11, 12, 1% and 14 herein
shall not apply to Employae Directors.

AUDITORS.

16. Auditors shall be appointed and their
duties regulated in accordance with Sectlions
159 to 161l of the Companies Act 1948 and Sec—
tion 14 of the Companies Act 1967.

INDEMNITY.,

17. Subject to Section 205 of the Compan-
ies Act 1948 and 4in adéition to such indemnity
48 is contained in (lause 1%6 of Part I of
Pable "AY, evexy Director, officer,or cfficial
of the Compeny, shall be indemnified out of the
furis of the Oompany against all costs,charges,
logems., expenses and liabilities dincurred by
nim .» Rha executlion and discharge of his dut-
ies or im —elation thereto.
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The Companies Act 1948

NEWMAN & WATSON LIMITED

In pursuance of section 353(3) of the Companies Act 1948 the Registrar
of Companies hereby gives NOTICE that at the expiration of three
months from the date of this *iotice the name of your company will,
unless cause is shown to the contrary, be struck off the register

and the company will be dissolved.

Dated this 10 day OA P R 1L«

{C G Roberts)
for Registrar
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NEWRLY & WATSON LIMITED

This Compuny wes struck off tha Register under Section 353(5)
7 11l
of ths Companiss Act 1948 on. . .‘.‘1;.!'. ‘JUL‘ w +... and dissolved

by notice in the Losdon Gezette dated LB QNN e
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