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Companies House regrets that documents in this
. company’s record have pages which aye illegible.
%
| ] The poor quality has been noted, but unfortunately

N steps taker: to improve them were uasuccessful.
o | Companies House would like to apologise for a:if |

inconvenience this may cause
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1st. The name of the Company is * SOWERRY AXD. Co., Lnnyrep.”
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2nd. The Registered Office of the Company will be sitwate in ¥
England. Qv

A

3rd. The objects for which the Company is established are—The '
Manufacture and Sale of Linseed and other Cake and Oil, the carrying on -
the Business of Bong Crashers, and the doing all such other things as are
ineidental and conducive to t.he attainment of any of the above effects.
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4th, The Liability of the Members is Limited. L K
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5th. "Che Capital of the Cempany is £40 ,000, dmdeu mto 4000% ERRAS .
Shares of £10 each. .o
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&xe, the several persons whose Names and Addyesses are subseribed, are a
desirous of being formed into o Company in pursnanee of this Mcmorandum
of Assouatlon, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite nur respective

Names.
| l\umber of ‘ £
Names, Addresses, and Descriptions of Shares taken ‘
Subscribers, by each
Subscriber,
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Names, Addresses, and Desceriptions of Shares taken
Subseribers, by each
Subscriber,
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Attt 2 e One thonsand

Registrar of Joint Stuck Companies.

R

.~ &

-

o * -
[y &.

-
.

gty 25

1

Y

-

LA

e
L ]

L

R &

e

- N
P *

,




vtigleg of TNssocintion

OF

SOWERBY AND Co.,,
LIMITED.
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¥t ig agreed as follofus:

1. All the Articles of Table A of * The Companies’ Act, 1862,” shali
subject to the Alterations and Additions hereinafter contained be deemed
to be incorporated with these Articles,

2. The Company hereby adopts and agrees with John Sowerby the
Elder, John Sowerby the Younger, and John Coatsworth, carrying on
business at Great Grimsly, in the County of Lincoln, as Sced Crushers and
Bone Crushers, under the style or firm of * Sowerby, Son, and Coatsworth,”
to perform cn their part the Agreement of which a copy is set forth in the
Schedule to these Articles,

3. The Directors may cnter into any special agreement with any
Director or other person or persons for the management and superin-
tendence of the Business of the Company as to the Directors may seem fit
and may emier on such Managivg Director or Manager all or any of the
powers and authorities possessed by the Directors, which in the opinion of
the Directors shall be nceessary or dusirable for the proper discharge of
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{6 ARTICLES OF ASSOCIATION OF
his office, and may agree to remunerafe sneh Managing Director or Manager,
cither by a fized annual Salary or an annual sum proportiopate lo the
amount of the profits on by bath a fixed anpual Salary and such annual
sum as aforesaid as to the Directors may scem expedient; and in the
event of the appointment of any such Managing Director or Manager 1o
individual Director or Directors shall at any time interfere with the
Managing Director or Manager, nor give directions as to the mode or
mammer v which he shall conduet the Business of the Company, nor
interfere in any dispute which shall take place between such Managing
Dircctor or Manager and persons ab any time employed by the Company ;
and every matter connected with the Managing Dircctor or Marager, and
his condnes of the business of the Company, and his disputes with the
persons  employed by the Company shall be disenssed, settled, and
determined Ly the Board of Dircctors collectively.

4. The Principal Office of the Company shall always be at such place
in Great Grimsby aloresaid as the Directors shall from time to time
appomnt.  The present Registered Office ol the Company is at the River
Head, in Great Grimsby.

5. The Hull Banking Company arc and arc hereby appointed the
Bankers of the Company.

6. Messrs. Grange and Wintringham, of Great Grimsby aforesaid, are
and are hereby appointed the Sclicitors and Attornies of the Company.

£ The Directors shall allot to the said Jobn Sowerby the Elder,
John Sowerby the Younger, and Jobn Coatsworth, their executors or
alministrators, or their or his nominees the 1,000 Shares mentioned in the
caid Agreement, according to the terms of the said Agreement, as fully
paid up Shares, and the Directors may enter into any agreement respecting
the sume Shares for the purpose of its being filed with the Registrar of
Juint Sieck Companies.

&, The Company shall always have a first and permanent lien on the
Shuves of cach Member for alt the debts, liabilities, and engagements to
the Company « { such Member, and the Company may refluse to register
the transfer of any Shares by any Member who may be then indebted to
the Company, whether soldly or jointly with any other person on any
account whatever, and whether the period for paying off such liability has
arrived or not, and the Company may at any time absolutely sell and
dispose of the Shares of any Member who may be indebted to the Com-
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SOWERBY AND Co,, LIMITED. )]

pany, cither solely or jointly with any other person, and apply the proceeds
of such Sale so far as the same will extend in discharge ov satisfaction of
all debts, liabilities, or engagements, from such Member to the Company,
and upon such Sale the Company shall without any further or other
«consent from the holder of such Shares transfer the same in the Books of
the Company to the purchaser theraof,

& Any Member being desirous of being clected a Director in the
room of one retiring by rolation, shall give to the Secretary notice in
writing that he is a candidate for such office at least three clear days
before the day of holding the Meeting at which the clection is to take
place, and ne Member shall be eligible exeept with the unanimous consent
of the Meeting, unless such notice shall have been duly given, but this
rule shall not apply to a Director retiring {rom oflice by ballot or rotation
who shall be assumed to be desirovs of being re-clected, unless he shall
give notice to the Secretary of a contrary intention.

10. The Dircetors ave specially authorised to borrow on Mortgage, or
charge ail or any part of the real or personal estate of the Company, or on
the Bondz, Debentures, Loan Noteg, or Promissory Notes of the Company,
or partly on some, and partly on others of such securities, any snm or
sums of money necessary for earrying on or extending the busivess of the
Compmny, not exceeding in the whole the unpaid-up Capital of the
Company for the time being, and one-third of the amount actually
experded by the said Company in the purchase of Land and Premises,
and in the crection of New Worles upon such Land,

11. Any Mortgage by the Company may contain a power of sale;
it may also contain such powers and be subject to such restrictions as the
Diregtors think expedient ; cud any Bond, Debenture, Promissory Note, or
other Seeurity, may he made in such manner, and so (far as the law
permits) may contain such powers, restrictions, and conditions as the
Dircetors think expedient.

12, The Diiectors are specially authorised to purchase or take on
Iease any Lands and Hereditaments for the erection of Works, and any
Works already in existence, and any Plant, Stock, or Apparatus for
carrving ont the Company’s operations, and the goodwill of any established
Business, also o selly let on lease, exchange, or dispose of any Land,
Tlereditamients, Works, cr other Immovable Property, and all moveable
Praperty of the Company, and to apply the monies produced by any such
sale, lease, exchange, or disposition as C'apital of the Company.
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(8} ARTICLES OF ABSOCIATION OF

THE SCHEDULE ABOVE REFERRED TO.

@W @g@@@m@@ﬁﬂ: mado on the day of
183, BETW2EN Jomy Sowrkrsy the Llder, of Great
Grimsby, in the County of Linsoln, Jouy Sowrnny the Younger, of
Beelsby, in the same County, and Joun Cousrsworrs, of Great Grimsby
aforesaid, carrving on Business ot Great Grimsby nforesaid as Seed
Crusherxs, Cnke. Merchants, and Bone Crushers, under the style or Firm
of “Sowerby, Son, and Contsworth,” of the one part, and Jonn NrLson,
of Wyham House and Great Grimsby, both in the said County of
Lincoln, Engineer, and Hexny SHARPLEY, of Acthorpe, near Louth, in
the said County, Tnemer, of the wiher part,  Woereas the said John
Sowerby the Elder, John Sowerby the Younger, and John Contswortl,
have for several years now lust past carvied on at Grent Grimsby afore.
said, the Manufacture and Sale of Linseed and other Cake and Oil, and
the Crushing of Bones. AND wizrmas ho said John Sowerby the
Elder, John Sowerby the Younger, and John Coatsworth, are the owners
of the Oil and Bone Mills, Machinery, Fixtures, and Plant, situate in
Great Grimsby aforesaid, partly mentioned and set forth in the Schedule
hereundur written for the residuo of q term of nincty-nine years, from
the 23rd day of November, 1825, hereinaftor designated “the said Ojl
and Bone Mills.” Axp wrirreas the said John Sowerby the Elder, John
Sowerby the Younger, snd J, Contsworth, are possessed of or entitled to
divers artivles of Office Furniture, Ships, Carts, Florses, Waggons, Tools,
and Utensils of Trade, hereinafter designated as ¢ the said Chattels,” now
being in and about the said * Oil and Bone Mills,” which are used in or
for the purposes of their said Business.  Axp wrrREas the said parties
hereto are desirous of establishing a Company Limited by Shares, under
the nan.e of “ Sowerny axp Co. » Liat1ren,” (hereinaftor designated “ the
Company,”) with a nominal Capitnl of £40,000, divided in Shares of £10
each, for the purpose of purchasing the said *“ Oil and Bone Mills,” and
‘“ the said Chattels,” and the Seed, Cake, Oil, Bones, Goods, and other
effects mentioned in the Sixth aragraph of this Agreement, and taking
over, developing, snd extending the said Business, and for other purposes,
Now, IT IS HEREBY AGREED AxD DECLARED between and by the said
parties hiereto as fuilows, that is to suy—

1. That the said parties hereto shall forthwith sign the Memorandum
of Asseelation which las leen prepared by Messzs. Grange and
Wintringliam, of Great Grimsby afuresaid, Solicitors.
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SOWERBY AND v, LIMITED, {e)

%. That the Avticles of Associntion of the Company shall De
fexthwith prepared by the said Messes. Grange and Wintringham, and
shall contain such provisions and be settled in such form as the majority
in number of the said partics hereto, or of the survivors of them shall
determine.

3. That the said parties hercto of the one or first part, shall, on or
bofore the first day of September next, procure to Lie registered and
incorporated under “ The Companies’ Act, 1862,” and * The Companies'
Act, 1867,” the Company, with the liability of its Mewbers limited by
Shares, under the name of * Sowerby and Co., Limited.”

4. That all the expenses of and incident to the formation, complete
registration, and establishment of the Company, including all fees payable
m respect thereof, shall be borne and paid by the Gompany.

5. From and after the said first day of September nexi, the said
parties hereto respectively, and their respesiive heirs, executors, adrmin-
jstrators, and suecassors in intorest, shall and will stand seized and Dbe
possessed of and be intevested in the said Oil and Bone Mills and the
snid Chattels, and aiso of and in the said Seed, Cake, Oil, and other
effects mentiened in the next parngraph, and the goodwill of the said
business respectively, and the profits thereof respectively in trust for the
sole use, benefit, and advantage of the Company, and to be disposed of
and dealt with as the Gompany shnll direet, and at the Company’s sole
risk and cost.

6. That the said Company shall en the said 1st day of September
next pay to the said parties horeto of the one or fivst part the value of
the said Chattels, and of all Sced Cake wanufactured or in process of
manufacture, Oil and other goods and effeets whicl shall be then in or
or npon Lhe anid Oil and Bone Mills, the price to be paid for the same
to ke ascertained by two Arbitrators or Valuers, or their Umpire, pur-
stant to parageaph 11.

7. That the price or consideration lo be paid by the Company for
the said il and Bone MMills, and the goodwill of the said Lusiness {o the
said parties hereto, of the one or first part, shall be the sum of £18,173,
of whicl £100mue «lall Le paid in Shares of £10 each, in the Capital of
e €en pauy, wnl which Shares shall accordingly be alletied and issued
to et fhedr eseentors, administrators, nominees, or assigns, by the
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(10 ARTICLES OF ASSOCIATION OF

Company, and on each of which Shares £1¢ shall be credited as fully
paid up, and that £8,173, ihe residuc of the consideration for the
porchase of the said Oil and Bone Mills and goodwill of the said
business, shall be paid over in sterling money, to tho said parties hereto,
of the one ov first part, their executors, administrators, or assigns, out of
the first monics to be received by the Company in respeet of tho issue
of Ordinary Shares, :

8, That on delivery of the said 1,000 Shaves of £10 each, in the
Capital of the Company, and the payment of the said sum of £8,173,
and the price for the said Chattels, and the Seed, Cake, Oi! Goods, and
other effects, mentioued in paragraph 6, to the said parties hereto, of the
one or first part; they shall forthwilh convey, transfer, and assign to the
Copmpany, at the sols cost of the Gempany, the said Oil and Bone Mills,
and Chattels, Seed, Cake, Oil tioods, and other effects.

9, The parties hereto, of the first part, shall he entitled to interest
after the rate of £5 per centum per annum on the said sum of £8178,
and also on the amount of the veluation mentioned in paragraph G, from
the snid first day of September next, up to the time of the payment
thereof, all outgoings in respect of the said Oil and Beue Mills being
paid up to that time by the parties hereto, of the one or first part, out of
their own propet monies.

10. On and by force of the Registration and Articles of Association
(in which Anticles of Association this Agreemeut is intended to be
referred to and adopted) this Agreement and all the terms and provisions
herein contained, shall operate and take cffect and beceme bindi. g on
the said intended Company, and the said parties hereto, and each of
them as an Agreement between the Company and the said parties
hereto.

11. If any dispute, question, difference, or controversy shall arise
between the said parlics to these presents, or their respective heirs
excentors, administrators, suceessors, or assigns, or the Company, touch-
ing these presents, or any clause, matter, or thing lherein contained, or
the construrtion hereof, or any matter in ary way connected with these
presents or the operation thereof, or the rights, dutics, o1 liabilities of
either party or the Company, in connection with the premises, then and
in every or any such case the dispute or matter in difference shall be
referrad to two arbitrators or their umpire, pursuant to snd so as with
egard to the mede and cons.quences of tho reference, and in all



SOWERBY AND Co,, LIMITED, (11)

other respeets to conform to the provisions in that belilf contained
in the Common Law Procedure Act, 1864, or any then subsisting
stututory modifiention thereof.

I' witness whereof fe caid parties to these presents, have
hereunto set thews huads and seals the day and year first
above written,

THE SCHEDULE
HEREINBEFORE REFLERED TO.

All that prece or parcel of land or ground situate, lying, and being
in Grent Grimsby aforesaid, being of tme dimensions of 60 yards on
every side thereof, and Lounded on or towards the East and North by
lands of Edward Heneage; on or towards the West, by the Old Dock;
and on or towards the South, in part by a road leading from Victoria-
street South, in Great Grimsby aforesaid, to the said piece or parcel of
land; and in other part, by other lands of the said Idward Heneage;
and also a right of way or pusssage of the width of 86 feet. from
Victorig-streat Sonth to the said premises, together with the Mills,
Warchouses, Cffices, Sheds, Irections, Buildings, Boilers, Engines,
Machinery, and Fixtures, erected and built on tho said piece or parcel

of land.

Witness fo I.h‘c Siguing hercof by the said} JOHN SO WERBY, Senr.
FIENIY SawrLey— JOHN SOWERBY, Junr.
COATES SHARSLEY, « JOHN COATSWORTH.
TapMER, JOIN NELSON.
Witness to the Signing herenf by the snid} HENRY SHARPLEY.
Joux Sowensy the Elder—

W. GRANGE,
SoLICITOR,
GREAT GRIMSBY.

Jony Sowrrpr the Younger, Jonx
CoarswortH, and Joux NEuLsoN—

JOHN WINTRINGLAM,
SoLICITOR,
Grrar Gunisey

.Witness to the Signing hereof Ly the snid}
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THE COMPARKIES ACTS, 1862 to 1900,

COMPANY LIMITED BY SHARES.

ST T T T e i e e s v et

Mentorandum

Al

Articles of Associaticn

or

SOWERBY AND CO.,

LIMITED.

SOLICITORS :

GRANGE & WINTRINGHAM,

GREAT GRIMSBY.

GREAT GRIMSBY :
GRIMSBY NEWs to. LID., PRINTERS, o1 & . VICTORIA

STREUT, AN FIsn DOCK 10AD.
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SOWERBY & COMPANY. |

LIMITED.

-
s

.

SPECIAL RESOLUTION.

oAt S
Aot

Passed the 106h day of Gurongr, 1909,

Confirmed the 27th day of Ocroser, 1902,

1.,‘\‘,.:““‘%‘.— <

Registered the day of » 1002,

That the new Articles of Associstion approved by the Mocting held

on the 10th day of Ouwobi, 1802, and for the purpose of identification

subseribed by the Chairman bhoveof, he and the same are hereby

approved, and that sueh Avticlos of Associntion be and they aro hereby

adopted as the Articles of the Company to the exclusion of all she existing ;

Articles thereof.
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4 THE OOMPANIES ACTS, 1862 o 1900.
¥
»  »
A COMPANY LIMITED BY SHARES,

Articles of Association

OF

- SOWERBY AND cO.,

LIMITED.

| S el e e e

AN PRELIMINARY. |

L. The marginal notes hercto shall not affect the construetion Interpretation i

hereof, and in these presents, unless there be something in the subject
or context inconsistent therewith :~—

““ The Oflice” means the Registered Office for the time
being of the Company ;

* The Register” means the Register of Members to be
kept pursuant to section 25 of tho Companies Act, 1862 ;

“Month ”* means calendar month 3

!

“In writing” means written or winted, or partl
ta) 3

¥ @ written and partly printed ;
{ “ The Dirvectors ™ means the Directors for the time
; being ;
2 “Speeial Resolution ” and © Bxtea wdinary Resolution ‘
| faave the meanings assigned  thereto respectively by the ’
Companies Aet, 1862, sections 31 and 190 - !
K I ) 3 L]
T * Share or shares” shall include = share or shares of
Ll - -
> any class or denomination ;
" Words importing the singular number only include the
‘ pharal vumber, and rive reisi ;
a Werds importing the masculine gender only include
’ &’ the feminine gender;

{ Words importing persons inelude corporations,

R T
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Tablo A" not 9, The regulations contained in Table “A” in t!le First
tumnly  goladule to the Gompanies Act, 1862, shall not apply to the Gompany,
except 5o far as the smmo are repeated or contained in these presents.

Sharos to bo 8. Tf tho capital of the Company mentioned in the Memorandum

oferadbo o A ssociation (including any increase of capital) shall not be entively
allotted as shares to be deemed and taken as fully paid up or as the
Grst issuo, the shares for the time being unallotted or so many thereof
as the Directors shall from time to time think fit, shall whenever it.; shall
be deemed necessary to issue the same (bub subject to any direction to
the contrary which may be given by any General Meeting), be offered
to the Members, and ofherwise disposed of, in the manner and subject
to the vegulations mutatis mutendis hereinatéer provided with reference
to the issue of new shaves to be created in pursnance of a resolution
for the increase of capital.

RESTRIOTIONS ON ALLOTMENT OF SHARES.

4, 'I'he issue of any shares shall be under the control of the
Divectors, who may allot and dispose of the same to such persons, on
such terms and in such manner as they think fit.  I'he Directors may
refuso to atlot shaves to any person applying for the same, provided
such refusal be made within one month from the application being
made, and in such case the Directors shall return to the applicant all
moneys he has paid as deposit or otherwise. Shares may be issued
at par or ab a premium, but no share shall be issued at a discount.

Tustlments 5. If Ly the condifions of allotment of any share the whole or

qushirestol any part of the sum payable thercon shall bo payable by instalments,
every such instalment shall, when due, be paid to the Company by the
holder of the Share.

Insup wubjoet 6. The Company may make arrangements on the issue of shares
todiierent  fo1 g diffevence between the holders of such shares in the amount of

astocalls.  calls to be paid and the time of payment of such calls.

Linhility of 7. The joint-holders of a share siall he severally as well as

fointholders - jointly linble for the payment of all instalments and calls due in
respect of such shave.

Trusts ot s.  The Company shall be entitled to treab the registered holder

veoguivls of any shave as the absolute owner thereof, and accordingly shall not
be bound to recognise any equitable or other claim to or interest in
such share on the part of any other person save as herein provided.

SHARES.

Certifivstos, 0. The Certificates of title to shares shall be issued under the
seal of the Company, and signed by two Directors, and countersigned
Iy the Seervetary or some other person appointed by the Directors.

Wh eutitled, 10.  Every Member shall he entitled to onc cervbifieate for the

andpatiee ol ohares registered in his uame, or to several certificates cach for a part
of such shares. Ivery certificate of shares shall specify the denoting
numbers of the shares in respeet of which it is issued, and the amount
paid up thereon, at the time when such certificate was issued.

1
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11.  Where two or more persons are registered as the holders of Jot-holders.
any shares, the first named of such persons shall alone ho entitled to
delivery of the cortifieats thereof, but any one of such persons may
give effoctual receipts for any dividend payable in respectof such share.

12, TIn overy case in which two or more persons are jointly
entitled to a share or shares the Member whose name stands Lirst in
the vegister of Members as one of the holders of such sharve or shares
and no other shall so long as he shall bo living and confinne to be the
Member whose name stands first as aforesaid be entitled not only to
the right of voting personally ov by proxy in respect of such share or
shares under Avticle 77, bub fo all other the rights and advantages
(except those conferred by Article 11) by these Articles or any of them
conferred upon a sole holder of any share or shares, The joint owners Lablo jeintly
of a shave shall be severally as well as jointly liable for the payment of *? seversly.
all instalments and calls due in respect of such shares.

un ’ . [ . vy 418 to issuo of
13. If any cevtificate be worn out or defaced, then upon pro- J5fe s of

duction thereof to the Direotors they may order the same to be can- in place of ono
celled, and may issue a new certificate in lien thereof; and if any or desiroyed
certificato be lost or destroyed, then upon proof thereof to the satbis-

faction of the Directors, and on such indemnity as the Directors deem

adequate being given, a new certificate in lieu thereof shall be given

to the party entitled to such lost or destroyed certificate.

1d.  The sum of 8s., or such smaller sumn as the Directors may Fee.
determine, shall be paid to the Company for every cortificate issued
under the last preceding claunse.

CALLS.

15, The Divectors may from time to time make such calls as Calls.
they think fit upon the Membors in vespect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of
aliotment thercof made payable at fixed times; and cach Member
shall pay the amount of every call so inade on him to the persons and
at the times and places appointed by the Directors. A call may be
made payable by instalments,

16. A ecall shail be deemed to have been made when the When eall

Resolution of the Directors authorizing sueh call was passed. . Poemed to
made,

17. TFourteen days’ notice of any eall shall be given, specifyving Noticoof eall.
the time and place of payment, and to swwhom such call shall be paid.

18 If the sum payable in respect of any ecall or instalment be When intesest
not paild on or before the day appointed for payment thereof, the instalmeut
holder for the time being of the share in respeet of which the call P-be-
shail have been made or the instalinent shall be due, shall pay interest
for the same at the rate of £10 per cent per aunum from the day
appointed for the payment thercof to the time of the actual payment,

or at such other rate as the Directors may determine.
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Paymont of 19, The Directors may, if they think fit, recoive from any
. Momber willing to advance the same all or any part of the money due

upon the shares held by him beyond the sums actually cqlled for ;
and upon the monoys so paid in advance, or so mueh thereof as from
time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company
nmay pay interest at such rate as the Member paying such sum in
advance and the Directors agree nupon.

FORFEITURE AND LIEN.

If call or 20.  If any Member fail to pay any call or instalment on or before

;::ﬁﬁ“,‘:i}:‘;;‘&u““ the day appointed for the payment of the same, the Directors may ab

myhesien any time theveafter, during such timo as the call or instalment remains
anpaid, serve a nobice on such Member, requiring him to pay the same,
fogether with intevest ab the rate of £10 por cent. per annum, and all
expenses that may have beon incurred by the Company by reason of
sueh non-payment.

Foem of 21, The notice shall namo a day (nob being less than 14 days

notiee. from the date of the notice), and a place or places ou and at which
such eall or instalment and such interost and oxponses as aforesaid are
to be paid. Tho notice shall also state that in the event of non-payment
ab or before the time and at the place appointed, the shaves in respech
of which the call was made or instulment is payable will be liable to
be forfeited.

IF notice ot 22 IE the requisitions of any such notice as aforesaid are not
fhorcs oy b complied with, any shaves in respect of which such notice has been
" given may af any time thereaftor, before paymeunt of all calls or
instalments, interest and expenses due in respect thercof, be forfeited

by a Resolution of the Dircetors to that effect. Such forfeiture shall

include all dividends declared in respect of the forfeited shares, and

not actually paid before the forfeiture.

Portiturotn 23. If any such person as mentioned in Avticles 41 and 42 shall

refusingto 1ot daring six months after being thereunto required by notice from

T the Divectors be registered under those Articles or dispose of the share
to which such person shall have become entitled in manner referred to
in the same Articles, or if for twelve months after the death or
baukruptey, no person shall be registered in respect of his or her
shares under Articles 41 and 42, the shaves may be forfeited by a
Resolutioa of the Company to that, effect, together with all dividends
declared thercon since the death or bankruptcy of the Jate Member.

[}

pite R v P, Wl
gﬁiﬁ'&‘;tﬁ 2 Any shares so forfeited shall be deemed to be the property

becoms the of the Company, and the Directors may sell, re-allot o otherwise
fhe Company. diSpose of the same in such mannor as they think fit.
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25, The Dircetors may ab any timo befors any shares so forfeited Foverteannl
shall have been sold, re-allotted or otherwise disposed of, annul the
forfeiture thoreof upon such conditions as thoy think fit,

26. Any Member whose shares have beon forfeited shall not- Axroustobe
' N A y paid notwith-
withstanding, bo liable to pay, and shall forthwith pay to the Com- siending
pany all ealls, instalmonts, interest and expenses owing upon orv in
respeet of such shares al the time of forfciture, together with interest
thercon from the time of forfeiture until payment, at the rate of £10
per cent. per annum, and the Directors shall enforce the payment of
such moneys or any part thereof if they think fit, but shall not be

nnder any obligation so to do.

27. A certificate in writing under the seal of the Company and Fettificateof
the hands of two divectors and countersigned by the Secretary (if any) evidenco.
that a sharo has been duly forfeited in pursuance of the Regulations of
the Company ov «old under Article 24 shall be conclusive evidence of
such forfeiture or sale and also in favour of the purchaser of its
regularity and validity so that the vemedy of any person aggrieved
shall be against the Company ounly and in damages only and an entry
of every such certificate shall be made in the minutes of the pro-

ceedings of the directors.

28. On any sale by the Directors of forfeited shares or of shares furchaser of
sold under Article 24 the purchaser shall be registered as the proprietor Share to bo
of the shares and shall receive a certificate of such proprietorship e
under Article 10 and shall hold the shares discharged from all calls
due prior to his purchase and he shall not be bound to see to the
application of the purchase money.

20. The Company shall have a first and paramount lien fommuws =
upon all the shares registered in the name of each Member for his )
debts, liabilities or engagements solaly or jointly with any other person
to or with the Company, whether the period for the payment, fulfil-
ment or discharge theveof shall have actually arrived or not. Such
lien shall extend to all dividends and bonuses from time to time
declaved in vespect of such shares. Unless otherwise agreed, the
registration of a transfer of shares shall operate as a waiver of the
Clompany’s lien (if any) npon such shares.

30. For the purpose of enforcing such lien, the Directors may jsteenforeing
sell all or any of the shares subject thercto in such manner as they =
think fit, but no sale shall he made until snch period as aforesaid shall
bave arrived, and until notice in writing of the intention to sell shall
have been served on such Member, his excentors or administrators, and
default shall bave heen made by him or them in the paywment, fulfilment
or diseharge of such debts, liabilities or engagements for twenty-eight
days after such notice.

31. The net proceeds of any such sale shall he applied in or Aptlication of
towards satisfaction of the debts, liabilities or engagements and the sle.
residue, if any, paid to such Member, his executors, administrators

or assigns.

32. Upon any sale aftev forfeiture or for onforeing a lien in Yulidity of
purported exercise of the powers heveinbefore given, the Divectors
may cause the purchaser’s name to be entered in the Register in respect
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of the shares sold, and the purchaser shall not be bound to see to the
cegularity of the proceedings or to the application of the purchase-
mouey, and after his name has been entered in the Register in respect
of such shaves, tha validity of the sale shall nat he impeached by any
person, and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusive] y.

TRANSFER AND TRANSMISSION OF SHARES.

Bzeantion of 33.  The mstroment of transfer of any shares shall be signed both
' by the transferor and transferee, and the transferor shall be deemed to
remain the holder of such share until the name of the transferee is

entered in the Register in respeet thereof.

own of 34, The instrament of transfer of any shave shall be in writing
in the usnal common form, or in the following form, or as near thereto
as eirenmstances will admit ;—

“1, , of

“ in consideration of the sum of £

“ paid to me by ’

[ O‘f

“ (hereinafter called the °¢transferee "), do hereby 'transfer
 to the transferee the shares numbered

“in the undertaking called ¢ Sowerby and Company, Limited,’ '
“to hold nnto the transferee, his exccutors, administrators and
“ assigns, subject to the several conditions on which I held the
“same immediately beforo the execution hereof ; and I, the
“ transterce, do hereby agree to take the said shaves subject to
“ the conditions aforesaid.

 As witness our hands the day of
“ Witness to the signature, &e.”

S’;;{gﬂ;}:ﬁ},‘} 35, The Directors may decline to rogister any transfer of shaves

fggj;‘:rm () which they in their absolute diseretion consider would not be.for

transfor, the benefit of the Company, (b) upon which the Company has a lien,
{c) when it is not proved to their satisfaction that the proposed
transferee is a responsible person, () when the Divectors are of opinion
that the proposed transforee is not a desirable person to admit to
membership. But pavagiaphs (¢} and (d) of this clause shall not apply
when the proposed transforee is already a Member holding more than
ten shares.

°

,’5;3:;;%;5;;;!» 6. Every instrament of transfer shall be left at the office for
2}“3;;““”'.‘"“" registration, aceompanied Dy the cortificate of the shares to be trans-
VT, - . -
e ferred. and such other evidence as the Company may require to prove

the title of the transferor or his right to transfer the shares.

.‘:ir'j'}':f,f;‘“"' Sr. Al instruments of transfer which shall be registered shall
wivennd. e vetained by the ( ‘ompany, but any instrument of transfer which the
Direetors may deeliue to vegister shall on demand he returned to the

person depusiting the same.
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B8, In no ease shall the Compaay or the Directors be hound to Directars not
enquire into the validity authority lagal effect or genuineness of any enguire into
instramens of transfer produced by a person claiming as transferee of o
any share in accordance with these articles and whether they abstain
from so enquiring or do so enguire and are misled or otherwise the
transferor shall have no claim upon the Qompany or the Directors in
respect of the share except for the dividends previously declared in
respect thereof but only if at all upon the transferee.

39. A fee not exceeding 5s. may be charged for ench transfer, and Feo on
: . . v . . transfer,
shall, if required hy the Divectors, be paid hefore the registration thereof.

d, m ) . - " N ' When trunefy
40, 'The transfer books and Register of Members may be closed Borin trunsfor

during such time as the Divectors think At, not exceeding in the whole registar iy
30 days in each year. @ elosed.

41, The executors or administrators of a deceased Member (nob Lransmission
being one of several joint-holders) shall be the only persons recognised gared ™™
by the Company as having any title to the shares registered in the name
of such Member; and in the case of the death of any one or more of
the joint-holders of any registered shares, the survivors shall be the o horship.
only persons vecognised by the Company as having any title to or

interest in snch shares.

42.  Any person becoming entitled to shares in consequence of jsto trusfor

the death or bankruptey of any Member, upon producing such evidence Secensad on
that he sustains the character in respect of which he proposes to act Rukpt
under this clause, or of his title as the Directors think sulficient,

may with the consent of the Directors (which they shall not be under

any obligation to give) be registered as a Member in respect of such

shares, or may, subject to the vegulations as to transfers hereinaftor
contained, transfer such shares. I'his clanse is heveinafter reforred to {Transmission
as ““ The Transmission Clause.” fouse.)

INCREASE AND REDUCUIION OF CAPITAL.

43. The Gompany mny. by a vesolution passed at a Goneral Powerto
. - M . . merease
Meeting, at which Members holding in the aggregate shares to the eapital.
nominal amount of three-fourths of the enpital of the Company for the
time being issued and entitled to vote shall be present in person or by
proxy, by a majority of not less than two-thirds of the votes of such
members so present inerense its eapital bevond the amount mentioned
in the Memorandum of Association by the creation of new shares of
such amounts per share and in the aggregate as suel resolution shall
direet, and any new capital so created may carry such preferential
right to dividend, or such priority in the distribution of assets, or be
subject to such postponement of dividends or in the distribution of
assets as any resolution passed previously to the issue of any such new
capital by a General Meeting constituted as and in manner aforesaid
shall direct, but so that the rights attached to the present preference
shaves shall not be infringed. Save as specified in any such resolution
all new capital shall he subject to the same provisions in all respects
as if it had Deen part of the original capital mentioned in the

Memorandum of Association.
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b The wew shares shall le issued upon such terms and
conditions, and with sneh rights and privileges annexed thereto ns the
Extraordinary Goneral Meeting resolving upon the creation thereof
shall divect, and if no direction bo given, as the Divectors shall
determine ; and in particnlar such shayes may be issued with a
proferontial or qualified right to dividends, and’in the distribution of
assets of the Company, and with g special or without any right of
vobing

15, Except so far as otherwise provided by the conditions of
issue or by these presents, any eapital raised by the creation of new
shares shall be considered part of the original ordinary capital, and
shall be subject to the provisions hovein contained with reference to
the payment of calls and instalments, transfer and fransmission, for-
feiture, lien, surrender and obhorwise,

40, Subjoect to any direction to the contrary which may be given
by the Mecting vesolving to ingrease the capital of the Company, all
new shavex shall Le offered to the Members in proportion to the
existing shares for the time being held by them respectively, or as neay
thereto as may be possible without breaking a share, and sueh offer
shall be made by notice sent to each Member, specifying the number
of new shares to which sueh Member is proportienately entitled and
limiting a time within which the offer, if not aceapted by such Member,
will be deemed to have heen declined by him, and after the expiration
of such period, ov tho receipb ol an intimation from the Member to
whom such notice shall be sent that he declines to accept the new
shares offered to him, the Dircctors may dispose of the same in such
manuer as they wmay think most desivable. = I bhere shall be any
numerical or other difficnlty in apportioning new shares to the Mem.
bers in such proportion as aforesnid, the distribution and allotment of
the new capital shall bo finally settled and eavried into effect in such
manner as the Divectors may think fit,

+7.  The Company may from time to time by Special Resolution
reduce its capital Dy paying off eapital, ov eancelling capital which
has been lost or is unrepreseated by available assets, op reduncing the
liability on the shaves, or othorwise as may seem expedient, and capital
may be paid off upon the footing that it muy be called up again or
otherwise, and the Company may also by Special Resolution subdivide
or consolidate its shares or any of them.

48, The Special Resolution whereby any share is subdivided may
determine that as between the holders of the shares resulting from
sueh subdivision, one or mors of such shares shall have some preference
or special advantage as regards dividend, eapital, voting, or otherwise,
Over or as compared with the others or other.

MODIFYING RIGHTS.

4. Tf at any time the capital by reason of the issue of Prefer-
euce Shares or otherwise is divided into different classes of shares, all
or any of the rights and privileges attached to cach class may be
modified by agreemens boetwoeen the Company and any person pur-
porting to contract on behalf of that class, provided such agreement
is ratified in writing by the holders of ab least two-thirds of the issued
shares of that elass.
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BORROWING POWERS.

_ 80. Tho Directors may from time fo time at their discretion Foverte
raise or horrow or seenre the payment of any sum or sums of money
tor the purposes of the Company.,

51. The Directors may raise or securc the repayment of such Conditions on
money in such manner and upon such terms and conditions in all hacra™
respects as they think fit, and in partienlar by the issue of debentures borrowed.
or debenture stock of the Company, charged upon all or any part of
the property of the Company (both present and future) including its
unealled capital for the timo being.

52.  Debentures, debenture stock or other securities may be made Seourities ey
assignable free from any equities between the Company and the person fesfem
to whom the saime may be issued. equitics.

53.  Any Debentuves, debenture stock, bonds or other securities Issoat
may be issued at a discount, premium or otherwise, and with any e unse:
special privileges as to redemption, surrender, drawings, allotrnent of privileses.
shaves, aftending and voting at ervral Meetings of the Company,
appointment of Directors and otherwi.c.

54 T'he Directors shall cause a proper Register to be kept in Reghtorof
accordance with secion 3 of the Companies Act, 1862, of all '\ffﬁ%’t‘fem
mortgages and charges specifically affecting the property of the
Company.

58. If any uncalled capital of the Company is included in or Morgage of
charged by any mortgage or other seourity, the Divectors may by il
instrament under the Company’s seal authorize the person in whose
favour such mortgage or secuvity is exrcunted, or any other person as
trustee for him, to make calls on thu Members in vespect of such
uncalled capital, and such anthority may be made exercisable either
conditionally or unconditionally, and cither presently or contingently,
and either in exelusion of the Divectors’ powers or otherwise; and the
provisions hercinbefore contained as to calls shall, mutatis mutandis,
apply to calls made under such authority, and such authority shall be
assignable if expressed so to be.

56.  'The Company may upon tho issue of any bonds, debentures, Srelitors my
debenture stoek or security, give to the creditors of the Company vaicesm the
holding thw same, or to any trustees or other persons on their behalf, masement.
a voice in the management of the Company, whether by giving to
them the vight of attending and voting at General Mectings, or by
empowering them to appoint one or more of the Direclors of the
Company or otherwise as may be agreed.

GENERAL MEBTINGS.

7. The fivst General Meeting shall be held as soon as wuen first
convenient  after the registration of the new Articles of f{{i{‘.{{;}; to be
Association  of the Company and at snch a place as  thebad

Divecturs may determine.

53. Subsequ-nt General Meetings shall be held once at least in e ot
4 . . . subsvuen
the year 1903, and in every subsequenst year, at such time and place Goneml

as may be preseribed by the Company in General Meeting, or if no e
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tivz or place is so preservibed, at such time and place as may he
determined by the Directors,

Distin tion #0. The above-mentioned General Meetings shall ho called
Ordinney and - Ovdinary Mestings, and all ather Meotings of the Company shall be
Merontinary oatlod Iixtraovdinary Moetings.

Whon rdinary 60. The Dircctors may, whenever they think ft, aud they shall,
Motineto © UPON & vequisition mada in writing by “Members holding “in the
toeslinl:* agarogate one-tenth of the nominal capital of the Company for the

time being issued and entitled to vote, convene an Extraordinary

General Moeting.

o o tor 61, Any such requisition shall specify the object of the Meeting
Meeting. . required, and shall be signed by the Members making the same, and

shall be deposited at the office. Tt may congist of several documents
in like form, ench signed by one or more of the requisitionists, The
Mecting must be convened for the purposes specified in the requisi-
tions, and if convened otherwiso than by the Directors for those
purposes only.

e fonist 62. In case the Directors for L4 days after such deposit fail to
ferel — convene un Extracrdinary Meeting, to be held within 21 days after
" such deposit, the requisitionists, or any other Members holding the
like proportion of ghe capital may themselves convene a Meeting, to

be held within six weeks after such deposit, and the expenses of

convening and holding the same shall be borne by the Company.

Motiso of 63. Seven clear days’ notice, specifying the place, day and hour
of Meeting, and in case of special business, the general nature of such
business, shall be given either by advertisement or by notice sent by
post or otherwise served as hereinafter provided. With the consent in
writing of all the Members for the time being, a General Meeting may
he convened on a shorter notice than seven days, and in any manner
they think fit. Whenover it is intended to pass a Special Resolution,
the two Maetings may be convened by one and the same notice, and it
shall be no objection that the notico convenes the second Meeting only
contingently on the Resolution being passed by the requisite majority
at the first Mocting.

i to omision 6. The accidental omission to give any such notice to any of

the Members shall not invalidate any Resolution passed at any such
Meeting.

G-ta.  Articles 57 to 61 (both inchusive), shall be subject to the
Companies Act, 1904, sections 12 and 13.

PROCEEDINGS AT GENERAL M EETINGS.

g o 63.  The business of an Ordinavy Meeting other than the first

Meting. one shall be to receive and consider the profit and loss account and
the Dhalance-sheet, the reports of the Directors and of the Aunditors, to
elect Divectors and other officers in the place of those retiring by
rotation, to declare dividends, and to transact auy other business

Sncdial \'.'hicl_l under these presents, ought to be transacted at an Ordinary

Tonsinumss. Meeting. Al other business tr.nsacted at an Ordinary Meeting, and
all business transacted at an Extraordinary Meeting, shail be deemed
spegial,
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66, Seven Membors present personally or by proxy and entisled Wuoras-
to vote shall be a quorum for a General Meeting, and no business shall
be transacted at any Genoral Meeting unless the quornn requisite be
presents at the commencement of the insiness.

67. The Chairman of the Divectors shall be entitled to take the Ghwirmanot
chair ot every (eneral Meeting, or if there be no Chairman, or if at Mot g,
any Meeting he shall not be present within 10 minntes after the time
appointed for holding such Meeting, the Members present shall ehoose
another Dirvector as Chairman ; and if no Director be present, or if all
the Directors present decline to take the chair, then the Members
present shall choose one of their number to be Chairman.

88, 1f within half-an-hour from the time appointed for the When if
g e not

Meeting a quorum is not present, the Meeting it convened upon such sresent,
requisition as aforesaid, shall be dissolved, but in any other case it fiating to b
shall stand adjourned to the same day in the next week, 16 ihe same Jjotow
time and place; and if at such adjomrned Meeting a quorum is not o
present, any three members who arve personally present and e.titled

to vote shall be & quorum, and may traasact the business for whieh the

Meeting was called.

69. Bvery question submitted to a Meeting shall be decided in How questions
the first instance by a show of hands, and in the case of an equality of b kﬁ,e?ﬁ‘,ggfl
votes the Chairman shall, hoth on the show of hands and at the poll,
have a casting vote in addition to the vote or votes to which he may Cnstiug vote.
be entitled as'a Member. On a show of hands a Member present by
proxy shall have no vote.

70. At any General Meeting, unless a poll is demanded by the Whusis to be
Chaivman, or by at least three Members, or by a Member or Members pusug ofn
holding or representing by proxy or entitled to vote in respect of at jponion,
least one-tenth part of the capital represented at the Meeting, a demanded.
declaration by the Chairman that a Resolution has been carried, or
carvied by a particnlar majority, or lost or not carried by a particular
majority, and an entry to that offect in the book of proceedings of the
Company shall be conclusive evidence of the fact, withont proof of the
number or proportion of the votes recorded in favour of or against

such Resolution.

71. If a poll is demanded as aforesaid, it shall be taken in such ren
manner and at such time and place as the Chairman of the Meeting
divects, and either at once or after an interval or adjournment or
otherwise, and the rvesult of the poll shall be deemed to be the
Resolution of the Meeting at which the poll was demanded.

73, Phe Chairman of a General Meeting way, with the consent ) ower to
of the Meeting, adjowrn the same from tin- v time and fron: place to iahionsn
place, but no business shall be transacted at uny adjourned meeting Mectine.

other than the business left unfinished at the Meeting from which the
adjournment took place.

73. The denand of a poll shall nct prevent the continuance of a [ vay

Meeting for the transaction of any husiness other than the question on yithtanding

whick a poll has been demanded. o

74+ Any poll duly demanded on the election of a Chairman of a:‘nl;‘mﬁ! taoen
()]

Meeting, or on any question of adjournment, shall be taken at the witlout
Meeting without adjournment. wljmrnment.

e —— i ———

-
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7ts Artieles 65 to 74 (both inclusive), aro subjeet to the
provisions of the Companios Aef, 1900, seetions 12 and 13,

VOTES OF MEMBERS.
75, On a show of hands every Member present in person shall
have one vote only, and at a poll every Member presents in person or
by proxy shall have one vote for every share hold by him.,

76, Any person entitled under the transmission clanso to transfer
any shares may vote at any Goneral Meoting in respect thereof in she
same manner as it he were tho registered-holder of sueh shaves,
provided that -18 houvs at least before tho tine of holding the Meeting
at which ho proposes to vote ho shall satisfy tho Divectors of his right
to transfor such shares, unless the Directors shall have previously
admitted his right to vote at such Meeting in respect thereof.

77. 1F two or wmore persons are joinbly cntitled to a share or
shares, the Member whoso name stands first on the Register of
Members as one of the holders of such share or shaves, and no other,
shall be entitled to vote in respect of the same.  Where there are two
or nore exccutors ov administrators of o deceased Member, they shall
be deemed to be joint-holders for the purposes hereof of the shaves
rogistered in the name of such flecoased Member,

78. 1 auy Member is an infant lunatic or person of unsound
mind, he ov she may vote by his or her guavrdian committeo or legal
curator or by any one of them if more thaa ono such person havig
previously furnished to the Directors such evidonce as they shall
require of his title to represent such Member at any Meeting.

79. No Member shall bo entitled to vote at any General Meeting
unless all his calls or instalments of ealls due from him shall have been
paid, and no Member shall be entitled to vote in respect of any shave
which he has acquived by ‘ranster utany Meeting held after the expiration
of four moaths from the rogisteation of the Company, unless he has
been possessed of the share in vespeet of which he claims to vote for
at least one month previously to the time of holding the Meeting
whereat he proposes to vote, but the latter clause of this article shail
not apply to a shave to which any person »ialt have become entitled in
consesquener of the death or bankvaptey . any Member.

S0, Votes may he given either personally or by proxy. The
instrument appointing a proxy shall be in writing, under the hand of
the appeantor or his attorney, or if sveh wppointor is a Corporation
under its Common Seal  No person shall be appointed @ proxy who is
not a Member of the Company and yualified to vote, save that a
Corporation, heing a Member of the Company may appoint as its proxy
one of its officers, though rot a Member of the Company.

8l. The instrwment appointing a proxy and the power of
attorney (if any) under which it is signed shall be deposited at the
Registered Office of the (ompauy not less than 48 hours before the
time for hulding the Meeting or adjourned Meeting (as the case may
hej of which tae porson ramed in ‘such instrunent proposes to vote,
awt o proxy shall be entitled to vote oxeept at the particular Meating
mentionied in the instrament, or any adjournment thercof, and upon
every poll that may take place at or ia consequence of any such
Mesting or adjournment.
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82. A vote given in aceordance with the terms of an i11st1'umenb;,}’_};§;‘;3ﬁ§b’
]

of proxy shall be valid notwithstanding the previons death of the thai
prineipal or revocation of the proxy, or transfer of the sharve in ovead
respeet of which the voto is given, unless an intimation in writing of
the death, revoeation or transfer shall have been roceived at the office

of tho Company hofore tha Mecting,.

83. Ivery instrament of proxy, whether for a specificd Meeting Formofproxs.
or otherwise, shall as nenarly as circumstances will admit ho in the
form or to the effect following :—

“ Sowensy axn Co., Liieen.”

] [l’
19 OE
“in tho County of heing
“a Moember of ¢ Sowerby and Co.,, Limied,’ hereby
“appoint
11 OE
* or failing him,
“of.
“or failing him,
“ of as my Proxy,
“t0 voto for me and on my behalf at the (Ordinary o:j-{ }-ﬂxtr:y-
“ ordinary, as the case may be) General Meeting of the Company,

“ to be held on the day of and at any
“ adjowmrnment thereof.
“ As wi*nis¢ my hand, this day of J
DIRECTORS.

84. The numbor of Directors shall not be less than four nor Numberof
more than seven, but this Article so fav as it provides for the minimum ™
number of Directors shall be construed as being only directory, and if
at any time or times the number of Directors shall be reduced below
four, the continuing Directors may act notwithstanding any number
of vacancies.

85. The Directors of the Company for the time being shall be
Wirtiax Hagpissox (Chairman), Groree Jravixes, SaMuen MeAunay,
Tsaac Srarprey, and Jonx Fioeps Wrisrnizenay, and they shall
continue in office until the ordinary General Mecting of the Company
to be held in the year 1903.

86. The Directors shall have power from time to time and ab any Dower for
Directors to

time o appoint any other persons to be Direer ars, but so that the total apint
number of Direetors shall not at any time exceed the maximum number Hiom
fixed as above, and so thas no appointment under this clause shall

hiave effect unless two-thirds at least of the Direetors in the United

Kingdom concur therein.

57.  Subjeet as hereinafter stated, every Member holding not less Qualitieation
than Hve shares of the Company upon which all calls for the time ™"
being .uall have been paid, or which may have been issued as shares
to be deemed and taken as fully paid up, shall be cligible as a Director.

A Divector may act hefore acquiring his qualification.
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88, "Phe office of Divector shall he vaeated ; —

(¢} 1f he beecome bankrupf, or suspends payment or
compounds with his ereditors;,

{1 1f he be found lunatic, or becomes of unsonund mind ;
{¢) If be be convieted of an indjetable offence ;

{(d} 1f he cease to hold the required amount of shares or
stock (if any) to qualify him for office, or do not aequire the
same within three months after election or appointiment ;

() IF he absent himself (except through illness other
than permanent illness) continuonsly from the Meetings of
Directors for a period of three months without special leave
of absence from the other Directors;

(7) If by notice in writing to the Company he resigns
his office.

89. No Director shall be disqualified by his office from con-
tracting with the Company, either as vendor, purchaser or otherwise,
nor shall any such contract, or any contract or avrangement entered
into by or on behalf of the Company, in which any Director shall
be in any way intevested be avoided, nor shall any Director so con-
tracting or being so intercsted he Nable to account to the Company
for any profit realised by any such contract or arvangement by reason
only of such Director holding that offize, or of the fiduciary relations
thereby established ; but it is declared that the nature of his interest
must be disclosed by him ab the Meeting of the Divectors at which the
contract or arrangement is determined on, if his intevest then exists,
or in any other case at the first Meeting of the Dirvectors after the
acquisition of his interest; and that no Director shall as a Director
vote in respect of any contract or arrangement in which he is so
interested as aforesaid, and if he do vote, his vote shall not be counted ;
but this prohibition shall not apply to any contract by or on behalf of
the Company to give to the Divectors or any of them any sceurity by
way of indemnity, and it may at any time or times be suspended or
relaxed to any extent by General Meeting,.

90. A Director may hold any other offica or place in the Company
in coujunction with his directorship, and may be appointed thereto
upon such terms as to remunceration, tenure of office and otherwise as
the Directors may arrange.

91. Tlere shall he appropriated by the Directors anuually
for their reznuneration such a sum as the Sharebolders shall determine.
Should any Divector be called upon to perform extra services the
Directors may arrange with such Director for such special remuneration
either by way of salary commission or the pavment of a stated sum
of money as they may think fit.

ROTATION OF DIRECTORS.

92, At the Ordinary Meeting to be held in the year 1903 and at
the Ordinary Meeting n cvery subsequent year one-thivd of the
Directors for the time being or if their number shall not be a muttiple
of three then the nearest number to one-third shall refire from office,
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II there are five Dircetors two shall retive each year hut in each third
year only one shall vetive, A retiving Dirvector shall retain office until
the dissoluticu or adjonrmmnont of the Meeting at whieh his successor
is clected.,

93.  The Direetors to vetire as aforesakl in the year 1003 shall Jfhich
unless the Dircctors agree among themsolves, be determined by lot, bt to retire,
fu every subsequent year the Directors to retire as aforesaid shall be
those who have been longest in office.  As between two or more who
have heen in office an oqual length of time, the Director or Dirvectors
to retire as afovesaid shall, in default of agreement between them, be
determined by lot. The length of time a Director has been in office
shall be computed from his last election or appointment where he has
previously vacated office. A retiving Director shall be eligible for
re-clection.

QL The Company ab the Goneral Meeting at which any Director Jedie to
shall retire in manner afovesaid shall alect some one person to fill up
the vacated offico unless it bo necessary to elect more or none in order
to give effect to a resolution for altering the number of Directors.

95. If at any General Meeting at which an election of Directors Beliring
ircetors to

ought to take place, the place of any vetiring Director is not filled up, raneinin
le shall continue in office until the Ovdinary Meeting in the next year, e
and so on from year to year until his place is filled up, unless it shall sppoiuted.

be detemmined at snch Meeting to reduce the number of Directors.

96. Any casnal vacaney ocemrring amongst the Directors shall Cusal
a * . . ' » CIIC1es,
be filled up by the Directors for the thme being so soon as possible after
such casnal vacancy shall have ocenrred but any person chosen to fill
such vacancy shall retain his office so long only as the vacating Director
would have retained the same if no vacaney had occurred or in case of
one of the first Directors being the vacating Director then only uutil
the next Ordinary Meeting which shall be held after such vacancy shall
have ocenrred.

97. The Company wmay, by Lxtraordinary Resolution, remove Powerto
any Director before the expiration of Lis period of office, and may, Direotor.
by Ordinavy Resolution, appoint another qualified person in his stead.

The person so appointed shall hold office during such time only
as the Director in whose place he is appointed would have held the
same if he had not been vemoverd.

03. No person mnot being a retiving Director shall, unless When
k exndidate for

vecommended by the Dirvectors for election, be eligible for election ofiice of

Direclor must

to the office of Dirertor at any General Meeting, unless he or some grioe
other Member intending to propose him ! - at least seven clear

days before the Mecting, left at the officr the Company a notice

in writing under his hand, signifying his ¢ adatore for the office, or

the intention of such Member to propose him.

MANAGING DIRECTORS.

99.  The Direr ‘ors may from time to time appoint one or more Lover to
- - . - . PPty
of their body to be Managing Dirvector or Managiug Divectors of the Wanauing

Company, cither for a fixed ferm or withont any "mitation a3 to the Direstor

A e -
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period for which he or they is or ave to hold aoffice, and may from time
fo time remove or dismiss him ov them from offics, and appoint
another ov others in his or their place or places,

100, A Managing Director shall not, while he continues to hold
that office, be subject to rotirement by rotation, and he shall not he
takon into account in determining  the rotation of retivement of
Divectors; but he shall, subject to the provisions of any contract
betaveen him and the Company, be subject to the same provisions as to
resignation and vemoval as the other ordinary Directors of the
Company ; and if he cense to hold the office of Director from any
cansoe he shail dpso fucto and immediately cease to be a Managing
Director,

10L.  The remuncration of a dManaging Dirvector shall from time
to time be fixed by the Directors or by the Company in General
Meeting, and may be by way of salary or commission, or participation
in profits, or by any or all of those modes

102, The Directors may trom time to time entrust to and confer
upon w Managing Divector for the time being such of the powers
excretsable under these preseuts by the Divectors us they may think
fir, and may confer such powers for suel time, and to be exercised for
such objects and purposes and upon snch terms and conditions, and
with such restrictions as they think expedient, and they may confer
such powers either collaterally with or to the exclusion of and in
substitution for all or any of the powers of the Divectors ju that behalf,
and may from time to time vevoke, withdraw, alter or vary all or any
of such powers.

103. In the event of the appointment of any such AManaging
Director or Manager no individual Director or Directors shall ak any time
interfere with the Managing Divector or Manager, nor give directions
as to the mode or manner in which he shall conduct the Business of the
Compuny, nor intevtere in any dispute which shall take place between
such Managing Divector or Manager and persons at any time employed
by the Company; and every matter connccted with the Managing
Director or Managor, and his conduct of the husiness of the Company,
and his disputes with the persons employed by the Company shall be
discussed, settled, and determined by the Board of Directors
collectively.

PROCEEDINGS OF DIRECTORS.

104 The Diveetors may meet together for the dispatch of busi-
uess, adjourn and otherwise regntate their Meetings as they think ft,
and may determine the guornm necessary for the transaction of
business.  Until otherwise determined, two Directors shall form a
quorum. A Director may at any time, and the Secretary upon the
request. of a Director shall convene a Meeting of the Directors. A
Director who is out of the United Kingdom shall not be entitled to
notice of a Mecting of the Directors.

105, Questions arising at any Meeting shall be decided by a
magority of votes, and in case of an equality of votes the Chairman
shall have a s2cond or casting vote.
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106, The Divectors may from time to time elect a Chairman of Chairman.
thoir Meetings, and detormine the period for which he is to hold
office ; but if no suech Chairman is clected, or if at any meeting the
Chairman is not presont abt the time appointed for holding the same
the Directors preseut shall choose some one of their number o he
Chairman of sucl: Meeting.

107. A Meeting of the Directors for the time being at which a Dowerot
quornm is prosent shall be competent to exercise all or any of the "™
authorities powors and diseretions by or under regulations of the
Company for the time being vested in or exercisable by the Directors
generally.

108.  The Directors may delegate any of their powers to Com- Powerto
mittees consisting of such Member or Members of their body as they trpoint Com-
think fit. Any Committee so formed shall, in the exercise of the todelegte.
powers so delegated, conform to any regulations that may from time

to time be imposed on it by the Directors.

109, ''he Meetings and proceedings of any such Committes, Trocsedings of
consisting of two or more Members, shall be governed by the pro- Committeds.
visions herecin contained for regulating the Meetings and proceedings
of th. Directors, so far as-the same are applicable thereto, and are
nob superseded by any regulations made by the Divectors under the
last preceding clause.

110. All acts done at any Meeling of the Directors, or of a Whenactsot
Committee of Dircctors, or by any person acting as a Director, shall, Direatous or
notwithstanding that it shall aftevwards bo discovered that there was Wil wok
some defect in the appointment of such Divectors or persons acting dofectivo
as aforesaid, or that they or any of them wore disqualified, be as valid §Fe"e
as if every such person had been duly appointed and was qualified to

be a Director.

111. A Resolution in writing, signed by all the Directors, shall Rgwlution
be as valid and effectual as if it had beon passed at a Mceting of the Neoting,

Directors duly called and constituted.

112. If any Director, being willing, shall bo called upon 0 Remunerstion
perform extra services or to make any specinl exertions in going or [orexte
residing abroad, or otherwiso for any of the purposes of the Company,
the Company shall remunerate such Director either by a fixed sum or
by a percentage of profits or otherwise, as may be determined by the
Dirvectors, and such remuneration may be either in addition to or in
substitution for his share in the remuneration above provided.

POWERS OF DIRECTORS.

113. The management of the business of the Company shall be genera
vested in the Directors, and the Direetors, in addition to the powers gz‘;“;:n";
and authorities by these presents expressly conferred upon them, yosted it
may exereise all such powers and do all such acts and things as -
mayv be exereised or done by the Company, and ave not hereby or by
Statute directed or required to be exercised or done by the Company
i General Meeting, but subject nevertheless to the provisions of the
Statutes and of these presents, and to any regulations from time to
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tinle made by the Company in General Meeting ; provided that no sueh
regulation shall invalidate any priov act of the Direetors whieh wonld
have been valid if snch regulation had not heen made,

L4, Withouat prejudice to the general powers conferred by the
last preceding clanse, and so as not in any way to limit or restrict those
powers, and without prejudice to the other powers conferred by these
presents, it is heveby expressly declaved that the Directors shall have
the following powers, that is to say, power—

(1) 'To pay the costs, charges and expenses preliminary
and incidental to the promotion, formation, establishment
and vegistration of the Company, and to tue drawing,
registration, and approval by the Court, of the Alterations
in the Company’s Memorandum and Articles of Association.

(2) To purchase or otherwise acquire for the Company
any property, rvights or privileges which the Company is
authorized to acquire at or for such price or consideration,
and generally on such terms and conditions as they think fit.
The Direstors are specially anthorized to purchase or take on
lease any Lands and Heveditaments for the erection of Works,
and any Works alveady in existence, and any Plant, Stock, or
Apparatus for carvying out the Company’s operations, and the
goodwill of any established Business, also to sell, let on lease,
exchange, or dispose of any Land, Hereditaments, Works, or
other immovable Properiy, and all moveable Property of the
Company. and to apply the moneys produced by any sucl sale,
lease, exchange, or disposition as Capital of the Company.

(3) At their discretion to pay for any property, rights or
privileges acquired by or services rendered to the Company,
either wholly or partially in cash, ov in shares, bonds, deben-
tures, Jebenfure stock” or other securities of the Company ;
and any such shaves may be issued either as fully paid up, ov
with such amount credited as paid up thereon as may be
agreed upen; and any such bonds, debentures, or other
securities muy he cither specifically charged npon all or any
part of the weoperty of the Company and its uncalled capital,
or not o enarged,

(+) To seenre the fulfilment of any contract or engage-
ments entered into by tho Company by mortgage or charge
of all or any of the property of the Company and its unpaid
capital for the time being, or in such other manner as they
may +hink fit,

(%) "To apprint and at their discretion remove or suspend
such Supevintendents, Masters, Salesmen, Managers, Secre-
tavies, Officers, Clerks, Agents and Servants for permanent,
temprvary or special services as they may from time to time
think fir, and to determine their daties and powers, and fix
their salaries or emolunents, and to require seenrity in sucl
iustanees and to suel wmounts as they think fit.

{8) To accept from any Member, on such terms and
conditions as shall he agreed, a surrender of his sharves or
stoek, or any part thereof.

L —y
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(7) To appoint any person or persons (whether incor- o appalnt

porated or not ineorporated) to aceept and hold in trust for
the Company any property helonging to the Company, or in
which ib is ‘interested, or for any other purposes, and fo
oxcente and do all such deeds and things as may be requisite
in velation to any such trost, and to provide for the remu-
neration of such ''rustees,

(8) Mo institute, conduet, defend, compound or abandon Jobriueand
.. defamd aetion,

any legal proceedings by and againsb the Company or 158 refer to.
officers, or othorwise concerning the affairs of the Company, sebitration,
and also to compound and allow time for payment or snbis-
faction of any debts due, and of any claims ov demands by
or against the Company, and aiso fo refer any claims or

demands by or against the Company to arbitration, and
ohserve or perform the awards.

(9) Mo make and give receipts, releases and other ToEie
discharges for money payable to the Gompany, and for the
claims and demands of the Company.

(10) o determine who shall be entitled to sign on the o uthorize
Company’s behalf bills, notes, receipts, acceptances, indorse- Fe T
ments, rcloases, contracts and documents on behall of the

Company.

(11) o invest and deal with any of the moneys of the Fohvesd
Company, not immediately required fov the purposes theveof,
upon such securities and in such manner as they may think

fit, and from time to time to vary or realize such investments.

(12) To executo iu the name and on behalf of the Com- Tegio
pauy in favour of any Director or other person who may way o
incur or he aboub to ineur any personal liability for plyg Mol
benefit of the Company, such mortgages of the Company’s
property {presont and futurc) as thoy think fit, and any such
mortgage may contain a power of sale,and such other powers
covenants and provisions ns shall be agreed on.

(12) To give to any officer or other person employed by e ages.
the Company, & commission on the profits of any particular
business or transaction, or a shave in the general profits of
the Company, and snch commission or shave of profits shall

" he treated as puet of the: working expenses of the Company.

Also to pay any agent his reasonable expenses of obtaining or
attempting to obtain money on (ehenture for the Company.

(14) Before recommending any dividend to set aside out Tootablih -
of the profits of the Company such sums as they in their ™
discretion shall think proper as a Reserve Fund for effecting
purchases discharging mortgages ot moneys borrowed
wholly or in part repairing or maintaining vessels plant and
other property of the Company forming an insuravce fund
answering damages equalizing dividends or meeting con-
tingencies or purposes of tle Company and the Directors
may employ the whole or any part of the sum so seb aside in
the business of the Company or they may invest the same
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either wholly or parctindly in any of the funds or Government
securitics of the United Kingdom, or upon any other
seeurity approved by n clear majority of the Directors at a
Meeting speeially convened to consider tho question or they
may place fhe saine or any part thereof npon deposit with any
Bank or Banlkers at interest whether fixed or variable, Any
intorest devived from snch investment or deposit shall he deait
with as profits arising from tho business of the Company, The
Directors may divide tho Reserve IMund into spocial funds as
they think fit, and may employ the Reserve Fund or any
part thereof in the business of the Company, and that with-
out being bound to keep the samo separate from the other
assebs.

The Reserve Iund or any part thereof may (bub only if
and so far as the same shall, in the opinion of the Directors,
be properly distributable as dividend) be with the sanction of
the Company in General Meeting applied in or towards the
payment of dividends.

(16) From fime to time to make, vary and repeal bye-
laws for the regulation of the business of the Compeny, its
officers and servants, or the Members of the Company, or
any section theveol.

(16) To enter into all such nogotiations and contracts,
and rescind and vary all such conbracts, and execnte and
do all such acts, deeds and hings in the name and on
behalf of the {'ompany as they may consider expedient for
or in relation to any of the matters aforesaid, or otherwise
for the purposes of the Company.

{17) To give, awacd or allow any pension, gratuity or
compeusation to any employé of the Company, or his widow
or children, that may appear to the Dircctors just or proper,
whether such employé, his widow or chi’lven, "have or have
not a legal claim upon tho Company, but so shat the total
amount paid to any one omployé, ov the wife or children of
any one employd, shall not exceed £50 a year withous the
sanction of the Company in General Meeting ; but no such
pension, gratuity or compensation shall be awarded or
allowed to any employé of the Company unless two-thirds of
the Dircctors present at any Meeting at which the same shall
be proposed shall concur therein.

(18) To omit or dispeuse with the insurance of all or
any of the property of the Company, including the vessels
(if “ony) of the Company or tho profits to be earned thereby
without incurring any responsibility thereby and to make any
arrangement with vespect to insmrance either geierally or
in respect of any particular property or vessel and either o
the footing of the Company being their own inswers or
otherwise which they may think proper.

. (19) With the sauction of a General Meeting to enter
mto such arrangements with the liquidators of any Company
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authorizo’d to make such arrangements as aro contemplated
by the 161st section of “The Companies Act, 1862,” and to
apply any shaves in the eapital of the Company for the time

being nnissuad for the purpose of carrying out such arrange-
ment,

115, All cheques drawn by or on behalf of the Company on their Oheguos.
Bankovs shall be signed by ab least two Dircctors and conntersigned
by the Secvetary ov other officer in that behalf authorized by the
Board of Directors. Tha Managing Dircetor may, however, sign
cheques np to such sum as the Directors may at a meeting determine,
but all dividend warrants may be signed solely by the Managing

"Divector,

116.  Any resolution passed by the Directors, notice whereof
shall be given to the Membevs in the manmer in which notices ave
hereinafter dirccted to be given, and which shall within one month
atter it shall have been so passed, be ratified and confirmed in writing
by Members entitled ab a poll to three-fifths of the votes, shall be
as valid and effectual as a vesolution at a General Meebing; but this
Glause shall not apply to a resolution for winding-up the Company, or
to a resolution passed in respect of any matter which by the statutes
or these presents ought to be dealt with by special or extraordinary
resolution.

MINUTHES.

117. The Dirvectors shall cause minutes to be duly entered in Minuestobhe
hooks provided for vhe purpose :—

Of all appointments of officers and their salaries and
remunsration ;

Of the names of the Directors present ab each Meeting
of the Directors, and any Committec of Directors ;

Of all orders made by the Directors, and Committee of
Divectors ;

OF all vesolutions and proceedings of General Meetings,
and of Mectings of the Directors and Committees ;

And any such minures of any Meeting of the Dirvectors, or of any
Committee, or of the Company, if purporting to be signed by the
Chairman of such Meoting, ov by the Chetrmian of the next succeeding
Meeting, shall be receivable as prim® ucie evidence of the matters
stated in snch minuntes.

THE BEAL.

118. The Commor Scal of the Jompany shall be kept by the
Secretary at the Company’s registerel office, and shall be under the
<ole euntrol of the Diveetors.  The Seal shall never be affixed to any
d ~cument exeept by the authoiity of the Directors, or of a Committee
nt Directors empowered thereto, and in tie presence of at least two
Directors, or of the Managing Dircctor. who shall affix their or his
signatures or signature to every docnment so sealed.
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LOCAL MANAGRMENT,

119, Mhe Divectors may from time to fime provide for the
managemont and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in snch manner as they
shink §E, and the provisions eontuined in the three next following
clanses shall be withous preindice to the general powers conferred by
this alansoe.

190. The Divectors from time to tune, and at any time, may
establisl any local hoard or agency for mavaging any of the affairs of
the Company in any such speeified locality, or may appoint any
persons to be Members of such local board, or managers or agents, and
may fix their renmuneration. And the Dirceterss from time to time,
and ab any time, may delogate to any person so appointed any of the
powers anthorities and discretions for the time being vested in the
Directors, other than their power to make calls, and may authorize the
Members for the time being of any such local board, or any of them,
to fill up any vacancies therein, and to act notwithstanding vacancies ;
and any such appointment or delagation may he made on such terms
and subject to such conditions as the Directors may think fit, and the
Directors may ab any bime remove any person so appointed, and may
annui or vary any such delegation.

121. The Dircctors may ab any time, and from time to time, by
power of Attorney under the seal, appoint any person or persons to be
the Attorney or Attorneys of the Company for such purposes and with
snch powers, authoridies and diseretions (not exceeding those vested in
or oxercisable by the Directors under these presents) and for such
period, and subject to such conditions as the Dirvectors may from time
to time think ft, and any such appointment may (it the Directors
think fif) be made in favour of the members or any of the members
of any local board established as aforesaid, or in favour of any
company or of the Members, Divectors, Nominees nr Managers of asy
company or firm ovr otherwise in favour of any fluctuating body of
persons, whether nominated dircetly ov indirectly by the Directors,
and any such power of attorney may rontain such powers for the
protretion or convenience of persons dealing with such Attorneys as
the Diveetors may think fit.

122, Any such Delegates or Aftorneys as aforesaid may be
authorized by the Direetors to sub-delegare all or any of the
powers, authovitics amd diseretions for the time being vested in
them.,

123, The Company way exercise the j swers conferred by the
Companies Seals Act, 1864 and such powers shall according:lv ve
vested in the Directors. And the Company may caunse to be kept in
any colony in which it fransacts business a branch Register of
Members vesident wm such colony, and the word « colony’ in this
clause sdoll have the meaning assigned theveto by the Cowapanies
{Colonial Registers) Act, 1883, and the Directors may from time to
time make such provisions as they may think fit, respecting the keeping
of any such braneh Register, )
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REGISYERED OFFICH, BANKERS AND SOLICITORS.

124 The Prineipal Offico of the Conspany shall always be at suel
}ﬂﬂce in Great Grimsby as the Divectors shall from time to time appoint.
Lhe prosent Registored Office of the Company is at the River Hcad, in
Great Grimsby. '

“OF e : i3 - 1 ' '
12h. The ‘Umon of Loundon and Smith’s Bank, Liwmited, are and
are heraby appointed the Bankers of the Compauy,

N 126. Messrs, Grange and Wintringham, of Greab Grmshy alore-
sald, are and are hereby appointe? tho Solicitors and Attornies of the
Company, and shall bo entitied to remunnevation nobwithstanding that
a member of the firm is & Direcfor of the Company.

DIVILENDS.

127, Subject as aforesaid, the profits of the Company shall be Disilends o
divisible among the Members holding Ovdinary Shaves in proportion to ¢ hues.
the capital amount paid up on the Qrdinary Shaves held by them

respectively.

128.  The Company in Ger aral Meetivy may declare a dividead Beclaration of
to be paid to the Members according to then' rights and interests in the '
profits, and may fix the time for payment, but no larger dividend shall
be declared than is recommeuded by the Directors, but the Company
in General Meeving may declare a smaller dividend.

129.  No dividend shall be paid except out of the profits of fhe Piidedte
Company, avising from the bnsiness of the Company, as shown upon of profits
the balance-sheet, which shall from time to time have been examined ™

and passed by the Auditors.

130. The Directors may from time to time pay to the Members iz
on account of the next fortheoming dividend such interim dividends as
in their judgment the position of the Company justifies.

131. Tue Dirvectors may votnin any dividends on which the Debts iy b
Jompany has a Hen, and may apply the same i or towards satisfaction '
of the calls, instalments, debts, liahilities or engagements in respect of
which the lien exists,

132. The Directors may retain the dividends payable upon shaves Foverto
in respeet of which any person is, under the transmission clause, entit’ed ividends on
to hecome a Member, or which any person wnder that clause is entitled ;1.-1-1;.‘“-(1*01-

LI Th

to transfer, until such person shall hbecome a Memberin respect of sueh 38t
shares, or shall duly transfer the same.

133. TIm case several persons are registered as the joint-holders J!;g:;itdﬁ::gfet:
of any share, any onc of such persons may give effeclual receipts for )
all dividends and payments en account of dividends in respect of such

surre.
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134, Any General Meeting dcclaring o Dividend may with the
consent of the Directors resolve thab the same bo paid either whpi]y or
in part by the distribusion of Shaves whether fully or partly paid ap),
or Debentures, or Debenture Stock of the Company, or by any onc or
more of thesa ways, and the Divectors shall give effect to every such
Resolution, provided that if any Vembar shall be nwilling to accept
an allotment of a partly paid Shave in satisfaction or parb satisfaction
of any Dividend, he shall nob be compelled to accept the same, bub the
Dirootors shall make such arrangements as hey may deem expedient
with the object of enabling sueh Member to transfer the right to an
allotment ol such pavtly paid Share fo his nominee provided also thab
any Member who shall fail to comply with any such avrangement shail
forfeit all right to such Dividend or to so much theveof as shall be
represented by such partly paid Share. Where any difficulty avises
with vespeet to any such distribution as is authorized by this Article,
ov with respect to the manner in which effect is to be given to any of
the provisions of this Article, the Directors may determine the same in
such manner as they may in their absolute diseretion think fit.

In case of the allobment of partly paid shaves a proper contract
shall be filed in accordance with section 29 of the Companies Act, 1867,
and the Directors shall be and they are hereby authorized to appoint a
person to sign such contract on hehalf of the persons entitled or to
become entitied to the shares therein specified.

135. A transfer of shaves shall not pass the right to any dividend
declaved thereon before the registration of the transfer.

136. Notico of the declaration of any dividend, whether interim
ov otherwise, shall be given to the holders of vogistercd shaves and
vegistered stock in manner lereinafter provided. All dividends
remaining for three yeavs unclaimed by the holder or holders theveof
or other the porson entitled to give a valid receipt for the sume shall at
tlie end of such period be forfeited, and shall be cavried to the credit
of ravenue, and be deemed part theveof,

137. Unless ntherwise divected, any dividend way be paid by
cheque or warrant, sent throngh the post to the registered addvess of
e Member or person entitled, or in case of joint-holders to that one
of them Brst nnmed in the Registor in rospect of the joint-holding.
Every such cheque shall be made payable to the order of the person to
whor 1t is sent.

138. No dividend shall bear interest as against the Company.

ACCrUNTS.

139. The Directors shall cause true accomnts to be kept of the
sums of money received and expended by the Company, and the matters
in respeet of which such receipt and expenditure takes place, and of the
assets, credits and liabilities of the Company. The hooks of account
shall ke kept at the Registered Office of the Company, ov at such other
place ov places as the Directors think fit.

140. No shareholder shall be entitled to require discovery of or
any information respecting any details of the Company’s trading, or
any matter which may be or is in the nature of a trade sccret or



20
?ﬁ% hg’(;l.\‘f] I?EE]'{’;'R({]I?],(‘OI\.']“:IIIIc]} may 1-el=l1tc? o the conden; of the husiness of
bo cxpodiont 4 l'hle"‘ n;03 in the opinion of the Directors it would not
o pppecient in vhe mierests of the Shaveholders fo communicate to the
public, and particularly no Shareholder shall be at liberty withont the
expross sanction of the Directors to seo any of the working books or
doc‘m'meubs of the Company, or to intorfera in any respeai with the
details of tho management and conduct of the business of the Company.

L4l At the Ordinary Meeting in evory year, the Divectors shall gosmnb ana
lay before the Company a balance-sheet containing a summary of the balweeshet.
profits and liahilities of the Company made up t a date not more than
four months before the Meeting from the time w "ien the last preceding
account and balance-sheeb were made, ov in the case of the first account

and balance-sheet, from the incorporvation of the Company.,

142, Hvery such balance-sheet shall be accompanied by a veport Amusl
of the Directors as to the state and condition of the Company, and as Dircctors.
to the amount (if any) which they vecommend to be paid oub of the
profits by way of dividend to the Members, and the amomnt (if any)
which they propose to carvy to the reserve fund, according to the
provisions in that behalf hereinbefore contained; and the acecount,
report and balance-sheet shall be signed by two Divectors and counter-
signed by the Secretary.

143. Ivery such balance sheet shall contain a suminary of the
assets and estimated liabilitics of the Company, arranged under
convenient heads, and any Member of the Company shall be entitled
to a copy of such balance-sheet free of charge on application to the
Secretary.

14t A copy of such account, balance-sheet and report shall for Tpeption of
seven days previous to the Meeting be kept at the office open for Memiwrs, but
the inspection of Members, but unless with the sanction of the
Directors, the same shall not be cireulated, nor shall any copy theveof
or extract therefrom be taken or made.

AUDIT.

145, OI?CO ab least in every year, the accounts of the Company jeounsto
shall be examined and the covrrectness of the profit and loss account wmually.

and balance-sheet ascertained by one or more Anditor or Auditors.

146. The remuneration of the Auditors shall be fixed Auditors.
by the Directors. Any Auditor quitting office shall be eligible
for ve-election. IE one Auditor only is appointed, all the
provisions herein contained relating to Auditors shall apply to him.
The Auditors may be Members of the Company, bub no person shall
be eligible as an Audifor who is interested otherwise than as a
Member of the Company in any transaction thereof.

147. If any casual vacancy oteurs in the office of Auditor, vhe Sl
Divectors shall forthwith fill up the same.

148. The Auditors shall be supplied with copies of the trading oW
account, profit and loss aceount and balance-sheet mtended to be laid geconntand
before the Company in General Meeting It days ab least before the

uo circulution.

AT Ty T

e

N gL A 2 bt

e



Tuepeotion of
hooks by
Auditors,

When

nccovnts to ha

26

Meoting at which the same are to be submitted, and it shall be their
duby to examine the sameo with the accemnts and vouchers relating
thoreto, and to certify as to the corvectues~ * 1 veof,

149, Bvery Anditor shall have a l.. Jefivied to him of all
books kept by the Company, and shall at all reasonable times have
access w the hooks and accounts of the Company, and they may in
rolation thereto examine the Directors or other officers of the
Company.

150,  Iivery account of the Directors, when audited and approved

deemed funlly by a Greneral Mecting, shall be conclusive, except as regards any error

sottled.
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discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within that period, the account
shall forthwith be corrected and thenceforth shall be conclusive.

1504, Notwithstanding  anything hereinbefore contained in
Articles 145 to 150, the sume shall be subject to the Companies Act,

* 1900, sections 21 to 23 inclusive.

NOTICES.

151. A notico may be served by the Company upon any Member,
either personally or by sending it shrongh the post in a prepaid letter,
envelope or wrapper, addressed to such Member at his vegistered place
of address.

152, Bach holder of registered shares, whose registered place of
address i3 not in the United Kingdom, may from time to time notify in
writing to the Company an addvess i fhe United Kingdom, which
shall be deemed his registered place of addvess within the mennine of
the last preceding clanse. -

153, As regards those Members who have uo registered place of
address in the United Kingdom, a notice posted up in the office shall

bo decued to be well served on them at the expiration of 24 hours after
1t is so posted up.

154. Any notice required to Lo given by the Company to the
Moembers or any of them, and not expressly provided for by these
presents, shall be sufficiently given if given by advertisement. Any
notice required to be, or which may be, given by advertisement, shail

be advertised onee in a London daily newspaper and once in a Grimsby
newspaper. )

135, All notices shall, with respect to any registered shares to
which persons are jointly entitled, be given to whichever of such persons
is named first, in the Register, and notice so given shall be sufficient
notice to all the holders of such sharves.

156. Any mnotice sent by post shall be deemed to have been
served on the day following that on which the letter, envelope or
wrapper containing the same is posted, and in proving such service it
shall be sufficient to prove that the letter, envelope or wrapper contain-
ing the notice was properly addressed and put into the post office.

157, Bvery person who by operation of law, transfer or other
means whatsoever shall hecome entitled io any share, shall be hound
by every notice in respect of such share vhich previons to his name
and address being entered on the Register shall be duly given to the
person from whom he derives his title to such share.
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158,  Any noti . .
at tho "L“*isbm-gd 2333](‘!001 dfocumon{; delivored or sent by post fo or lefp Notico vatid
Shal, IlOlﬁ\'ibhstnn‘dinn :'ls] (?i ] (I‘I'l[lgl Bliomlgep In pursuance of theso presents ;I';E::ﬁlt,r

t s ar e b , onsod,
ok, tho Company e nber be then deceased, and whether or 924

duly sorvod m nws )ccE cl)l[F)'blcor c'>E ]_us decenss, be deemed to have been
iointly with obhm'l ¢ :IH) registored shares, whether held solely or
N AN }_pu sons by such Momber, until some othor person
oo jegistovec sllmﬂs ?tL:ad u8 the holder or joint-holder thereof; and
s'uﬂicib r o sundl, for all purposes of these presents, be deemed a
; mb serviee of such nobice or doenment on his or her heirs,

oxceufors or adminiskrators, i joi
: : inishu: , and all persons (it any) jointly inter
with him or her in any such shaves, I ( ) fotly fntevosted

- 109; .I’Whel'c a given number of days’ nobice, or notice extending {low lime to
({)1\1([; ‘m.i, of nzll period, is vo&]lured to be given, the day of service shall o ot
nless ik 1s otherwiso provided, be counted ix \
: , 1 such number of 3
other period. doga or

? m I " X . .
160. _ I'he Slgll.ll‘irlllt} to any notice to be given by the Company Sigetures
may be written or printed. for Compans.

WINDING-UP.

161. If the Company shall be wound up, the Liquidators Distribution
(whether voluntary or official) may, with the sanetion of an oxtra- i
ordinary Resolution, divide among the contributories in specie - any
part of the assets of the Company, and may, with the like sanction,
vest any part of the assets of the Company in trastees, upon such
trusts for the Lenefit of the contributorics as the Liguidators, with the

like sauction shall think ft.

162. If abany time the Liquidators of the Company shall make Sulwder o

any sale or enler into any arrangement pursaant to section 161 of the the Companies
42

Compunics Act, 1862, o dissentiont Member within the meaning of Adt, 1562,
that section shall not have tho rights thareby given to him, but instead
thereof, he may by notice in writing nddressed to the Liquidators, and
loft, at the office not Jater than 14 days after the dato of tho Meebing
at which the Special Resolution anthorizing such sale or av rangement
was passed, vequire them to sell the shaves, stock or other property,
option or privilege to which under tho arrangement he would otherwise
have become entitled, and to puy the neb procecds over to him, and
such sale and payment shall be made accordingly. Such last-
mentioned sale may be made in such manner as the Liquidators

think fit.

163. Any such sale or arrangement, or the Special Resolution Special
conferring the same, may provide for the distribution or appropriation '
of the sharves, cash, or other benelits to be received in compensation
otherwise than in accordance with the legal rights of the contributories
of the Company, and in particular any class may be given preferential
or special rights, or may be cxcluded altogether or in part; bub in
case any Sucl provision shall be made, the last preceding clause shall
not apply to the intent that a dissentienb Member i such casc may
have the rights conferred on him by scction 161 of the Companies

Act, 1862.
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INDEMNITY AND RESPONSIBILITY.

164, Tvery Director, Managor, Seerelary, and other oﬂiuey or
servant of the Company shall bo indemmified by the Company against,
and it shall be the duby of the Directors, oub of the funds of the
Company, to pay all costs, losses and expenses which any such officer
or servant may incur or become liable to by reason of any coutract
entered into or act or deed dono by him as such officer or servant, or
inany way in the disebarge of his duties, incl uding travelling expenses.

165. No Director or other officer of the Company shall he liable
for thoe acts, veceipts, neglocts or defaults of any obther Director or
officer for joining in any receipt or other act for conformity, or for any
loss or expense happening to the Company throngh the insufficiency
ov deficiency of title to any property aequired by order of the
Directors for or on behalf of the (Jompany, or for the insufficiency
or deficiency of any security in or upon which any of the moneys of
the Comapany shall be invested, ov for any loss ov damage avising fromn
the bankruptey, insolvency or tortious act of any person with whom
any monoys, securities or effocts shall be deposited, or for any loss
occasioned by any error of judgment or ovorsight on his pars, or for
any other loss, dam~ge or misfortune whatever which shall happen in
the execution of the duties of his office, or in velation thereto, unless
the same happen through his own dishonesty.,

ALTERATION OF ARTICLES.

166 The Company may From time to time by special Resolution
alter or make new provisions ov regulations in subst-tution for or
addition to tho Articlos contained in these presents so far as the law
allows.

NOTE.

The above drticles were adopled by e Com ey
we substitudion for ils formeer oAriicles of" dssociation
(wlhicly were repealed) by Special  Resolulion, duly
passed at an Lutraordinary General Meeling of the
Company, held on the 100 day of  Qclober,
1902, and confirmed at a subsequent Extraordinary
General Aleeting, leld on the 27t dey of Oclober,
1902, in accordance with Section 51 of the Companies
det, 1862, This resolution was duly regisiered by ilhe
Registrar of Joint Sloch. Companies, in London, on the

day of s 19 .

%_&: % . s jﬁ;jd\’GE § WINTRINGIIAM,
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'JCOMPANIES ACTS, 1862 TO 1900\

SPECTA L RESOLUTIONW

Pursuant to the Companies Act, 1862, Section 51, of

et

"|

SOWERBY & COMPANY, [ETD:* ;
Passed the 20th day of July, 1908, 8872 |
.Conﬁrmed the 18th day of August, 1908, i
Registered t}ai day of Aur_ru?b 1908 B 50 MR i ,%\

At an BExtraordinary General Meeting of the IMembers of the said
Company, duly convened and held at the Registered Office of the Company,
Victoria Street, Grimsby, on the 20th day gf July, 1908, the following
Special Resolutions were duly passed; and at a subsequent Exiraordinary
Grenera)l Meeting of ihe said Company, also duly convened and held at the
same place on the 18th day of August, 1808, the following Special Resolutions

were duly confirmed:

- RESOLUTIONS.

1. That the following Article shall Lo inserted after Article 1, namely :—

“1a, T'he number of the Mombers of the Company (exclusive of persons who
are in the employment of the Company) shall Le limited to 50, but so
nevertheless that when two or more persons hold one or more Shaves in
the Company jointly, they shall for the purpose of this Article be treated
as a single Member.”

9, That the following Articlo shall be inserted aftor Article 3, namely :—

«3a. No invitation shall be issued to the Public to subscribe for any Shares
or Debentures of the Company.”

3. Mhat the following Article shall be substituted for Articlo 4, namely :—

“4, Subject to the provisions of Articles 41 and 42, no Share or Shares in
the Company sball be transferred without the consr,nt’. of the Directors,
who may refuse to register any Transfer of Shaves to a Transferce of
whom they do not approve, and shall not be bound to give any reason
for such refusal., Shares may bo issued at par or at a premium, but no
Share shall be issued at a discouns.”

4, That the following words shall be added at the end of Articles 43 and 46 :—
* But so nevertheless that no invitation shall be made to the public to
subscribe for any Shares of the Company.”

5. That the following words shall be added at the end of Article 51 :—

« But so nevertheless that no invitation shall be made to the public to
subseribe for any Debentures or Debenture Stock of the Company.”

/MM@, CHARMAN,
W% Q’W , SECRETARY,

o
=

bgy <) y’é”\ —

\



=

No or Oy 7R620 0 Y

(COPY)

SBpecial Resolutions e’

(Prrsuant lo The Compunies (Consolidation) Act, 1908, Sections 46 and G9)

A

or

SOWERBY AND €O, LIMITED

AND REDUCRED.

DPassed 17th May, 1915. Confirmed 4th June, 1915,

Ar an Exrrsonpmany Guwenat Mpwuse of the Members of the above-named

ST e - - R

Company, duly convened, and held at the Registeved Office of the Company,
! situate in Victorin Street, in the County Borough of Grimsby, on the

17th  day of " May, 1915, the following SPECIAL RESOLUTIONS were

o mae .

duly passed; and at a subsequent LxresorviNany Guxerar Meemye of the
Members of the said Company, also duly convened, and held at the same

63 place on the 4th duy of June, 1915, the following SPECIAL RESOLUTIONS

T et kT TR 2

were duly confirmed :—

1. “That she Capital of the Company be reducsd from £40,000 {divided
into 4000 Shares of £10 each, 1000 of which numbered respectively
1 to 1000 inclusive arec fully paid, and 8000 of which numbered

f Tk el a7

respectively 1001 to 4000 inclusive have £7 each paid up thereon)

"R 15TERED
]

‘ - 8688? nominal amonnt of the said 3000 Shares from £10 to £7 each,
i and extinguishing the liability in respect of uncalled Capital upon

to £31,000, and that such reduction be effected by reducing the

each of fhe said 3000 Shares to the extent of £3 per Share,”

| &
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“That ench of the sajid 1000 Shaves, £10 faliy paid, he divided mio
10 Shares of £1 ench, and that ench of the said 2000 Shares of
£10 (L7 paid) he divided info 7 Shaves of LI each.”

“That the Shares resulting from the division of each of the existing
1000 fully paid £10 Shares be renumbered so that the Shares
representing that now mnumbered 1 ho respectively numbered ]
and 4001 to 4009, and those representing that now wumbered 2
be respectively mumbered 2 and 4010 to 4018, and so on.”

“That the Shares resulting from the division of each of the existing
3000 partly paid £10 Shares be renumbered so that the Shares
representing that now numbered 1001 be respectively numbered 1001
and 18,001 to 13,006, and those representing that now numbered 1002
be respectively numbered 1002 and 13,007 to 13,012, and so on.”

L lilay.

Chairman.

Filod with the Registrar of Companics
on the 125" day of Juue, 1913,

ﬁ,
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Certificate of Megistration

or

ORDER OF COURT AND MINUTE

oN

REDUCTION OF CAPITAL.

Ebe.__/golvt"lfz\jz A :@)(7

- Lomited, andt Rectucect | §

having by Special Resolution reduced its Capital, as confirmed by an Order of the High

Court of Justice, Chancery Division, bearing date the _J,:]n‘;cj__ day of _ianc R, (G-t

[

F beveby Certify the Registration of the said Order and of a Minute, showing

the present capital and shares of the Company, as fixed by the said Order.

_.. _day f:sﬂﬁ&ﬁw__m_.,.._ -

One Thousand Nine Hundred and :}'p Fee iy

4ssistant Registrar of Joint Stock Companies.

Certificate received by

Fo
o Eaeii R Wma
26-61,\,,//.; \p’)’)’h/

Date
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THE COMPANIES ACDS, 1908 anxp 1913,

EXTRAORDINARY RESOLUTION
— or — "ﬁﬁilkﬂ y

SOWERBY & co., Limrtep, | 30890

iR e e e o EAZEE - e com s omm = =

26 4AR 1518 ]
® Passed 25th Maxch, 1918.

At an EXTRAORDINARY GENERAL MEETING: of the T

Company, duly convened and held at the Registered Offices of the

e rute n i mm b ey e o s e

Company, in Victoria Styeel, in the County Borough of Grimsby,
on Monday, the 25th day of March, 1918, the following
EXTRAORDINARY RESOLUTION was duly passed :—,

RESOLUTION.

mcte A———— T DT

« That the capital of the Company be increased from £31,000
to £150,000 by the crealion of 119,000 new shares of £1 each.”
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Statement of Increase of Hye g&uminal

Qr

S Qe BB R B oo W DG 0o oo

LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891;
Secticn '7 of The Finance Act, 1899; and Section 5 of
The Revenue Act, 1903.

(See Page 2 of this Forut.)

-r

This Statement has to be registered with the Notice of Increase in the
Nominal Capital required under Section 4% of The Companies (Consolidation)
Act, 1908,

10898 —7 16,
} TELEGRAMS: "CERTIFICATE, FLEET LONDON." TELEPHONE NUMBER: HoLBORN 246.

JORDAN & SONS, LIMITED,

Company Registeation Agents, Pointers, Publishers, and Stationers,
146 & 417 CHANCERY LANE, LONDON, W.C. y
Presented for filing by /

G- L Dt : r]

A
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NOTI.—This margin is reserved for binding, and must not be written across.

G

THE NOMINAL CAPITAL

or

............ 8.0.%.BER.B.Y.  _A.N.D ¢..0..2 LIMITED,

has been increased by the addition thereto of the sum of

One hundred and.nineteen. thousend. . ‘ Pounds,

divided into.One bundred_and nineteen thousand e Shares

Of e 00 _DOUNA ..each,

beyond the Registered Capital of thirty one thausand_pounds. .

Sig-mzfm'c........................«..:/.%/ % M

Description.. ... . SECXCEALY. o e

Dated thetwerdy—£ifth day

of _Mareh . ... . 191.8.

*o* This Statement should be signed by an Officer of the Company.
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Nuwber of } ’[J =R ,AForm No, 10,
Certificale

“THE COMPANIES ACTS, 1908 to 1917.”

i

-+ Ad valorem,
ompanies
Wree Stamp
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LSOWERBY AND 00 fmn oewm o ] 937 i
LIMITED. |
26 MAR 1518 ]

Pursuant to Section 44 of The Companies (Consolidation) Act, 1goS.

(See Page =z of this TFerm.)
44052=10.17
Terearams: ' CERTIFICATE, FLEET, LONDON." TeLepHONE NuMBER: HoLsoRn 246,

o) JORDAN & SONS, LIMITED,
@ompany Registration Agents, Printers, Publishers, and Stattonsrs,

146 & 117 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C. 2,

4
Presented ling by i 4
resented for filing by /g' 2’ (fu/.u(m\,\,\ - ﬁ,
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Hotice of Inerense v the Dominal Capilal

OF

 SOWERBY - AND goe¢ - - - - Limited.

¥

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives yuw notice, in accordance with

Section 44 ‘of The Companies (Consolidation) Act, 1908, that by a Resolution

of the Company dated thetwenty—£ifth day of. March.... .ISlg.,
the Nominal Capital of the Company has been increased by the addition thereto

of the sum of One hundred and ninebeen. thousand... ... .. pounds,

divided into .One hundred eand nineteen.thoussnd.. Shares
of, . . One pound . . Co e vemmrmnre soee wneeee+ .. Gach, beyond the
Registered Capital of Tirty one thouwsand. .. ... .........Pounds.

Signature ‘77/% %I/WV

Description  Seeretary . e s
Dated the vwenty—f£ifth .. day
of. larek . ..o ..191.8.

*.* This Notice should be signed by the Manager or Secretary of the Company,
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/ TuE Companins Acts, 1908 anp 1913

{ A

SOWERBY axp CO., L a.'

- {
SPECIAL RESOLUTION. 1}

v

Passed 25th March, 1918, Confirmed 12th April, 1918.

At an EXTRAORDINARY GENERAL MEETING of
Sowerby and Co., Limited, duly convened and held at the Registered
Offices of the Company, in Victoria Street, in the County Borough of
Grimsby, on Monpay, the 25th day of March, 1918, the following
SPECIAL RESOLUTION was duly passed, and at a subsequent
EXTRAORDINARY GENERAL MEETING of the said Company

also duly convened and held at the same place on Fripay, the 12th.

day of April, 1918, the following SPECIAL RESOLUTION was duly
confirmed i~
RESOLUTION.
That the Articles of Association of the Company be altered in
manner following :—

Articie 184 shall be deleted and the foliowing Article substituied 1

184, Profits may be capitalised from time to time if thought fit, and the
¢ following provisions shall have effect with regard to such capitalisations
* namely—

*“ The Company in General Meeting may at any time and from time to time
‘¢ pass a Resolution to the effect that jt is desirable to capitalise any sum of
** undivided profits of the Company for the time being (whether standing to
* reserve or not) and anccordingly lhat such sum or any part thereof be
 appropriated to and amongst the holders of the issued Shares in the Company's
¢ Capital for the time being in proportion to the amounts paid up on such
¢ Shares held by them.respectively and that the Directors be authorised to
* distribute amongst the holders of the said Shares in like proportion unissued
*“ Shares in the Company's Capital of a nominal amount equal to the sum of
‘¢ profits so resolved to be capitalised and appropriated as aforesaid.

“ Whenever and as often as a Resolution as aloresaid shall have been
* passed, the Directors may ailot unissued Shares of the Company to the
*¢ amount authorised by the Resolution credited as fully paid up to and amongst
¢ the holders of the issued Shares of the Company in satisfaction of the sum so
% rasolved to be capitalised nnd appropriated as aforesnid and as nearly as may
*“ be in proportion to the amounts paid up on such last mentioned Shares held
* by them respectively with {ull power to the Directors to make such provision
# by the issue of fractional certificates or by payment in cash or otherwise as
¢ they think fit for the cnse of fractions and prior to such allotment the Directors
“ may authorise any person {o enter on behall’ of all the holders of the issued
** Shares of the Comp‘my into an agreement with the Company providing for the
¢ allotment to them in the proportion aforesaid credited as fully paid up and ih
*¢ satisfaction as aforesaid of the Shares authorised by the Resolution 1o be
#¢ distributed amongst them and any agreement made under such authority shali
¢ be efiective and binding on all the holders of the issued Shares of the Company
¢ for the time being and may make provision for the issue of fractional
‘¢ certificates in respect of any Shares which on an exact distribution in the
¢ proportion aforesaid would fall to be distributed in fractions.”
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- THE COMPANIERS ACTS, 1908 To 1917,
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SF’EUAL RESOLUTIONS

REGIST ER’“U‘)

8449
SOWERBY AND COMPANY, LIMI ED.
(5. 4PR 1913

OF

At ay EXTRAORDINARY GENERAL MEETING of the above Company,
duly convened and held at {he Registered Office of the Company, Victoria Street,
Grimsby, on Friday, the 14th day of March, 1910, the foliowing Resolutions
weie duly passed; and at a subséqucnt E.\'TRAOR])]NARY GENERAL

MEETING of the Company, also duly convened and held at the same place, on

25

Friday, the @leven s day of April, 1919, the said Resolutinns were duly

confirmed as SPECIAL RESOLUTIONS,

RESOLUTIOXNS.

I. That the regulations contained in the printed document submitted to
the Meeting, and for the purpose of identification subscribed by the Chaicman
thereof be, and the same are hereby approved, and that the same be, and they
are hereby adopted as the Articles of Association of the Company in substitution

for and to the exclusion of all the exigting regulations thereof.

2. That the Company be turned inio a Public Company.

Bsearetury,
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COMPANY LIMITED BY SHARRS.

SOWERBY AND G0, LIMITED.

Hrticles of Hssociation.
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THE COMPANIES ACTS, 1862 mo 1900,

COMPANY LIMITED BY SHARES,

TS i £ et Ry —— i

Bleticles of RBlssociation

or

SOWERBY AND (0., LIMITED.

1. The Regulations of Table “ A’ in the First Schedule to the

Companies Act, 1862, shall not apply to this Company, but the following

shall be fhe regulations of the Company.

INTERPRETATION.

2. In the construction of these Articles the following words shall
have the respective meanings herchy assigned to them, unless there be
gomething in the context inconsistent therewith :—

(o) Words denoting the singular number only shall
include the plural number also, and vice versa.

() Words denoting the masculine gender only shall
include the feminine gender also.

() Words denoting persons only shall include
corporations. '

(D) ““Month ” shall mean a calendar month.

(11 33

() *In writing” and “written > shall include printing,
lithography, typewriting, and other modes of representing or
reproducing words in a visible form.
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{r) ‘ Extraordinary Resolution ” shall mean in the eago
of a meeting of holders of any class of shares a resolution
passed by a majority consisting of not less than three-fourths
of the votes given on the resclution. '

3. Any branch or kind of business which by the Memorandum of
Association is ecither expressly or, by implication authorised to be
undertaken by the Company may be undertaken by the Directors at
such time or times as they shall think fit, cither alone or with any one
or more of the other branches or kinds of business thereby authorised,
and any such branch or kind of business may be suffered by them to
be in abeyance whether actnally commenced or not, so long as the
Directors may deem it expedient not to commence or proceed with such
branch or kind of business.

SHARES.

4. No part of the funds of the Company shall be employed in the
purchase of or in loans or advances upon the security of shares of the
Company.

3. If any shares of the Company shall be issned for the purpose
of raising money to defray the expenses of construction of any works
or buildings or the provision of any plant which eammot be made
profitable for a lengthened period the Company may pay interest at
& rate not exceeding 4 per cent. per annum or such lower rate as may
for the time being be preseribed by OCrder in Couneil on so much of such
shave capital as is for the time being paid up for the period, and subject
to the conditions and restrictions specified in Section 91 of the Companies
(Consolidation) Act, 1908, and may charge the same to capital as part
of the cost of construction of the works, buildings or plant.

6. The Company may pay to any person in consideration of his
subscribing or agreeing to subseribe whetler absolutely or conditionally
for any shares, debentures or dehenture stock of the Company, or
procuring or agreeing to procure subscriptions whether absolute or
conditional for any shares, debentures or debentwre stock in the
Company such commission as_the Directors may from time to time
determine, but so that the commission payable in respect of shares
(if paid out of capital monies or satisfied by mcans of shares of the
Company) shall not exceed the rate of 50 per cent. of the nominal
amount of the shares in each ecase subseribed or to he subseribed, and
that the rate per cent. paid or agreed to be paid shall be disclosed in
the prospectus offering such shares for subseription or {as the case

L
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may bo) in the statement required by Seection 89 of the Companies
(Consolidation) Act, 1908, and in any circular or notice (not being 2
prospectus) inviting subscriptions for the shares. Such commission
may be satisfied by the allotment of fully or partly paid shares, The
total amount of the sums paid by way of commission in respect of any
shares, debentures or debenture stock or allowed by way of discount
in respect of any debentures or debenture stock or so much thercof as
shall not have been written off, shall be stated in every balance-sheet
of the Company undil the whole amount thereof has been written off.
The Company may also on the issue of shares pay such brokerage as
may be lawful. :

7. 'The shares of the Company for the time being unissued shall
be under the confrol of the Dirvectors, and may be issued, allotted or
otherwise disposed of to such persons, and on such terms and conditions,
and at such times, as the Directors think fit. The Directors may enter
into any agreement giving to any person any call or right of pre-emption
in respect of or any option to take shares, including any shares forfeited
under the power in that behalf hereinafter contained. The Directors
may make arrangements on the issue of any shares for a difference
between the holders of such shaves in the amount of calls to be paid
and the time of payment of such ealls.

8. The Company shall be cntitled to treat the registered holder
of any share as the absolute owner thercof, and accordingly shall not be
bound by or be compelled in any way to recognise (even when having
notice thereof) any trust, charge, encumbrance, lien or other claim to
or interest in such share on the part of any person other than an absolute

right thereto in the registercd holder thereof, or such other rights in

case of transmission thercof as are hereinafter mentioned.

CERTIFICATES.,

Q. The certificates of title to shares shall be issued under the seal

_of the Company, and signed by one Director and countersigned by the

Secretary or some other person appointed by the Directors. Every
certificate shall specify the name or names of the holder or holders, the
number and denoting numbers of the sharesin respect of which it is issued,
and the amount paid up or credited as paid up thereon.

10. Every Member shall be entitled without payment to receive
within two months after allotment or registration of transfer (unless
the conditions of issue provide for a longer period) one certificate under
the Common Scal of the Company specifying the shares held by him
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and the amount paid up thereon, provided that joint holders of shares
shall not be entitled to more than one such certificate in respect of suck
joint holding.

11, T any certificate be worn out, destroyed or lost, it may he
renewed upon payment of one shilling (or sach less sum as the Company
in General Mecting may prescribe) upon the production of such evidence
of its having been worn out, destroyed or lost, as the Directors may
consider satisfactory, and upon such indemnity, with or without
security, as the Directors may require, and upon payment of any
expenses incurred by the Company in investigating the title to such
shares or in advertising for a lost certificate and in connection with
such indemmnity.

JOINT HOLDERS OF SHARES.

12. Where two or more persons are registered as the holders of
any shares, they shall be deemed to hold the same as joint tenants with
benefit of survivorship, subject to the provisions following :—

() The Company shall not be bound to register more
than three persons as the holders of any share.

(8) The joint holders of any share shall be severally as
well as jointly liable for the payment of all instalments and
calls payable in respect of such share.

(c) On the death of any one or more of such joint holders,
the swrvivors or survivor, shall be the only persons or person
recognised by the Company as having any title to such shave ;
but the Directors may require such evidence of death as they
may deem fit. Nothing hercin contained shall be taken to
release the estate of o deceased Member from any Hability
on a share held by him jointly with any other person.

(o) Any one of such joint holders may receive or be
paid and give cffcetual receipts for any dividend, interest,
bonus or return of capital payable to such joint holders in
respeet of such share.

(E) Any one of the joint holders may vote in respect of
such shares at any meeting, either in person or by proxy, as
if he were the sole holder thereof, but in case more than one
of the joint holders be present at a meeting, either in person

or by proxy, that onc of the persons so present whose name -

stands first on the register in respect of such shares shall alone
be entitled to vote in respeet thereof.
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CALLS ON SHARES,

13. The Directors may from time to time (subject to the terms
on whichvany shares may have been offered for subseription or issued)
make such calls upon the Members as they think fit in respect of all
the moneys unpaid on their shares, and each Member shall be liable
to pay the amount of calls so made and any money payable on any
share under the terms of allobment thercof to the persons and at the
times and places appointed by the Dirvectors, provided that fourteen
days’ notice at least be given of any such call, and that no call shall
exceed one-fourth of the nominal amount of & share or be made payable
within two months after the date fixed for the payment of the then
last preceding call, A call may be made payable by instalments, and
the date fixed for payment may be postponed, or a call may be wholly
or in part revoled.

14. A call shall be deemed to have been made at the time when
the Resolution of the Directors authorising such call was passed.

15. Money payable at fixed dates under the terms of the allotment
of a share shall be paid upon those dates by the holder or holders
thereof, but this provision shall not affect the liability of any allottee
who may have agreed to pay the same.

16. If any call payable in respect of any share or any money
payable on aiiy share under the terms of allotment thereof be not paid
on or before the day appointed for payment thereof, the holder for the
time being or allottec of such share shall be liable to pay interest upon
the same at such rate, not exceeding 10 per centum per annum, as the
Dircetors shall appoint, from the day appointed for the payment thereof.
to the time of actual payment, but the Directors may, if they shall
think fit, remit the payment of such interest or any part thereof.

17. The Directors may, if they think fit, receive from any Member
willing to advance the same, all or any part of the moneys unpaid upon
the sharves held by him beyond the sums actually called for, either as
a loan repayable or as a payment in advanece of calls, but such advance,
whether repayable or mnof, shall, until actually repaid, extinguish, so
far as the same shall extend, the liability upon the sharc in respect of
which it is received, and upon the money so received, or so much
thereof as from time to time excceds the amount of the calls then made
upon the shares in respect of which such advance has been made, the
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Company may pay interest at such rate (fixed or varying with the rate
of dividends paid or otherwise) as the Member paying sueb sum In
advance and the Dircetors agree upon.

TRANSFER AND TRANSMISSION OF SHARES.

18. The transfer of mﬁly share in the Company not represented
by a warrant to bearer shall be in writing in the usual common form,
and shall be signed by the transferor and transferee, but need not be
under scal.  Unless the Directors otherwise determine, shares of
difierent classos shall not be transferred by onc and the same instrument
of transfer. There shall be paid to the Company in respect of the
registration of cvery transfer or transmission such fee not exceeding
two shillings and sixpence as the Directors deem fit.

19. The instrument of transfer shall be lodged with thie Company,
accompaniod by the certificate of the share comprised therein and such
evidence as the Directors may require to prove the title of the
transferor, and thercupon and upon payment of the proper fee the
transferce shall, subject to the Directors’ right to decline to register
hereinafter mentioned, be registered as a Member in respect of such
share, and the certificate and instrument of transfer shall be retained
by the Company. The Divcetors may waive the production of any
certificate upon evidened satisfactory to them of its loss or destruction,
and on such indemnity whether with or without secwrity as the
Directors may deem adequate being given, but the transferor shall
pay to the Company any expenses incurred in investigating the title
to the sharves or in advertising for a lost certificate or in connection
with such indemnity. If the certificate lodged comprises more shares
than the transfer, a new certificate for the residue shall Le issued to
the transferor.

20. The Directors may without assigning any reason refuse to
register any transfer of a share not fully paid up to any person nob
approved by them or any transfer of shares upen which the Company
has a lien or any transfer of any shares whether {ully paid up or not
made to an infant or person of wunsound mind.

Al
21. The Transfer Books may be closed during such time as the
Directors think fit, not exceeding in the whole thirty days in each
year.
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22, On tho death of a Member, not being a joint holder, his
exeeutors or administrators shall alone be recognised by the Company
a8 having any title to the share or interest of the decensed Member,

23. Any person becoming entitled to a share in consequence of
the death or bankruptey of a Member or in any other way not being
by transfer may, with the consent of the Directors (which they shall
be under no obligation to give), he registered as a  Membu~ upoh
production of the certificate thereof, and such evidence' of title as may
be required by the Company, or may, subject to the regulations of
these Articles as to transfers transfer such share to any other person.

24, Unti]l the registration of a transfer the transferor, if on the
Register, shall be deemed to remain the holder of the shares transferred.

LIEN.

25. The Company shall have a first and parathount lién e all
shares not fully paid up, registered in the name of any Member (whether
solely or jointly with any other person) and Jor on the dividends or interest
declared or payable in respect thercof for the debts, liabilities, or
engagaments to or with the Company from or on the part of such
Member, either alone or jointly with any other person or persons,

-although the period for the payment, fulfibment or discharge thereof

may not have arrived, and whether the same may have been incwried
before or after notice of any right subsisting in any person other than
the registered holder, and may enforce such lien by sale, either
conditional or unconditional, with power to grant an option or options
for sale in respect of such shares or to scll the same subject to an
option or options or otherwise as the Directors may think fit, of all
or any of the shares on which the lien may attach., Provided that
such sale shall not be made, nor shall such option or options of sale
be granted, except in the case of a debt or lability, the amount of
which shall have been ascertained, and until such period as aforesaid
shall have arrived, and until notice of the intention to sell or to grant
an option or options shall have been served on such Member, his
executors or administratois, and default shall have been made by him
or them in the payment, fulfilment, or discharge of such debts, liabilities,
or engagements for fourteen days after such notice.  The net
proceeds of any such sale shall be applied in or towards satisfaction
of such debts, linbilities, or engagements, and the residue (if any) paid
to such Member, his excoutors, administrators or assigns.  Unless
otherwise agreed the registration of a transfer of shares shall operate
as a waiver of the Company’s lien (if any) on such shares.

L SRR v e
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FORVEITURE AND SURRENDER OF SHARES.

26, It any Membor fail to pay any call, or money payable under
the torms of allotment of & share, on the day appointed for payment
theoreof, the Divectiors miy at any time, while the same remains unypaid,
gerve a notice on him, requiring him to P&y she same, together with
any interest that may have acerued thereon and any exXpenses that may
have been occasioned by reason of such non-payment.

27. "he notice shall nameé & further day, nob heing less than
fourteen days from the sorvice of the notice, on Or bofore which such
call or other money, and all inberest and exeNses that have acerued
by reason of such non-payment, arc to he paid, and the place where
payment is 0 be made (the place 80 named being either the TRegistered
Office of the Company or Somo other place atb which calls of the Company
are usually made payable), and shall state that in the event of non-
payment on or before the day and at the place appointed, the share
in respect of which such payment is due will be liable to be forfeited.

98, Tf the requisitions. of any such notice as aforesaid are not
complied with, any share, in respect of which such notice has been
given, may at any time thercafter, belore payment of all money due
thereon with interest and expenses shall have been made, be forfeited
by a resolution of the Directors to thab effect.  Such forfeiture shall
include all dividends declared and interest payablo in respect of the
forfeited shares and not actually paid before the forteiture.

99, Any share forfeited shall be deemed to be the property of the
Company, and may be held, re-allotted, sold, or otherwise disposed of
in such manner, as the Directors think fit, and in case of re-allotment,
with or without any moncy paid thereon by the former holder credited
as paid up. The Pircctors may, at any time before any share so
forfeited shall have been re-allotted, sold ox otherwise disposed of, by
resolution waive or anmul & forfeiture, upon such conditions as they
may think fit.

30. Any Member whose shares have been forfeited shall, notwith-
standing such fofeiture, be linble to pay to the Company all calls
or other mioney, interest and expenses (whether presently payable or
not) owing in respect of such shares at the time of the forfeiture,
together with interest thercon, from the time of forfeiture until payment,
at the rate of 10 per cent. per annum, O such less vate as may be
fixed by the Directors; but the.Directors may remit the payment of
interest or any part thereof.

®
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31, The Dircetors may accept the surrender of any share by
way of compromise of any question ag fo the lLolder heing properly
registered in respeet thereof, or any gratuitous survender of a fully-
paid share. Any share so surrendered may be disposed of in the same
manner as o forfeited share,

32. In the case of the sale of or re-allotmont of a forfeited or
swrrendered share, or the sale of or grant of an option in respeet of any
share to enforce a Hen of the Company, o certificate in writing under
the seal of the Company that the share has heen duly forfeited,
surrendered, or sold, or made the subject of an option in accordance
with the regulations of the Company, shall be sufficient evidence of
the facts therein stated, as against all persons claiming sueh share.
A certificate of proprietorship shall be delivered to the purchaser or
allottee, and he shall be registered in respect thereof, and thereupon
he shall be deemed the holder of such share, discharged from all calls
or other money, interest and expenses duc prior to such purchase or
allobment, and he shall not be bound to sec 4o the application of the
purchase money or consideration, nor shall his title to such share be
affected by any ifrregularity in the sale, swrrender or forfeiture. The
remedy of any person aggrieved by the forfeiture or sale shall be in
damages only and against the Company exclusively.

SHARE WARRANTS TO BEARER.

33. The Directors may (but not until after the termination of
the present War) issue under the Company’s seal, share warrancs to
bearer in respect of paid up sharces, and all shares while represented
by warrants shall be transferable by delivery of the warrants relating
thereto.  Any stamp duty on a warrant, or, if the Company shall have
previously compounded for such stamp duty, then such sum as the
Directors may determine in respect of the amount payable by the
Company for such composition, together in cither case with such fee
(not cxceeding one shilling for cach share warrant) as the Directors
shall from time to time fix, shall if so required by the Directors be paid
upon applieation by the person applying for the same. Subjeet to
the provisions of these Articles and of the Companies (Consolidation)
Act, 1908, the bearer of a share warrant shall be deemed to be a
Member of the Company to the full extent, but he shall not be entitled
to attend or vote at any General Meeting, or {o sign a requisition for
a Meeting, unless two clear days previous to so acting, he shall have
deposited the warrants of the shares in respect of which he proposes
to act, at the Registered Office of the Company, or at such other place
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as tho Directors appoint, togesher with a statement in writing of his
pame, address and occupation, and unless the share warrant shall
Femain so deposited until after the General Meeting and any adjournment
thercof shall have been held, No shares iepresented by warrants shall
be reckoned in the qualification of Director.

4. The Company shall deliver or cause to be delivered to o
Member depositing o shaie warrant in the manuner above mantioned &
corbincate stating his name, addvess and occupation and the number
of shures represented by such share warrant, and the certificate shall
entitle him to sign a requisition for, and to attend, vote, and join in
demanding a poll at a General Meeting, or to appoint o proay in the
same way and in all respects as if he were the registeied holder of the
shares specified in the certificate. Upon delivery up of the certificate,
the Company shall veturn or cause to be returned to the depositing
Member the share warrant in respech of which such certificate shall
have been given. '

35, No person as bearer of a share warrant shall be entitled to
exercise any of the righls of a Member (save as hereinbefore expressly
provided in respect of General Meotings), without producing sich share
wayrant, and stating his name, addross and occupation.

36. The Dircctors may, on being satisfied thab the bearer of a
share warrant is the truc owner of the shares thereby represented,
cause his name to be entered upon the Register in respect thereof, and
jssue to him a certifiente, such warrant, and all, if any, coupons for
then future dividends being first delivered up.  There shail be paid
in respect of every such rogistration and certificate the same fee as upon
the registration of a transfer and issue of a new certificate, and all
expenses incurred by the Company in investigating the title to the
shares.

37. I any sharc varrant be woin out, destroyed or lost, a new
one may be issued to the person claiming the shares repregented by
it, at his expense, or such person may be entered in the Register of
Aembers in respect of such shares, but only on producing such
evidence of his title and of its having been worn out, destroyed or
lost and of the title of tlic person claiming to be entitled to the shares
represented by the warrant as the Dircctors shall consider satisfactory,
and on his giving to the Company such indemmity, with or without
security, ag the Directors shall require, and on payment of all
expenses incurred by the Company in investigating the ti.le to the

*
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shares, of advertising for a lost warrant Mll(l in conneection with such
indemnity. 'The Company may also, at the like expense, renew any
warrant so worn out or so damaged as in the Directors’ opinion to
make such renewal cdesirable.

38, The Company may provide, by coupons or otherwise, for the
payment of the future dividends on the shares or sharve included in
any share warrant, and the delivery up of a coupon shall be a good
discharge to the Company for the dividends thereby represented. The
Divectors may, in case of question, determine in respect of which
coupon any dividend declaved is to be deemed to be paid, and may
require a coupon to bo presented for payment through a banker.

39. The Dircctors may from time to time make and vary rules
as to any mabters relating to shave warrants not herein specifically
provided for, and for the more effectual carrying out of these Articles
in regard to share warrants.

40. The Compeany shall not he bound to exercise the ‘power, of
issuing share warrants, ecither generally or in any particular case, unless
or until the Directors shall in their absolute diseretion think fit.

CONVERSION OF SHARES INTO STOCK.

41. The Dircetors may, with the sanction of the Company
previously given in General Mecting, convert any paid-up shares into
stock, and may, with the like sanction, re-convert suech stock into
paid-up shares of any denomination.

42, When any shares have been converted into stoek, the several
holders of such stock may thenceforth transfer their respeetive interests
therein, or any part thereof, in the same mauner and subject to the
same regulations as and subjeet to which any share in the capital of
the Company may be transferred, or as near thereto as circumstances
admit. Provided always that the Directors may from time to time,
if they think fit, fix the minimum amount of stock transferable, and
divect that fractions of & ponund shall not be transferable, hut with
power at their discretion to waive the observance of such rules in any

particular case.

43. The stock shall eonfer on the holders thereof respectively
the same rights as would have heen conferred by fully-paid shares of
equal amount of the class converted in the capital of the Company,
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but so that none of such rights, except the right to participate in the
assots, dividends and profits of the Company, shall be conferred by any
such amount of stock as wonld not, if existing in shares of the class

converted, have conferred sueh rights.

¢4, All such provisions of these Articles relating to shares as
arc applicable to paid up shares shall mufaiis mutandis apply to stock.

' CAPITAL.

45, The Directors, with the sanction of a General Meeting of
the Company, may from time to time increase the Capital of the
Company by the’issue of new shares. Such new shares shall be_of
such amount, and shall be issued at such price, and for such con-
sideration, and on such terms and conditions as the Company in
General Mecting may divect and in particular such shares and also
any shares of the original capital for the time being unissued may
(subject to the provisions hercinafter contained as to the consent of
the holders of any class of shares where such consent is necessary) be
issued with any preference, priority or special or gualified or restricted
right in the payment of dividends, profits, or in the distribution of
assets, or otherwise, over, or as shaves ranking equally with any other
shares whether preference, ordinary or deferred and whether then
already issued or not, or as deferred shares or with any special right
of or restriction (whether abeolute or partial) against voting as the
Company in General Mecting may direct. Subject to or in default
of any such directian, the provisions of these Articles shall apply to
the new Capital in the same manner in all respects as to the present
Capital of the Company.

46. The Company may from time to time by Special Resolution.
reduce its capital in any way and in particular (without prejudice to
the gencrality of this power) may {(a) extinguish or reduce the liability
on any of its shares in respeet of Capital not paid up, (b) either with
or without extinguishing or reduecing Hability on any of its shares
cancel any paid up Capital which is lost or is unrepresented by available
assets, or (c) either with or without extinguishing or reducing liability
on any of its shares pay off any paid up Capital which is in excess of
the wants of the Company. The Company may also cancel shares
which at the date of the passing of the resolution in that behalf have
nnt been taken or agreed to be taken by any person and diminish the
amount of its Capital by the amount of the shares so cancelled. Capital
may be paid off upon the footing that it may be called up again or
otherwise.
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but so that mone of such rights, excepb the right to partieipate in the
assots, dividends and profits of the Company, shall be conferred hy any
such amount of stock as would not, if existing in shares of the class
converted, have conferred such rights.

44, All such provisions of these Articles relating to sharcs as
are applicable to paid up shares chall mubalis mutandis apply to stock.

CAPITAL.

45. 'The Dircctors, with ghe sanction of & General Mecting of
the Company, may from time to bime increase the Capital of the
Company by the' issuc of new shaves. Sueh new shares shall be of
such amount, and. shall be issued at such price, and for such con-
sideration, and on such terms and conditions as the Company in
General Mecting may direct and in particular suech shares and also
any shares of the original capital for the time being unmissned may
(subject to the provisions Lercinafter contained as %0 the consent of
the holders of any class of shaves where such consenb is necessary) be
issued with any preference, priority or special or qualified or restricted
right in the payment ot dividends, profits, or in the distribution of
agsets, or otherwise, over, or as shares ranking equally with any other
ghares whether preference, ordinary or deferred and whether then
already issued or not, or as deferred shares or with any special right
of or restriction (whether absolute or partial) against voting as the
Compsny in General Mecting may direot. Subject to or in default
of any such direction, the provisions of these Articles shall apply to
the new Capital in the same manncr in all respects as to the presenb
Capital of the Company.

46. The Company may from time to time by Special Resolution.
reduce its capital in any way and in particular (without prejudice to
the generality of this power) may (a) extinguish or reduce the liability
on any of its shares in respeet of Capital not paid up, (b) either with
or without extinguishing or reducing liability on any of its shares
cancel any paid up Capital which is lost or is unrepresented by available
assets, or (¢) either with . without extinguishing or reducing liability
on any of its shares pay off any paid up Capital which is in excess of
the wants of the Company. The Cc. any may also cancel shares
which at the date of the passing of the resgiution in that behalf have
not been taken or agreed to be taken by any person and diminish the
amount of its Capital by the amount of the shares 50 cancelled. Capital
may be paid off upon the footing that it may be called up again or

otherwise,
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47, The Company may in General Meeting consolidate its shares
or any of thom info shares of g larger amount, and also by Special
Resolution may sub-divide its shares, or any of them, into shares of a
smaller amount. The Company may by such special resolution deter-
mine that, as between the holders of the shares resulting from such
sub-division, any one or more of such shares shall have any i)refel'ence,
Priority or advantage with regard to dividends, profits in the distribution
of assets, as to rights of voting or otherwise, over or as compared with
the other or others of thom.

DEBENTURE AND MORTGAGT REGISTER.

48. The Company shall comply with the requirements of the
Companies (Consolidation) Act, 1908, as to the registration of mortgages
and charges as therein mentioned, and with regard to keeping a
register of mortgages and charges specifically affecting any property
of the Company. The register of debentures and debenture stock may
be closed during such period or periods (not exceeding in the whole
30 days in any year) as the Directors shall think fit, Tho vegister of
mortgages required by the Companies Acts shall be open to inspection
by any person other than a creditor or Member of the Company on
payment of a fee of ls. for each ingpection.

GENERAL MEETINGS,

49.  General Meetings, not being Extraordinary General Meetings,
shall be held once at least in every calendar year at such time and
place as may be preseribed by the Company in General Meeting, and if
no time or place is so prescribed, then at such time (not being more
than fifteen months after the holding of the last preceding Meeting)
and at such place as may be determined by the Directors,

50. The Gencral Meetings mentioned in the last preceding Article

shall be called Ordinary Gencral Meetings ; all othei General Meetlings
shall be called Extraovdinary General Meetings. )

51. The Directors may, whonever they think fit, convene an
Extraordinary General Meeting of the Company, and they shall, on
the requisition of the holders of not less than one-tenth of the issued
Capital of the C'ompany upon which all calls or other sums then due
have been paid, forthwith proceed to convene an Extraordinary General
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An Extraordinary General Meeting, if con-

Meoting of the Company. _
shall be held at such place as the Directors

vened by the Directors,
may determine.

592. Such reguisition must state the ohjects of the Meeting and
must be signed by the requisitionists and deposited at the office of
the Company, and may consist of several documents in like form, -each
signed by one or moro requisitionists.

53. Tf the Directors of the Company do nob proceed to cause &
Mecting to be held within 21 days from the date of the requisition
being so deposited, the requisitionists, or @ majority of them in value,
may themselves couvene the Meeting, but any Meeting so convened

shall not be held atter threc months from the date of such deposit.

54. “Tf at any such Meeting a resolution reuiring confirmation
at another Meeting is passed, the Directors shall forthwith convene
a further Extraordinary General Meeting for the purpose of considering
the resolution, and, if thought fit, of confirming it as & special resolution ;
and if the Directors do not convene the Meeting within seven days from
the date of the passing of the first resolution, the requisitionists, or &
majority of them in value, may themselves convene the Mecting.

55. Any Meeting convened under the foregoing Clauses by the
requisitionists shall be convened in the same manner, as nearly as
pussible, as that in which Mectings are to be convened by Directors.

56. Soven days’ notice of any General Meeting (cxclusive of the
day on which the notice is served or deemed to be served bub inclusive
of the day of the Meeting), specifying the place, day and hour of the
Meeting, shall be given to the Members in manner and subject as
hereinafter mentioned, or in such other manner, if any, as may, from
time to time be preseribed by the Company in General Meeting, but
the nccidental omission to give any such notice to any Member or the
non-reccipt of such notice by any Member shall not invalidate the
proceedings at any General Meeting. When it is proposed to pass a
special resolution the two Meetings may be convened by one and the
same notice, and it shall be no objection to such notice that it only
convencs the second Meeting contingently on the resolution being passed
by the requisitc majority at the first Meeting.

57. The notice convening an Ordinary General Meeting shall
state the general nature of any business intended to be transacted

thereat, other than declaring dividends, electing Directors and Auditors, -
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and “oting their remuneration, and considering the acecounts presented
by the Directors, and the reports of the Direetors and the Auditors.
The notice convening an Extraordinary €eneral Meeting shall state
the general nature of the business intended to be transacted thereat,

PROCEEDINGS AT GENERAL MERTINGS.

58. Whree Members personally present shall be a gquorum at a
General deeting. and no business shall be transacted at a Cencral
Meeting unless the ¢uorum he present at the commencement of
business,

59. 1 within half an hour from the time appointed for the
Mecting & gquorum be not present, the Mecting, if convencd upon the
requisition of or by Members, shall be dissolved. TIn any other case
it shall stand adjourned to such day in the next weck, and o such
Place as may be appointed by the Chairman, or in default of such
resolution to the same day in the next week (or if that day be a holiday
to the next working day thereafter) and at ilic same time and place
as the original Mecting,

60. At any adjourned Meeting the Members present and entitled
to vote, whatever their number or the amount of shares leld by them,
shall have power to decide upon all masters which coula properly have.
been disposed of at the Meeting from which the adjowrnment took:
place.

61. The Chairman of the Board of Directors, or if there be no
Chairman. or if at any mecting he shall not be present within ffteen
minuies after the time appointed for holding the Meeting and willing
to preside, the Deputy Chairman (if any) shall preside as Chairman
at every General Meeting of the Company.

62. Tt th~re be no Chairman or Deputy (hairman, or if at any
General Meeting neither the Chairman nor the Deputy Chairman be
present within fifteen minutes after the time appointed for holding
the Meeting, or if neither of them be willing to act as Chairman, the
Directors present shall choose one of their number to act, and if there
be only one Director present he shall be Chairman if willing to act.
If there be no Director present who shall be willing to act the Members
present shall choose one of their number to act as Chairman.

63. The Chairman may, with the consent of the Mecting, adjourn
any General Meeting from time to time and from place to place, bus
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no business shall be transacted at any adjourned Meeting other than
the business lot anfinished ab the Meeting from which the adjournment

took place.

G+ Tvery question submitted to a General Meeting shall De
decided in the first instance by a show of hands, and in case of an
equality of votes the Chairman shall, both on a show of hands and at
o poll, have & casting vote in addition to the vote or votes to whieh

he may be entitled as a Member.

85. At any General Meoting unless a poll is demanded a deelaration
by the Chairman that o resolution has been passed or Jost and an entry
4o that effect in the Minute Boolk of the Company shall be conelusive
ovidence of the fact, and in the case of a resolution requiring any
particular majority, that it was passed by the majority required
without proof of the number ov proportion of the votes reeorded in
favour of or against such resolution.

G6. A poll may be demanded in writing upon any question by
the Chairman or by not less than five other Members present in person
or by a Member or Members holding or representing by proxy and
entitled to vote in respect of not less than one-tenth of the capital of
the Company for the time being issued,

67. Tt a poll is demanded it shall be taken in such manmer, at
such place and cither immediately or at such other time within
fourteen days thereafter, as the Chairman shall before the conclusion
of the Meeting direct, and the result of such poll shall be decmed to
be the resolution of the Company in General Meeting as ab the date of
taking the poil. Any poll duly demanded at the election of & Chairman
of & meecting or any question of adjournment shall he taken at the
Meecting and without adjournment.

68. The demand of o poll shall not prevent the continuance of a-

Meeting for the transaction of any business other than the question
of which o poll has been demanded. A demand of a poll may be
withdrawmn.

69. No notice need be given of any poll not taken immediately
wnless the date fixed for taking the same be 10 days or more after
the date of the Meeting, in which case notice shall be given in the
same way as a notice convening a Meeting.
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MEETINGS OTF (LASSES OF {HAREHOLDIERS,

70. The holders of any class of shares at any time and from
time to fime, and whether before or during winding up, may by an
extraordinary resolution passed at a Meeting of such holders consent,
on behalf of all the holders of shares of the class, to the issue or
creation of any shares ranking equally therewith, or having any priority
thereto, which could not be issued under the power heveinbefore
contained without the consent of all the holders of shaves of le class
or to the abandonment of any accerued dividend, or to the abandonment
or alteration of any prefcrence, privilege, priority or special right,
whether as regards capital or dividends, or of any right of voting
attached to the class of shares, or to the reduetion, for any time or
permanently, of the dividends payable thereon, or to the amalgamation
into onc class of the sharcs of any two or more clesses, or to the sub-
division of shares of onc class into shaves of different classes, or to any
alterations in these Axrticles varying or abrogating or putting an end
to any rights or privileges attached to sharcs of ihe class, or to any
scheme for the reduction of the Company’s capital affceting the class
of shares in a mamner not otherwise authorised by these Articles, or to
any scheme for the distribution (though not in accord:nee with legal
rights) of assets in money or in kind in or before liguication, or to any
contract for the sale of the whole or any part of the Company’s property
or business determining the way in which as between the several classes
of Shareholders and if neeessary the Dirvectors the purchase consideration
ghall be distributed, though such distribution may not be in accordance
with legal rights, and generally consent to any alterations, contract,
compromise or srrengement which the persons voting thereon could,
if sui juris and holding all the shares of the class, consent to or enter
into, and such resolution shall be binding upon all the holders of shares
'of the class, provided that this Avticle shall not be read as implying
the necessity for such consent in any case in which but for this Article
the object of the resolution could have been effected without it under
the provisions contained in these Articles or otherwise. The consent
in writing of the holders of three-fourths of the shares of the class
shall have the same cfiect as an extraordinary resolution passed at a
Meeting of holders of shares of the class. '

71. Any Meeting for the purpose of the last preceding Article
shall be convened and conducted in all respects, or so nearly as possible;
in the same way as an Extraordinary General Meeting of the Company,
but no Member, not being a Director, shall be entitled to notice thereof,
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or to attend thorcat, unless he bo a holder of shares of the class
intonded to be affeeted by the resolution, and no vote shall be gi‘ven
except in respect of a ghave of that class, and at any such Meeting,
subject to the provisions as to an adjourned Meeting hereinhefore con-
tained, the quorum shall be Members holding, or representing by Proxy,
one-tenth of the issued shares of that class instead of 1! e quorum fixed
for a Cleneral Meeting, and at any such Meeting a poll may be demanded
in writing by any five Members present in person Or by proxy and
entitled to vote at the Meeting. :

1

VOLES OF MEMBERS.

79. Subject to any speeial terms as to voting upon which any
shares may be issued or may for the time being be held, on & show of
hands, every Member present in person shall have one vote, and on &
poll every Member present in person or by proxy shall have one vote,
in vespect of cach share held by him. Any Company holding shares
conferring the right to vole may, by rvesolution of its Directors,
authorise, or may by an instrument in writing under its common seal,
or seal of its attorney, in such form as the Directors of this Company may
from time to lime approve, appoinb any of its officials or any other
person to act as its representative at any General Meeting of the Company,
and such representative shall be entitied to exercise the same powers on
behalf of such corporation as if he had been an individual Shareholder
of the Company.

73. If any Member be of unsound mind he may vote by his
committee, curalor bonis, or other legal curator, and if any Member
be a minor, he may vote by his guardian or curator, but no such
committee, curator or guardian shall bo entitled to vote unless he be
a person approved by the Dircctors, who may at any time signify their
disapproval without assigning any reason therefor, and unless he shall
have doposited at the Office of the Company, not less than 48 howrs
before the Meeting at which he proposes to vote, such evidence as the
Directors may reasonably require of his sustaining the character in
respect of which he shall claim to vote.

74. No Member shall be entitled to be present or to vote, cither
personally or by proxy, or otherwise, at any General Meeting or upon
any poll, or to exercise any privilege as a Member, unless all calls or
other money due and payable in’ respecs of any share of which he is
the holder have been paid.
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’ 78, Votes may be given either personally or by proxy, The
Instrument appointing a proxy shall be in writing, under the hand of
the appointor or his attorney, or if such appointor he a corporation
under its common seal or the hand or seal of its attorney, as nearly ag
circumstances will admit in’the form or to the effect following :—

Sowerey & Co., LiMmEp,

“T, , of in the County of
being a Member of Sowersy & Co.,

46

“ LiMrrep, hereby appoint ,

“of | , or failing him ,
“of » or failing him ,
“ of , @8 my proxy, to vote for me and on
“my behalf at the General Meeting of the Company, to be held on
“the day of and at any adjournment

“ thereof.

“ As witness my hand this day of 2

76. No person shall be appointed & proxy who is not a Member

. of the Company and for otherwise entitled to vote at the Meeting or

adjourned Meeting for which the proxy is given, or in the case of the
;gppointor being a Corporation, a Director or Officer of that Corporation.

77.- The instrument appointing a proxy, and the power of attorney
(if any) under which it is signed, shall be deposited at the Registered
Office of the Company not less than forty-eight hours before the day
fixed for holding the Mceting, or adjourned Meeting (as the case may
be) at which the person named in such instrument proposes to vote,
but no instrument appointing a proxy shall be wvalid after the

.expiration of twelve months from its date, except upon a poll demanded

at or at an adjournment of a Necting, when the Meeting was originally
held within two months of such date. A vote given in accordance
with the terms of an instrument appointing a proxy shall be wvalid
notwithstanding the provious denth of the principal or revocation of
the proxy or transfer of the shares in respeet of which it is given, unless
previous intimation. in writing of the death, revocation or transfer shall
have been received at the Registered Office of the Company.

78. ‘The Directors shall be at liberty at the expense of the
Company to prepare and issue stamped instruments for the appointment
of proxies and to send stamped envelopes to the Members of the
Compz;ny for the return thereof to the Company at the like expense.
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PIRECTORS.

79. The number of Dircotors shall not be less than two nor more
than scven.

g0. The Dircotors shall have power at any time and from time
40 time o appoint any other person as & Director either to fill & casunl
vacancy, Or as an oddition to the Board, but s0 that the total number
of Dircetors shall not exceed the: maximum number fixed as above.
Provided that any person SO appointed shall lold office only until the
next following Ordinary General Meeting of the Company, when he shall
be cligible for re-clection.

g1, The Company in Ceneral Meeting may from time to time as
special business and within the limits fixed by these Articles, increase
or reduce the number of Directors then in office, and vpon passing any
resolution for am increase "may appoint the additional Director ox
Divectors necessary to caTy the same into effcet, and may also
determine in what rotation such inereased or reduced number is 0 go
out of office; but this Article shall not Dbe taken to authorise the

yemoval of & Director.

g9, The continuing Dircetors, or Director if only one, may ach
notwithstanding any vace ncies in the Board, provided that if the
number of the Board be less than the preseribed minimum the
remaining Directors or Director shall forthwith apyoint an additional
Director or Directors to make up such minimum, ¥ convene a General
Meeting of the Company for the purpose of making such appointment.

83. No person other than o retiving Director shall unless recom-
mended by the Directors be eligible for the clection to the office o Director
ab wny General Mecting (not being a meeting convened for raising the
aumber of Directors to the preseribed minimum number) unless ab
lenst four days, and not more thon seven days before the Meeting notice
shall have been left ab the Registered Office of the Company of the
intention to propose him, together with & notice in writing by the
person to be proposed of his willingness to act.

QUALIFICATION AND REMUNERATION OF DIRECTORS.

84, The qualification of a Director shall bethe holdingof 1 Ordinary
Share in the Company of the nomivai amount of £1, and if not already
qualificd he shall obtain his qualification within two months from the
date of his appointment.

5. There shall be paid to the Directors annually for their remunera-
tion such o sum as the Company shall in General Meeting from time to-
time determine. Such remuneration shall be divided among the Directors.
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1 such shares as tho Directors entitled to participate therein respectively
shall determine or in default of such determination equally. Any Director
holding office for part of a Year shall he entitled to a Jroportionate part
of such remuneration,

86. TIn addition to the above remuneration the Directors ghall
be repaid such reasonable travelling, hotel and other expenses as they
may incur in attending Meotings of the Board or of Committees of the
Board or General Meetings, or which they may otherwise ineur in or
about the business of the Company. Any Director or Managing Dircetor
of the Company who hecomes a Director of any other Company as the
nominee of this Company, may, subject to any agreement to the contrary
between such Managing or other Divector and the Directors of the
Company, also retain for his own henefit any remuneration to which
he shay become entitled in that eapacity, notwithstanding that his
qualitication for . 3 Directorship may be held by him in trust for this
Company,

DISQUALIFICATION OIF DIRECTORS,

87. The office of a Direcior shall be vacated—

(a) Il without the sanction of a General Mceeting he
hold any office or place of profit under the Company other
than that of trustee for the holders of any debeusures or
debenture stock issued by the Company, or other than
Managing Director, Manager, Secretary, Member of a Tocal
Board, or Committee, Engincer, Legal or Technical Adviser,
or any other office or place of profit herein authorised.

(8) If he become of wnsound mind or bankrupt, or
have a recciving order made against his estate, or make a
general composition with or assignment for the benefit of his
creditors,

(¢j I hoe do not within two months from the date of
his appointment obtain his qualification (if any), or if after
the expiration of such period he ceases at any time to hold
his qualification. A pason vaeating office under this sub-
clavse shall be incapable of being re-appointed 2 Director of
the Company until he has obtained his qualification.

(v) I he be absent from Meetings of the Directors
continuously for & period of six months without special leave
of absence from the Directors, expressed by a duly recorded
resolution.
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(®) TE he send in o written resignation to the Board,

(¥) Tf he is requested in writing by oll his Co-Directors
to vesign,

88. No Dircetor shall be disqualified by his office from contracting
with the C‘ompany, either as vendor, purchaser op otherwise, nor ghall
any such contract or any coniract or arrangement entered into by or
on behalf of the Company in which 2~y Director shall be in any way
interested be avoided, nor shall any Direetor so contracting, or being
80 inferested, be liable to account to the Company for any profit
realised by any such contract or arrangement by reagon only of such
Director holding that office, or of the fiduciary relation thereby cstab-
lished. No Director shall, as a Divector, vote in respect of any
contract or arrangement in which he is $o interested ag aforesaid,

at which the contract op arrangement is determined on, if his interest
then exist, or in any other case, at the first meeting of the Board after
the acquisition *of his interest ; bug such prohibition against voting

shall not apply to any contract by or on behalf of the Company to give *

to the Directors, or any of them, any security by way of indemnity
or in respect of advances made by them, or any of them, to the
Company, or to any contract or dealing with a corporation of which
the Directors of thig Company, or any of thom, may be Directors or
Members, or to any resolution to allog obligations of op shares in the
Company to any Director or to any agreement go pay to him any
commission in respect of tho subseription of sucl obligations or shares,
and it may at any time or times be susponded or relaxed to any extent
by a General Moeting. A &eneral notice that o Director is a Member,
Director, Manager, or employé of any specified firm op company, and
is to be regarded as terested in any subsequent transaction with syl
firm or company, shall be a sufficiont disclosure under this clause, angd
after such general notice it shall not be hecessary to give any speeial
notice relating to any  particular transaction with such firm op

POWERS or DIRECTORS.

shall be vested in the Directors, who, in addition to the bowers and
authorities by these Articles expressly eonferred upon them, may
exercise all such powers and do all such acts and things as may be
exercised or done by the Company and are hot hereby or by statute
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exprezsly direeted or roquired to be exereised or done by the Company
in General Meeting, subjeet, however, to such regulations as may be
prescribed by the Company in General Meoting, but no rogulations
made by the Company in General Meecting shall invalidate any prior
act of the Divectors which would have beon valid if such regulations
had not been made.

90. Without prejudice to any of the powers of these Articles,
or by law conferred upon the Directors, and without restricting the
gencrality of the foregoing genevel mowers, the Directors may do the
following things :— .

(o) Trom time to time, subje.s to the limit hereinafter
mentioned, borrow or raise  in any manner, and upon any
terms, any sum or sums of money, and, for the purpose of
securing borrowed money and interest, may give or create
any mortgage, charge, or lion upon, or may pledge the whole
or any part of the undertaking and the property, present or
future, of the Company, including its uncalled capital for the
time being, and so that any mortgage or charge may be specific
or u floating charge only, and may also, for any purpose, and
for any consideration, create and issue bonds, perpetual or
recdeemable, debentures, or debenture stock (and whether or
not convertible into shares, and, if so, upon sueh terms and
at such times as the Directors may at any time determine)
or other obligations, and so that any such obligations or stock,
and the interest thercon may be secured by any such
mortgage, charge or pledge, as aforesaid, and any debentures,
debenture stock and other securities may be made assignable
frec from any equities between the Company and the person
to whom the same may be issued. Provided that the Directors
shall not, without the sanction of a Gencral Meeting, borrow
any sum of meney which will make the amount borrowed by
the Company, 21:d then outstanding, exceed the capital of the
Company for 1l¢ time being issued ; nevertheless no lender
nor other person dealing with the Company shall be concerned
to enquire or observe whether this restriction shall have been
complied with. Provided also that every mortgage, or other
charge, and every dcbenture, and the certificates of debenture
stock, whether charged on any property or not, shall be under
the seal of the Company, and provided further that the issue
of debenture stock or debentures, whether perpetual or not,

shall for the purpose of construing the limit of the power to .

borrow be deemed a borrowing of the nominal amount thereof.
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Phe Directors may also issue or doposit any such debentures or
debenture stock by way of collateral security for the payment
of any debt or the discharge of any liability of the (‘ompany
provided that the issue of such debentures or debenture stoek
for such purposes shall for the purpose of construing the power
to Dborrow be deemed to constitute a borrowing of the total
nominal amount of such debentures or debenture stock,

(8) Acquire any property, rights or privileges whicl
the Company is authorised to acquire, upon such terms as
thoy think fit, and exercise all the powers of sale mentioned
in or to be implied from the Memorandum of Association
whether for shares or otherwise including the power to sell
the Company’s undertaking for shares or other consideration,
and the Company’s power of acquiring businesses, and generally
to sell, let, exchange or otherwise dispose of absolutely or
conditionally, all or any part of the property, privileges angl
undertaking of the Company, wpon such terms and conditions,
and for such consideration as they may think fit.

(¢) If any Director be required to go abroad or to act
as trustce for debenture holders or otherwise as trustee for
the Company, or render any other extraordinary service, pay
any oxpenses incurred by him, and grant him such special
remuneration for the services rendered as they think proper.

(p) Execute in the name and on behalf of the Company
in favour of any Dircctor or other person who may incut
or be about to incur any liability for the benefit of the Company
such mortgages or charges of the Company’s property (present
and future) as they think fit, and any such mortgage or charge
may coniain a power of sale and such other powers, covenants
and provisions as shall be agreed upon.

(g) Make, draw, accept, endorse and necgotiate respec-
tively promissory notes, bills of exchange, cheques, or other
negotiable instruments, provided that every promissory note,
bill, cheque, or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as the
Board may appoint for the purpose.

(¥) Subject to the prohibition hereinbefore contained

against expending money in the purchase or against lending -

money upon the security of the Company’s shares, invest
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or lend the funds of the Company not required for immediate
use, including any sum or sums carried to a reserve fund, in or
upon such nvegtments or to such person, firm or company,
and  with or without scewrity as they deem fit, and
may from time to time transpose any investment and re-arrange
any loan,

(6) Appoint such persons as they think proper (who may
be Directors or Members of the Company or not) to act as a
Local Board, Managing or Consulting Committee, or Resi-
dential Dircctors in any place where the Clompany ecarries
on or proposes to carry on business, with full powers for the
establishment of branch offices, and may delegate to any persons
so appointed such of their own powers and authorities as they
may deem fit, and may regwlate the proccedings and term
of office of such persons, determine the remuneration, and
how the same shall be divided, whethor by a fixed amount
and for by a pereentage on the profits resulting from the esta-
blishment of such Local Board or Local Managing or Consulting
Committee or appointment of such Residential Directors or
on the general profits made by the Company and remove such
persons and appoint substitutes or otherwise act in relation

to such persons as the Directors may think fit, and give to the

Members of Local Boards power to nominate or select persons
to act as alternate Members thercof during the absence or
inability to act «f such Membors,

(i) At any time, and from time to time, by power of
attorney under the seal of the Company, appoint any person
or persons, whether Dircetors or Members of the Company
or not, to be the attorney ov attorneys of the Company, in
order to cxecutc any contract, agreement, conveyance,
assignment, or other instrument, or transact any business
abroad, or for the purpose of complying with any regulation
of any foreign state, colony, municipal or other local authority,
and for such other purposes, with such powers {not exceeding
those vested in or exercisable by the Dircetors under these
presents), authorities and discretions as the Directors may
think fit, including the power to appear before all proper
authorities and make all necessary declarations so as to enable
the Company’s oprations to be validly earried on abroad, and
including power to sub-delegate, and any such appointment
may be made in favour of the Members or any of the Members
of any Local Board established as aforesaid, or in favour of
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any company, or of the members, dircctors or managers of any
company, or in favour of any fluctuating body of persons,
whothor nominated directly or indivectly by the Directors,
and any such power of attorney may contain such powers for
the protection or convenience of persons dealing with such
attorneys as the Dircetors think fit.

(1) Appoiné or concur in. or permif the appointment of
any person or persons, whether a Director or Divectors of the
Company or not, in any place where the Compeny carrics on
or proposes to carry on business, to aceept and/for to hold
in trush for the Company any proporty belonging to the Company
or in which it is interested, or for any other purposes, and
exccutc and do all such instruments and things as may be
necessary in relation to such trust.

(1) Appoint, remove, or sugpend any Managers, sceretaries,
officers, olerks, agents, or servants, and direct and control
them, and fix and pay their remuncration.

(x) Commence and carry on, oF defend and abandon
or compromise any legal proceedings whatsoever, inciuding
proceedings in bankruptey, on behalf of the Company, or
refer any claims or demands by or against the Company to
arbitration, and observe and perform the awards, and accept
compositions from or give time to any debtor or contributory
owing money or alleged to owe money to the Company.

() Make and give rceeipts, relcases and discharges on
behalf of the Company.

(m) Remunerate any person rendering service to the
Company, whether in its regular cwploy or mnot, in such
manner as may seem fit, whether by cash, salary, retainer,
special fee, honus, or shares or debentures, or by a commission
or sharo of profits, or by all or any of these modes, either in
any particular transaction or generally.

(x) Exercise the powers conferred by Sections 34 and 79
of the Companies (Consolidation) Act, 1908, which are hereby
given to the Company.

(0) Affix the common seal to any Goeument, provided
that such document shall be signed by one Director at least,
and countersigned by the Secretary or other officer appointed
for that purpose by the Board, or in the case of a document
to be sealed, abroad shall be signed or countersigned by such
person or persons as the Dircetors may determine.
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ROTATION OF DIRECTORS.

1

01. At the Ordinary General Meefing in the year 1919 and at
the Ordinary General Meeting in cvery suceceding year one-third of
the Directors or if their number is not a multiple of three then the
number nearcst to but not exceeding one-third shall retire from office.
A retiring Director shall retain office until the dissolution or adjournment
of the Moeting at which Lis successor is elected. A Manaping Director
shall not, while he continues to held sueh office, be subject to retirement
under this clause.

92. The Directors to retire shall be those who have been longest
in office. In casc of cquality in this respcet the Dircctors to retive,
unless they agree amongst themselves, shall be determined by ballot.
Tho length of time a Director has been in office shall be computed from
his last election or appointment where he has previcusly vacated office.
A retiring Director shall bo oligible for re-clection.

93. The Company at tho General Mceting at which any Directm"
shall retire may, subject to any resolution redueing the number of
Dircetors, fill up the vacated offices by clecting a like number of
persons. '

94. I at any Moeting at which an clection of Directors ought
to take place the places of any retiring Dircetors are not filled up. then
subject to any resolution reducing the number of Directors, the retiring
Directors, or such of them as have not had their places filled up, and
may be willing to act, shall be deemed to have been re-elected.

95. The Company in General Meeting may (subject as hereinbefore
provided) by an extraordinary resolution, remove any Director before
the expiration of his period of office, and may, by an ordinary resolutior
appoint another person in his stead. The person so appointed shall
hold office during such time only as the Director in whosc place he is
appointed would have held the same if he had not been removed, bus
this provision shall not prevent him from being cligible for re-election.
The Company in General Meeting may also at any time, as special
business, appoint any qualified person as Director to fill a casual
racancy not filled by the Board, or where such appointment becomes
necessary in order to raise the Board to the minimum preseribed
number.

PROCEEDINGS OF DIRECTORS.

96. The Directors may meet together for the dispatch of business,
adjourn and otherwise regulate their Meetings as they think fit, and
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determine (ho quorum necessary for the transaction of business. Until
otherwise fixed the quorum ghall be two Directors. Tt shall not be
necessary o give notice of n Meeting of Directors to any Director who
is out of the United Kingdom. Questions avising ab any Meeting shail
be deeided by o majority of vobes. In casc of an equality of votes,
the Direetor in the ehair ghall have a second or casting vote. The
Chairman or any Dircctor of the Company may abt any time summon
a Mecting of the Dircotors.

97. The Dircctors may clect o Chairman and Deputy-Chairman
of their Meetings, and determine the period for which they are to hold
officc ; bub if no such Chairman or Deputy-Chairman be-elected, or if
neithor the Chairman nor she Depuby-Chairman (if any) be present
ot the time appointed for holding & Mecting and willing to act, the
Dircctors present shall choose SOME one of their number to be Chairman
of such Meeting.

98. The Dircctors may delegate any of their powers %o Com-
mittees consisting of such Member or Members of their body as they
think fit. Any Commibttee 50 formed shall, in the exercise of the
powers So delegated, conform $o any regulations that may from time
o time be imposed on it by the Directors.

00, The DMeetings and proceedings of any such Committes
consisting of one or more members shall be governed by the provisions
herein contained Jor regulating the Meetings and proceedings of the
Dircctors so far as the same are applicable thercto and are not super-
seded by any regulations made by the Directors under the last preceding
Axticle.

100. Subject as aforcsaid, & Committee of two or morc may eleeb
a Chairman of their Meetings. I no such Chairman is clected, or if he
is not present ab the time appointed for holding the same, thoe Mombers
present shall choose one of their number to be Chairman of such Meeting.
‘A Committec may meet and adjourn as they think proper. Questions
arising at any Meeting or Meetings shall be determined by a majoriby
of votes of the Members present, and in case of an equality of votes,
the Chairman (if any) shall have a second or casting vote.

101. Al acts done by any Meeting of Divectors, or of a Committee
of Direclors, or by any person acting as a Divector shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any such Director or person as acting aforesaid, or that
they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be 2 Director.
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ALTERNATE bIRECTORS.

102. A Dircctor may with the approval of the Dirvectors appoint
Ay porson to act as his alternate Director at a Meeting of the Board
at which such Dircctor is not present and such appointment shall have
effect, and sueh appointee whilst he holds office as an Alternate
Director shall be entitled o noticc of Meetings of the Directors and
to attend and vote thereat accordingly, but he shall not require any
qualifieation and he shall pso facto vacate officc if and when the
appointor returns to the United Kingdom or vacates office as a Director
or removes the appointee from office and any appointment and removal
under this Article shall be efiected by notice in writing under the hand
of the Dircetor making the same. Tho remuncration of an Alternate
Director shall be provided by the Director by whom the Alternate
Director was appointed, !

MANAGING DIRECTORS.

103. The Dirvectors may from time to time appoint any onc or
more of their body to he Managing Director or Managing Directors
of the Company, cither for a fixed erm or without any limitation as
to the period for which lie or they is or arc to hold such office and may
(subject to the provisions of any agreement between a Managing
Director and the Company) from time to time remove or dismiss him
or them from office and appoint another or ofhers in his or their place
or places.

104. A Managing Direotor shall not while he continues to hold
that office be subject to rotirement by rotation, but he shall, subject
to the provisions of any agreement between him and the Company,
be subject to the same provisions as to resignation and removal as the
other Directors of the Company, and, if he cease to hold the office of
Director from any causc le shall ipso faclo and immediately cease to
be a Managing Director. The removal of o salaried Managing Dircctor
from his office as Dircctor shall not prejudice any claim for wrongful
dismissal.

105. The remuneration of a Managing Director shall from. time
to time be fixed by the Directors and may be by way of salary or
commission or participation in profits, or by any or all of these modes s
and such remuneration may be in addition to or in substitution for his
share in the remuneration payable to the ordinary Directors of the

-Company.
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106. The Dircctors may from time to time enfrust 1o and confer
upon a Managing Iirector for the time being such of the powers
excrcisable under these Articles by the Direetors as they. may think
fit, and may confer such powers for sueh times and to be exercised
for such objects and purposes and upon sueh terms and conditions
and with such rostrictions as they may think expedient, and they
may confer such powers cither collaterally with ov to the exclusion of
and in substitution for all or any of the powers of the Dircetors in that
behalf and may from. fime to time revoke, withdraw, alter and vary
all or any of such powcrs.

MTNUTRES.

) 107. The Dircetors shall cause minutes to he duly entered in
books provided for the purpose i—

Of all appointments of officors.

Of the names of the Directors and persons present ab
each Mceting of the Divectors and of any Committee of
Dircotors.

Of all resolutions and proceedings of General’ Meetings,
and of all procecdings, resohutions and orders of the Directors
and Committeoes.

+ .

And all such minutes, if signed by any person pug-
porting to be the Chairman of the Meeting to which they
relate or at which they are read, shall be reecived as conelusive
evidence of the facts therein stated.

RESERVE AXD fl)EPR-E(‘].—\[l“.TON FUND.

L)

108. The Dircctors may, *before recommending any dividend,
whether preferential or otherwise, sct aside out of the profits of the
Company such sum as they -think proper as a reserve fund to meed
depreciation or contingencies of for special dividends or bonuses, or
for equalising dividends, or for repairing or maintaining any property
of the Company, or for such other purposes as the Directors may
think conducive to the objects of the Company, or any of them, and
the same may bo applied accordingly from time to time in sueh manner
as the Dircctors may determine, and the Directors may, without
placing the same to reserve, carry forward any profits which they

may not think it prudent to divide. The Dircctors may also carry to-

reserve any premiums received on the issue of any shares, debentures
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or dobenture stock of the Company or any profit arising on a sale or
ascertained by a re-valuation of any of the assefs of the (‘'ompany,
The Directors may invest any sums set aside for reserve or carried
over as aforosaid upon such investinents (other than shares of the
Company) or may lend same with or without security to any person,
firm or company as they may think fit, and from tme 1o time deal
with and vary such investments, and loans, and dispose of all or any
part thereof for the benefis of the ¢ ‘ompany, and divide the reserve fund
into such special funds as they think fit, and may consuliate into
one fund any special funds or any parts of any special funds inte whieh
the reserve funds may have heen divided as they think fit, with fu)l
power to omploy the assets constituting the reserve fund in the business
of the Company, and without being bomnd to keep the same separate
irom the other assets. The reserve fund or any profits carried forward
or any part thereof may be capitalized in the manner provided by the
next suceeeding article,

109. A General Meeting may direet capitalization of the whole or
any part of the profits for the time being of the Company or the whole
or any part of the reserve fund or funds of the Company (1) by the
distribution among the holders of the shares of the Company in
proportion to the amounts paid or eredited as paid thereon respectively
(otherwise than in advance of calls) of paid up shaves, debentures or
debenture stoel, honds, or other obligations of the Company, or (2)
by crediting any shares of the Company which may have been issued
and are not fully pait up in proportion to the amounts paid or credited
as paid thereon respeetively (otherwise than in advance of calls) with
the whole or any part of the sums remaining unpaid thereon, and the
Directors shall give effect to such resolution and apply such portion
of the profits or reserve fund as may be required for the purpose of
making payment in full at par for the shaves, debentures, or debenture
stoek, bonds, or other obligations of the Company so distributed or
(as the case may be) for the purpose of paying in whole or in part the
amount remaining unpaid on the shares which may have been issued
and are not fully paid up, provided that no such distribution or payment
shall be made unless recommended by, the Directors, and where any
difficulty arises in regard to the distribution or payment the Directors
may settle the same as they think expedient, and in particular may issue
fractional certificates and generally may make such arrangements for
the acceptance, allotment and sale of such shares, debentures, debenture
stock, bonds or other obligations and fractional certificates and otherwise
as they may think fit. In cases where some of the shares of the Company
are fully paid and others are partly paid only such capitalization may
be effected by the distribution of further shares in respect of the fully
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paid sharves and by orediting the partly paid sharves with the whole or
part of the unpaid lability thereon, but so that as between the holders
of tho fully paid shares and tho partly paid shares the sums so applied
in the payment up of such further shares and in the cxtinguishment
or diminution of the Hability on the partly paid shares shall be so applied
pro rale in proportion to the nominal amounts of the shares then already
fully paid and tho amounts then alvcady paid or credited as paid on the
partly paid shaves, When required a proper contract shall be filed in
accordance with the provisions of the Companies (Consolidation) Act,
1908, and the Divectors may appoint any person to sign such contract
on behalf of tlie Members among whom such distribution shall be made
and such appointment shall be effective, and such contract may provide
for the acceptance by the Members of the shares, debentures or debenture
stock to be allotted to them respectively in satisfaction of the sum so
capitalized. The provisions of this Article shall not apply lo shares
issued upon special conditions.

DIVIDENDS.

110. The Company in General Mociing may declare a dividend
to be paid to the Members in proportion to the amounts paid up, or
ercdited as paid up, on their shaves, other than amounts paid in advance
of calls, according to their rights and intercsts in the profits having
regard to any existing proference or priority for the time being and to
the undermentioned provisio s. No larger dividend shall be declared
than is rccommended by the Directors. All dividends shall be apportioned
and paid pro rate according to the amounts paid or credited as paid
on the shares during any portion or portions of the period in respect
of which dividends may be paid, but if any share is or shall be issued on
terms providing that it shall rank for dividend as from a particular
date such shares shall rank for dividend accordingly.

111. When, in the opinion of the Dircctors, the position of the
Company permits, interim dividends may be paid to the Members on
account of the dividend for the then current year.

112. The Directors may deduct from the dividends or interest
payable to any Member all such sums of money as may be due from
bim to the Company on account of calls or otherwise. Every dividend
and instalment of interest shall belong and be paid (subject to the
Company’s lien) to those Members who shall be on the Register at the
date of the Meeting at which such dividend shall be declared, or at the
date on which such interest shall be payable respectively, notwith-
standing any subsequent transfer or transmission of shares.
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113, Notice of any dividend thag may have been deelared, and

oF every intevim dividend, shall be given to each Member in manner
hercin mentioned.

s

14, Tntil otherwise directed, any dividend, bomus or interest
payable in eash to the holders of shaves shall be paid by cheque ov warrant
sent through the post divected to the Liolder at his registered address,
er in the case of joint | olders, directed to the holder whose namo stands
first in the vegister in respect of the shares. Mvery such cheque or warrant
shall be made payable to the ordler of the registered holder, and in the
case of joint holders to the order of tho holder whose name stands first
on the register in respect of sueh shaves, unless such joint Lolders otherwise
direct, and shall be sent at his or their risk,

115, No dividend shal; beav intcrest as against the Company.

116, A General Mecting may direct the payment of a dividend
wholly’ or in part by the distribution among the Members, in aceordance
with their rights and interests in the profits of specific assets, and in
particular of paid up shares, debentures or debenture stock, bonds, cer-
tifieates of or other obligations of the Company, or paid up shares,

debentures or debenture stock, bonds, certificates, or other obligations

of any other company. or in any odie or more of such ways, and the
Directors shall give effect to such vesolution and apply such portion of
the profits or reserve {fund as may be required for the purpose of malking
payment in full at par for the shares, debentures or debeniure stock,
bonds, certificates or other obligntions of the Company so distributed,
proviced that no such distribution shall be mado wnless recommended
by the Diveetors, and where any difficulty arises in regard to the dis-
tribution the Directors may settle the same as they think expedient,
and in partieutar 2 :ay issue fractional cortificates, and may fix the value
for distribution of such specifie assets or any part thercof, and may
determine that eash j&vments may be made to any Members upon the
footing of the value so ind, in order to adjust the rights of all parties
and may vest any such specifie assets in trustees vpon trusts for the
persons entitled to the dividend as may scem expedient to the Directors
and generally may make such arrangements for the aceeptance, allotment
and sale of such shares and fractional certifieates and otherwise as they
may think fit. TWhen required. a proper Coniract shall be filed in aceord-
ance with the provisions of the Companies (Consolidation) Act, 1908,
and the Dirc-tors may appoint any person to sign such Contract on
behalf of the Members among whom such distribution shall be made
and suel appointment shall be cffective, and such contract may provide
for the acezptance by the Members of the shares so to be allotted o them
respectively in satisfaction of the dividend.
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ACCOUNTS,

117. The Directors shall cause truc accounts to he kept in books
of the assets and liabilities, receipts and expenditure of the Company.
The books of account shall be kept at the Registered Offices of the
Company or at such other place or places as the Directors think fit.
Except by the authority of statute or of the Dircctors or a General
Meeting, no Member shall be entitled as such to inspeet any books or
papers of the Company other than the rogisters of Members and of
Mortgages, and the copies of instrumenis creating any mortgage or
charge roquiring registration under the Companics (Consolidation) Act,
1908,

118. At each Ordinary Meeting in every year the Directors shall
submit to the Company in Gencral Meeting a report, of the operations
of the Company and a balance sheet containing a summary of the
property and Habilities of the Company made up to a date not more
than six months before the meeting from the time when the last
preceding statement and balance sheet were made. A printed copy
of the report, accompanied by the balance sheet shall, at least seven

. days previous to the General Meeting, be delivered or sent by post to

the registered address of every Member in the manner in which notices
are hereinafter dirceted to be served on Members, and two copies of
cach of these documents shall at the same time be forwarded to the
Secretary of the Share and Loan Department, the Stock Exchange,
London.

119. The total amount of the sums paid by way of commission
in respect of any shares, debontures or debenture stock of the Company,
or allowed by way of discount in respect of any debentures or debenture
stoek, shall be stated in every balance sheet of the Company until the
whole amount thereof has been written off.

AUDIT,

120. Once at least in cvery year the acecunts of the Company
shall be examined, and the correctness of the balance sheet ascertained
by one or more Auditor or Anditors.

121. The Company, at each Ordinary General Meeting, shall
appoint an Auditor or Auditors to hold office unii! the nexs Ordinary
General dleeting, and the following provisions shall have effect, that

is to say:—

(1) If an appointment of Auditors is not made ab an
Ordinary General Meeting, the BRoard of Trade may, on the

< .
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uppl.icabion of any Member of the Company, appoint an
Au.dltor for the current year and fix the remuneration to be
paid to him by the Company for his services.

(2) A Director or officer of the Company shall not be
capable of being appointed Auditor of the Company.

(3} The Directors may All any casual vacancy in the
office of Auditor, but, while any such vaecancy continues, the
surviving or eontinuing Anditor or Aunditors-(if any) may act.

(4) A person other than a retiring Auditor shall not be
capable of being appointed Auditor at an Ordinary General
Mecting, unless notice of an intention to nominate that person
to the officc of Auditor has been given by & Sharcholder to
the Company not less than fourtcen days before the Ordinary
General Meeting, and the Company shall 'send a copy of any
such notice to the retiring Auditor, and shall give notice
thereof to the Shareholders, ecithor by advertisement or in
any other mode approved by the Directors, not less than seven
days before the Orvdinary General Meeting. Provided that,
if after notice of the intention to nominate an Auditor has
been so given, an Ordinary General Meeting is called for a date

" fourteen days or less after that notice has been given, the

notice, though not given within the time reguired by this
provision, shall be deemed to have been properly given for
the purposes hereof, and the notices to be sent or given by
the Company mey, insteacd of being sent or given within the
time required by this provision, be sent or given at the same
time as the notice of the Ordinary General Meeting,

(6) The remuneration of the Auditors of the Company
shall be fixed by the Company in General Meeting, except
that the remuncration of any Auditors appointed to fill any
casual vacancy may be fixed by the Directors.

(6) Every Auditor of the Company shall have a right
of aceess at all times to the hooks and accounts and vouchers
of the Company, and shall be entitled to require from the
Dircctors and officers of the Company such information and
explanation as may be nccessary for the performance of the
dutics of the Auditors.

(7) The Auditors shall make a report to the Share-.

holders on the accounts examined by them, and on every

e
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balanco-sheet laid before the Company in General Meeting
during their tenure of office, and the report shall state—-

(a) Whether or not they have obtained all the
information and explanations they have required ; and

(8) Whether in their opinion the halance-sheet
referredt to in the report is properly drawn up so as to
exhibit a true and correct view of the state of the
Company’s affairs according to the best of their
information and the explanations given to them, -and as
shown by the books of the Company.

(8) The balance-sheet shall be signed on behalf of the
Board by two of the Directors of the Company, and the
Auditors’ report shall be attached to the balance-sheet, or
there shall’ be inserted at the foot of the balance-sheet a
reference to the report, and the report shall be read before
the Company in General Meeting and shall be open to the
inspection of any Shareholder, who shall be entitled to be
furnished with a copy of the balance-sheet and Auditors’
roport ot a charge of sixpence for cvery hundred words.

122. Rvery account of the Directors, when audited and approved
by a General Meeting, shall be conclusive, except as regards any error
discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within that period the account
shall forthwith be corrected and thenceforth shall be conclusive.

NOTICES.

123. A notice may be served by the Company upon any Member
cither personally or by posting it in a prepaid letter addressed to such
Member at his registered. addvess. Every person who, by operation of
law, transfer or other means whatsoever shall become entitled to any
Share or Stock shall be bound by every notice in respect of such Share
or Stock which previously to his name and address being entered on the
Register shall be duly given to the person from whom he derives his

title to such Share or Stock.

124, Any Member residing out of the United Kingdom may
name an address within the United Kingdom at which all notices
shall be served upon him, and all notices served at such address shall
he deemed to be well served. If he shall not have named such an
address he shall not be entitied to any notices
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125. Any notice, if served by post, shall be deemed to have
been sorved on the day after the day on which it was posted, and in
proving such service it shall be sufficient to prove that the nctice was
properly addressed and posted,

126. All notices directed to he given to the Members shall, '

with respeet to any share to which persons are jointly entitled, be
given to whichever of such persons is named first in the Register of
Members, and a notice so given shall be sufficient notice to ajl the
holders of such share.

127. Every executor, administrator, committee, or trustee in
bankruptey or liquidation of a Member shall be absolutely bound by
‘every notice so given as aforeéaicl, if sent to the last registered
address (if any) of such Member, notwithstanding that the Company
may have notice of the death, lumaey, bankruptey or disability of such
Member.

128. All notices shall be deemed to have been served on the
holders of Share warrants, if they shall have been advertised once in
two London daily newspapers, and the Company shall not be bound
to serve any notice on the holders of Share warrants in any other
manner, :

WINDING TP,

129. It the Company shall be wound up and the assets available
for distribution among the members shall be insufficient to pay the
whole of the paid up capital, such assots shall be distributed so that
as nearly as may be the losses shall be borne by the Members in
proportion to the capital paid up or which ought to have been paid
up at the commencement of the winding up on the shares held by them
respectively, and if on the winding up the assets available for
distribution among the Members shall be- more than sufficient to repay
the whole of the capital paid up at the commencement of the winding up
the excess shall be distributed among the Members in proportion to the
capital paid up or which ought to have been paid up on the shares held
by them respectively, but in no case shall a Member be entitled to have
any call made upon other Members in respect of the shares of the same
class as those held by the Member for the purpose of adjusting the
rights of the Members. This Article shall be without prejudice to the
rights of the holders of shares issued upon special conditions and to
the provisions hereinafter contained.

e
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130, On any winding-up of the Company (whether voluntary or
under supervision or compulsory) the liquidator may, with the sanction
of  an oxtraordinary vesolution, divide among the contributorics in
speeie or in kind the whole or any part of the assets of the Company
and whether or not the assets shall consist of property of one kind, or
shall consist of property of different kinds, and, for such purpose, set
such value as he deems fair upon any one or more class or classes of
property, and may determine how such division shall be carried out
as between Members or classes of Members.

131. In the case of a sale by the liquidator under Section 192
of the Companics (Consolidation) Aect, 1908, the liquidator may, by
the contract of sale, agree so as to bind all the Members for the aliotment
to the Members direet of the proceeds of sale in proportion to their
respective interosts in the Company, and may further by the contract
limit & time at the expiration of which obligations or shares not accepted

‘or required to be sold shall be deemed to have beén irrevocably refused

and be at the disposal of the Company.

-

132. The power of sale of a liquidator shall include a power, to
sell wholly or partly, for the debentures, debenture stock, or other
obligations of another company, cither then alrcady constituted or to
be constituted, for the purpose of earrying out the sale.

133. In the cvent of a winding-up of the Company in England
every Member of the Company who is not for the time being in England
shall be bound within fourteen days after the passing of an effective
resolution to wind up the Company voluntarily, or after the making
of an order for the winding up of the Company to serve notice in writing
on the Company appointing some householder in London upon whom
all summonses, notices, process orders and judgments in relation to
or under the winding up of the Company may be served, and in default
of such nomination the liquidator of the Company shall be at liberty
on behalf of such Member to appoint some such person, and service
upon any such appointee whether appointed by the Member or the
liquidator shall be deemed to be good personal service on such Member
for all purposes, and where the liquidator makes any such appointment
he shall with all convenient speed give notice thereof to such Member
by advertisement in the Times newspaper or by a registered lotter sent
through the post and addressed to such Member at his addvess as
mentioned in the Register of Members of the Company, and such notice
shall be deemed to be served on the day following that on which the
advertisement appears or the letter is posted.

’§\
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INDEMNITY.

184, Tach Director, Managing Dircctor, Member of Local Board,
Manuger, Secretary, Attorney appointed by the Company, or other
officer or servant of the Company shall be indemnified by the Company
againgt and it shall be the duty of the Directors out of the funds of the
Company to pay all costs, charges, losses, liabilities, and expenses which
any sueh officer or servant may incur or become liable to by reason

of any contract entered into, or act or deed done by him as such officer

or servant in the conduct of the Company’s business, or in any way
in the dischnege of his duties, and the amount for which such indemnity
Is provided shall immediately attach as a lien on the property of the
Company, and have priority as between the Members over all other claims.

1356. No Dircetor or other officer of the Company shall be liable
for the acts or omissions of any other Director or officer, or for joining
in any receipt for money not reeeived by him personally or other act
for conformity, or for any loss or expense happening to the Company
through the insufficiency or deficiency of title to any property, rights
or benefits acquired by order of the Directors for or on behalf of the
Company, or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested, or
for any loss incurred through any bank, broker, or other agent, or for

any loss or demage arising from the bankruptey, insolveney or tortious.-

act of any person with whom any moneys, sceurities or cffects shall
be deposited, or for any other loss, damage or misfortune whatever
which may happen in the exceution of the duties of his office or in
rolation thereto, unless the samo shall happen from his owa dishonesty.
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THE COMPANIES ACTS, 1908 10 1917.

special R@S@mmﬁ
S@WERBY HND CO., LIMITED.

Passed 15th Septembea-, 1919,

bonﬁ#‘med 7th October, 1919.

At an ExtraorpINarY GENeraL Mekring of the above Company, duly
convened and held at the Offices of Messrs, C. . Gresmam & Sox, Lrinity
House Chambers, Trinity House Lane, Hull, on Monday, the 15th day of
September, 1919, the following RESOLUTION was duly passed; and at a
subsequent ExTrRaoRDINARY GrunkRran Mrrrine, also duly convened and held
at the same place, on Tuesday, the 7th day of October, 1919, the said
Resolution was duly confirmed as a SPECIAL RESOLUTION :—

RESOLUTION
THA'L the Articles of Association of the Company be altered in manver
following, namely :— .

(1) By inserting next after Article 47 the following new Article to be
numbered 47a.

“BORROWING POWERS.”
“47a. Neither the Company nor its Directors shall without the
* previous sanction of an Bxtraordinary Resolution of the Company in
“ Greneral Meeting have power to create any mortgago, charge or
“incumbrance whatsoever on its undertaking or assets or any part or
“ parts thereof excepting upon such property and for such amounts and
“purposes ouly us are horcinafter mentioned, that is to say :—

1 ¢ () Upon lands or buildings and their appurtenances hereafter
** acquired by the Company for such amounts not exceeding the cost
¢ thereof and for such purposes as the Company shall think proper.

“(b) Upon lands already belonging to the Company for such
“ amounts as may be expended by the Company upon the ercction
“ hereafter of any permanent buildings thereon and for the purpose of
s erecting or paying for the erection of such buildings.

¢ (c) Upon any new business or the shares of any new business to
*be acquired by the Company or for the purpose of acquiring any new
« properties buildings fixed plant machinery or trade fittings or
“ furniture or for rebuilding or improving any existing building or
*buildings thus acquired or for securing bank loans or overdrafis
¢ obtained for the said purposes or any of them, or for the purpose of
“ raising moneys in the ordinary course of business of the Company.
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“ Snbject to the aforesaid provisions the Directors may from time
“to time ab thoir discretion vaise or borrow in any manner und upon
“ any terms any sum or sums of money for the purposes of the Company,
““und subject to such provisions the Directors may for the purpose of
% geouring borrowed money aud the interest thereon or for any other
% purpose create any morigage charge or lien upon the undertaking of
% the Company and the whole or any pavb of its property present and
« future including its uncalled capital for the time being by way either
“ of specific or of floating security, and may also for any purpose and
“for any consideration create and issue bonds or perpetual or
s rodoomable debentures or debenture stock or other obligations and
“gecure the principal represented thereby and the interest thereon by
“gny such mortgage charge or lien as aforosaid. Provided that the
“Directors shall nob without the sanction of a General Meeting borrow
“any sum of money which will make the amount borrowed by the
“ Company and then cutstanding oxceed £500,000, but no lender or
« other person dealing with the Company shall be concerned to see or
“gnquire whether the above mentioned limit is observed. The
“ Directors may also subject to the aforesnid provisions issue or deposit
“any such debentures or debenture stock by way of collateral or
« gontingent security for the paymont of any debt or the discharge of
“any liability of the Company. The issue of debentures or debenture
« gtock whether perpetunl or not shall for the purpose of construing
% the limit of the power to borrow be deemed a borrowing of the
“ nominal amount thereof.” ' '

(2) By substituting the word «Pwo” for the word “Three” in
Article 58. ‘

(3) By substituting the word “Nine” for the word “Seven” in
Article 79.

(4) By cancelling sub-clause (a) of Artigle 90 and by inserting at the
commencement of sub-clause (0) thereof the words *Subject to the
provisions of Avticle 47a.”

(3) By striking out from Artisle 95 the words (“Subject as herein-
before provided).”

(6) By cancelling Article 108 and by substituting therefor the following
new Avrticle, namely :—

«108. The Company in General Meoting wmay before deciaring |

«any dividend whether preferential or otherwise direct to be set aside
“ out of the profits of the Company such sum as the Company in
« General Meeting may think proper as a reserve fund to meet
« depreciation or contingencies or for special dividends, or for repairing
«or maintaining any property of the Company, or for such other
« purposes as the Company in General Meeting may think donducive to
« the objects of the Company, or any of them, and the same may be
« applied accordingly from time to time in such manner as the Company
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“in General Meoting may divect and the Company in General Meeting
“may also withont placing the same to resorve, carry forward any
“ profits which it may not think it prudent to divide. The Company
“may also direct to be carried to reserve any premiums received on the
“issue of any shaves debentures or debenture stock of the Company or
“ any profit avising on a sale, or ascertained by a revaluation of any of
“the assets of tho Company. The Divectors may invest any sums seb
K aside for reserve or carried over as aforesaid upon such investments
“ (other than shares of the Company) or may lend the same with or
« without security to any person, firm or Company as they may think
¢ fit, and from time to time deal with and vary such investments, and

“loans, and dispose of all or any part thereof for the benefic of the -

« Company and divide the reserve fund into such special funds as they
% ghink fib and may consolidate into one fund uny special funds or any
« parts of ahy special funds into which the reserve funds may have begn
“divided as they think fit, with full power to employ the assots
“ ponstituting the reserve fund in tho business of tho Company, and
« without being bouud to keep the same separate from the other assets.
« Phe reserve fund or any profits carried forward or any part thereof
“may be capitalised in the manner provided by the next succeeding
“« Article.”

(7) By striking out from lines 18 and 10 of Avticle 109 the words:

 No such distribution or payment shall be made unless recommended by

s the Directors and” . A

(8) By striking out from Article 110 the words following :—No
larger dividend shall be declared than is recommended by the Directors™
and by substituting therefor the words: © The dividend so deciured may
be equal to or greater or less than tho dividend recommended by the
Directors.”

(9) By striking out from Article 116 the words “ Provided that no
such distribution shall be made unless recommmended by the Directors.”

| Skt
= /yfw et

— i e EE

e . e F

[V ———

L. -
A A —— Ak o e S Dy ROmTe iy e S b d L

A



e o — e

-

T el

T T e e

THE COMPANIES ACTS, 1908 o 1917,

Special R@S@Emﬂ@ﬂ
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Pacsed 12th Janwuary, 1920. Confirmed 27th January, 1920.

29

At an EXTRAORDINARY GENIERAL MEETING of the above Compuny,
duly convened and held at the Offices of Messrs. C. B, Gruspanx & Son, Trinity "
House Chambers, Trinity House Lane, Hull, on Monday, the 12th day of
Janvary, 1920, the following RESOLUTIONS were duly passed; and at a
subsequent BEXTRAORDINARY GENERAL MEETING, also duly convened and
held at the same place, on Tuesday, the 27th d day of January, 1920, the said .
Resolutions were duly confirmed as SPECIAL RESOLUTIONS :—

20 ke <

RESOLUTIONS.

That the Articles of Association of the Company be altered in um;mer following,
namely :—

1. By inserting the following new Article after Article 3:—

“3a. The Comp'my shall be a Private Company within the meaning of the
“ Companies Acts 1908 and 1913, and accordingly :—

“(a) The right to transfer the shares of the Comipany is restricted in manner
“ hereinafter appearing.

“(4) The number of members of the Company (exclusive of persons who are in the
“employment of the Company aml of persons who, having been formerly in the
“employment of the Company, were whilst in such employment and have
“coutinued after the determinatien of such employment to be members of the
“ Company) is limited to 50. Provided that where two or-more persons hold one
“share or more of the shares of the Company jointly they shall for the purposes of
“ this clause be treated as a single member,

f #{c) The Company shall net issue any invitation to the public to subscribe for auy
“shares, debentures or debenture stock of the Company, and

{ *(d) The Company shall not isstte any share warrants to bearer.”

(2.) By striking ont from lines 11, 12 and 13 of Article 6 the words “in the

“ prospectus offering such shares for subscription or (as the case may be).”
. o 1

(3-) By striking out from the first and second lines of Article 18 the following
words, namely :(—
‘“not represented by a Warrant to bearer™,

(4-) By cancelling Articles 19 and 20 and substituting therefor the following new
Articles, namely :— *
“19 (). Any person, whether a member of the Company or not, who desires to
“ transfer a share {hereinafter cailed *the proposing transferor™ must give notice
“in writing (hereinafter called *the transfer notice ") to the Company accompanied
“by the Certificate of shares that he desires to transfer thefsame. Such uotice
#shall specify the sum le fixes as the “fair value,” and constitute the Company his
“ Agent for the sale of the share to any member of the Company at the ¥ fair
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“yalue®, If the transfer notice comprises more shares than one it shall operate as
Wif it were a geparate transfer nofice in respect of each such share, The transfer
“ notice shall not be revocable except with the sanction of the Directors,

(8) If the Company shall within the space of two months after being served with
¥ the transfer notice find one or more members (hereinafter called # the purchasing
“ mewmber”) willing {o purchase the shares referred to therein at the # fair value?”,
#and shall give notice thereof to the proposing transferor, he shall be hound upon
# payment of the said ¢ fair value” to transfer the shares to each such purchasing
“nember,

“(c) Tn case any difference arises between the propesing transferor and the
#purchasing member as to whaf actually may be the “fair value” of the said
¥shares, and the proposing transferor and the purchasing member do not agree
 ywithin three months fromn the date when the transfer notice shall have been served
“on the Company as to what should be paid as the “fair value” of the said shares,
“the difference shall on the application of either party be forthwith referred for
“ final decision to the Auditor or Auditors of the Company, and the decision of such
“ Auditor or Auditors as to what shall be payable as the “fair value” of the said
*shares shall be final and binditug on all parties, The Auditor or Auditors shall
“not be deemed to be acting ay an arbitrator or arbitrators,

“(/y If in any case the proposing transferor after having become bound as
“aforesaid makes default in transferring the said shares, the Company may receive
“the purchase money and shall thereupon cause the name of the purchasing
*member to be entered in the register as the holder of the said shares, and shall
“lold the purchase money, subject to any lien which the Company may have
“thereon, in trust for the said proposing transferor, The receipt of the Company
“for the purchase money shall be a good discharge to the purchasiﬁg member, and
“after his name shall have been enterved in the register in purported exercise of
“the aforesaid power the validity of the proceedings shall not be questioned by the
* retiring member or any other persoun.

(e} If the Company shall not withiu the space of two months after being served
“1yith the transfer notice find a member willing to purchase the shares and give
“notice in manner aforesaid, the proposing transferor shall at any time within
“three calendar months from the date of any such default be at liberty subject to
% Article 20 (a) to sell and transfer the shares (or those not placed} to any persou
*and at a price not being less than the “fair value” so fixed or ascertained, Before
“passing any transfer under this pavagraph the Directors may require the
“transferor and purchiaser respectively to make declarations pursuant to the
“ Statutory Declarations Act, 1833, that the consideration mentioned in the transfer
*ig the true consideration paid by the purchaser for the transfer of the share, and
“is not subject to any deduction or rebate whatsoever.

“(f) The Company in General Meeting, or in default the Directors, may make and
“from time to time vary rules as to the mode in which any shares specified in any
“notice served on the Company pursuant to Article 19 (#) shall be offered to the
“members, and as to their rights and obligations in regard to the purchase thereof,
“and in particular may give any member or class of members a preferential right
“{o purchase the same.

“290 (¢) The Directors may without assigning any reason in their absolule and
“uncontrolled discretion decline to register any transfer of shares.

“(5) Every instrument of transfer shall be left at the registered office of the
« Company for registration, together with the certificate of the shares proposed to
*be traunsferred, and the Company shall be furnished with such evidence as the
« Directors may require of the title of the trausferor or his right to transfer the
“ shares, and tliereupon and upon payment of the proper fee the transferec shall,
“ subject to the foregoing regulations, be registered as a member in respect of such
sshares. The Directors ntay waive the production of a certificate upon evidence
“ gatisfactory to them of the loss or destruction, and on such indemnity whether
tyyith or without security as the Directors may deem adequate being given, but the
“ transferor shall pay to the Company any expenses incurred in investigating the
# title to the shares or in connection with the proof of such loss or in connection
“with sitch indemnity. :

Lot
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(s).
(6.)
(79

(8.

(9.)

“(c) All instruments of transfer which shall be registered, and the certificates of the
i shares {o which they refer, shall be retained by the Company, but any instrument
“of transfer which the Directors may decline to register, and the certificates of the
* shares to which it refers, shall be returned to the person depositing the same, If
*a certificate lodged and retained comprises more shares than the transfer, a new
“ certificate for the residue shall be issued to the transferor,”

By striking out from Article 25 ithe words “not fully paid up”.
By cancelling Articles 33 to 40, both inclusive.

By striking out from the second and third lines of Article 118 the following words,
namely, “a report of the operations of the Company and?”, and by striking out
from the same Article the last paragraph thereof, commencing with the words “A
“ printed copy of the report”, down {o the end of such paragraph, and by inserting
in place thereof the following words, namely :—" Every balance sheet shall be
“accompanied by a report of the Directors as to the state and coudition of the
“ Company, aud as to the amount (if any) which they propose to carry to the reserve
“fund, and the amount they recommend to be distributed by way of dividend or
“honus among the members in accordance with the provisions in that behalf
#“ hereinbefore contained, and the balance sheet and report shall be signed by two
“ of the Directors on behalt of the Board.”

By inserting after Article 119 the following new Article, namely :—
“rrga. It shall not be necessary to circulate copies of the Balance Sheet and
“Report among the members of the Company.”

By caneelling Article 128,

That the second of the Special Resolutions passed and confirmed at FExtraordinary

Ceneral Meetings of the Company leld in the mouth of March, 1919, be rescinded.

’/fWM :
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“ace where the Register of Member is
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Pursuant to Scetion 110 of The Companies Act, 1948

NAME OF COMPANY

| LIMITED ..................................................... RE{'”STE R E D 5.
p 19JUL 1948

nG96549

~ ms: “CERTIFICATE, ESTRAND, LONDON,"” Telephone Number: Holborn 0434 {6 Lines), -

JORDAN & SONS, LIMITED,

Company RAegistration Sgents, ijatiutefs, and Publishevs,
.6 Chancery Lane, London, W.G.2, and 13 Broad Street Place, E.C.2.
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Norte,
TheNumberor
Name {if any) of
the Premises’ to-
gether with the
street or road,
town and county
should be givern,
together with the
name or stylc of
the Finn orCons-
pauy having cus-
tedy (If appro-
pridle),

=

Notice
of

Place where the Register of Members is kept,

and of any change thereof,

(]

Wotoerts,
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To the Registrar of Companies

- Q/ ffww“bg; i W ................. LIMITED

hereby gives you Notice, in nccordince with Section 110 of The Companies

Act, 1948, that the place where the Register of Members is kept is
“ P vtrnces it tochs, 4oittn fi.
, ﬂw .

Signature M

Officer, Q/ Ll

{Stale whether Director or&ccmlary.)

Daled the. / éﬂ:l. day
] S—— {?’i . 1943

i

rgin is reserved for binding, and must not be written across.

. Note.—This ma
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SOWERBY AND CO. LIMITED

Special Regolutions

Passed 10th May, 1956

At an Extraordinary General Mecting of the above-named Company duly

convened and held at Ann Watson Street, Stoneferry, Hull in the County of

York on the 10th day of May, 1956, the following Resolutions were duly passed

as Special Resolutions ;—

i T

RESOLUTIONS

Y 195

“3rd. The objecta for which the Company is cstablished are :—

() To carry on in any part or purts of England or elsewhere, the business or
businesses of sced crushers, bone crushers, oil extractors by crushing chemrical or
any other process, manufacturors and scllers of linsced and other cakes, and feeding
stuffs, oil boilers and refiners, manufocturors and factors of and dealers in every sorh
of oil, fatty ncids, glycerine, sonp, eandles, colours, and overy kind of cheinical
substance and the bye-products thorcof, sonp boilers, corn, sced, oil cake, meal and
offel merchants and dealers, manufscturers of and dealers in manures and tillages,
flax merchants, farmers, manufnoturing chemists and druggists and dyoc makers,
manufacturers of explosives, hay, straw and fodder merchants, manufacturers of
floor cloths and floor coverings of overy deseription, warehousemen, wharfingers and
general merchants importers, manufaeturers of and dealers and merchants in tar,
piteh, turpentine and rozin, paints, grease and varnish, iron and steel masters,
mine owners, quarry owners, collicry proprietors, coal merchants, lime burners and
timber growers and moerchants, carriers, shipowners, shipbuilders, shippers and
forwarding agents, packing ense and box makers, and to buy, scll, manufacture,
refing, manipulate, import, export and deal in all substances, products, and things
capable of being used in any such businesses.

{3) To carry on any other business (whether manufacturing or otherwise) which
may scem to the Company eapable of being conveniently carricd on in connection
with any business which the Company is authorised to carry on, or muy scem to the
Company ealeulated directly or indirectly fo benefit the Company, or to enhance
the value of or render profitable any of the Company’s properties or rights :

{0) To acquire sny carry on all or any part of the business or property and to
undertake any liabilitics of any person or company posscssed of property suitable for
any of the purposes of the Company, or carrying on any business which the Company
is authorised to carry on, and upon any terms and for any consideration, and in
patticular for eash or in consideration of the issue of shares, securities or obligations

of the Company :

(p) To enter into partnership or into any arrangement for sharing profits,
union of interest, joint adventure, reciproeal concession or co-operation with any
person ¢t company carrying o, engaged in, or about to earry on or engage in any
business or transaction which the Company is authorised to carry on or engage in,
or any business or transaction capable of being conducted so as directly or indirectly
to benefit the Company, and to take or otherwise acquire and hold, sell, or otherwise
deal with shares, seeuritics or obligations of, and {o subsidise or otherwise agsist
any such person or company :

(e} To purchase, take on lease or in exchange, hire or otherwise scquirt any
real or personal property, rights or privileges which the Company may think suitablo
or convenient for any purposes of its business; and to erect, construct and equip
buildings and works of all kinds : | . - R
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1. That the provisions of the Memorandum of Association of the Com]\z_‘up'ﬂif'th respecti v
the objects of the Company be altered in manner following, that is tofsay — A g

By deleting the existing 3rd Clause thereof and substitutigg therefor the following new
Clause to be numbered Jrd :—
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{¥) To apply for, j yrehase or ntherwise acquire any patents, licences and Jike
rights, eonferring an exelusive or non-exclusive or limited right o use, or any seeref
or other information as to any invention which may scem capable of being used for
any of the purposes of the Compuny, or the acquisition of which may seom calenlated
diresily or indirectly to benefit the Company, and to use, exerciss, develop, gran!.
licenees in respeet of, or otherwise tum to aecount the rights and information so
acquived

(@) ‘To purehase, subseribe for or otherwise acquire, and to hold the shares,
securitics or obligations of any company in the United Kingdom or elsowhere

() To invest the moneys of the Company in or upen such shares, scearities
and investments and in such manner as may from time to time be determined ;

(1) To lend money to and guarantee the performance of the contracts or abliga-
tions of any company (inctuding the Company’s holding ecompany), firm or person ;

(3) To guarantee, and to eharge the property and assets {whether present or
future) and the mcalled capital of the Company as seeurity for, ihe payment and
repayment of the capital and principal of, andl dividends, interest or premiums
payable on, any stock, shares, debentures and sceurities of any company (including
tho Company’s holding company), whether having objeots similar to thoso of this
Company ot not, and to give all kinds of indemnities :

(k) To borrow or raise or sceure the payment of meney, and for those or other
purposes to mortgage or charge the undertaking and all or any part of the property
and rights of the Company, present or after aequired, including uncalled capital,
and to create and lssue, perpotual or redeomable debentures or debenture stock,
bonds or other obligations :

(1) To draw, make, necept, ndorse, discount, oxecute and issue cheques,
promissory notes, bills ol exchange, bills of lnding, warronts and other negotiable
or teansferable instruments :

(M} To sell, let, dovelop, dispose of or otherwise deal with the undertaking, or all
or any part of the property of the Company, upon auy terms, with power to accept
as the consideration any shares, seeurities or obligations of or interest in any other
company !

() To pay out of the funds of the Company all expenses which the Company may
lawfully pay of or incident to the formation, registration and advertising of or rajsing
money for the Company and the issue of ils capital, including brokerage and
commissions for obtaining applications for or taking, placing or underwriting shares,
debentures, debenture stock, seourities or obligations :

{0} To enter into any arrangements with any governutent or suthority, supreme,
ntunicipat focal or otherwise, and to obtain from any such government or authority
any rights, concessions and privileges that may seem couducive to the Company’s
objects or any of thom :

(r) To establish and maintain or procure the establishment and maintenance of
any non-contributory or contributory pension provident or superannuation funds
for the benefit of, and to give or procure the giving of donations, gratuitics, pensions,
allowanees or emoliments to any persons who are ov were ab any time in tho employ-
ment or service of the Company, or of any company which is o subsidiary of the
Company or is allied to or associated with the Compnny or with any such subsidiary
company, or who are or were al any time Dircetors or officers of the Company or of
auy such othier company as aforesaid, or any persons in whose welfarve the Company or
any such other compuny as uforesaid is or has been at any time interested, and the
wives, widows, families and dependants of any such persons, and also to establish
and subsidise or subseribe to any institutions, associntions, elubs or funds caleulated
to bo for the benefit of or to advance the interests and well-being of the Company or
of any snch other company as aforesaid or of any such persons as aforesaid, and to
mnke pnyments for or towards the insurance of any such persons as aforesaid, and to
subscribe or guarantec money for charitahle or benevolent objects or for any exhibi-
tion or for any public, general or useful object, and to do any of the matters aforesaid
either alone or it conjunction with any such other company as aforesnid :

(@} To premole any eompany or companics for the purpose of its or their
aequiring all or any of the property, rights and liabilities of the Company, or for
any other purpose which may seem diveetly or indirceily caleulated to benefit this
Company, and to pay all the expenses of or incident to snch promotion :

{(#) To amalgamate with any other company

{s) To distribute any of the Company’s property or asscts among the members
inspeeie :

7} To cavse the Company to be registered or reco mised in any foreign country :
\ g 4 ;

{u) To do all or any of the nbove things in any part of the workd, and either ns
principals, agents, trustees or otherwise, and either alone or in conjunction with
others, and by or through agents, sub-contractors, trustees or otherwise :

{v} To do all such other things as the Company may deem incidental or con-
ducive to the attainment of any of the above objects of the Company.

And it is hereby declared that the word ** company " save where used in reference to this Company
in this clause, shall be deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the United Kingdom or elsewhere, and
the intention is that cach of the objects specified in each paragraph of this clause shall, except
where otherwise expressed in such paragraph, be an independant main objeet and be in nowise
Fimited or restricted by reference to or inference from the terms of any other paragraph or the
name of the Company.”
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That the Articles of Association of the Company be altered in manner following, that js 10

By adding the following new sub-heading and the following new Article to be numbered
154 immediately after the existing Article 95 :—

“RETTREMENT OF DIRECIORS

954. TUnless and wniil otherwise determined by the Company by Ordinary
Resolution, cither generally or in any particular case, no Director shall vaeste or bo
roquired to vacate his office as a Director, on or by reason of his attaining or having
attained the age of seventy and any Direetor retiving or liable to retire under the pro-
visions of these Articles and any person proposed to be appointed a Director shall be
expable of being re-appointed or appointed, as the case may be, as a Director notwith-
standing that at the time of such re-appointment or appointment ho has attained the age
of seventy and no special notice need be given of any resolution for the re-nppointment or
appointment or approving ihe appointment as a Director of a person who shall have
attained the age of seventy, and it shall not be necessary to give to the membors notice of
the ago of any Director or person proposed to be re-appointed or appointed as such.”

Chairman.,
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Tris 1s a print of the lemovandum of Assoolation of Sowerby and Comrany Limdted
ag alteved by 8Spocial Nesclution passed at an Extraordinary Genersl reeting
duly convored and hold on the 10th lay 1956

Chrdxr f the Meeting.
PHE COMPANIES ACTS, 1802 & 1807, OF “he Meeting

1
™ COMPANY LIMITED BY SHARES, { ’ .

D T T ———

No %&va.- 7362./ g

Menorandum of Dssocintion A2 .
oF SSHILLINGS)S j
SOWERBY AND CO., LIMITED. -

/ (As allered by Special Resolution passed 10th May, 1956)

Ist. The name of the Company is “Sowmmsy axp Co.,
Luyrrep.”

2nd. Tho Registered Office of the Company will bo situate in
England.

3rd. The objects for which the Clom ny is established are ;— Adopted by Spocial
] p
Rosolution passed

(4) To earfy on in any park or parts of England op fh3as 19%6.

“elsewhore, the business or businesses of sced or ushers, bene
crushers, oil extractors by crushing chemieal or any other :
process, manufocturers and sellors of linsced and other
cokes, and feeding stuffs, oil boilers and refiners, manu- .
fasturers and factors of and dealers in every sort of oil, ‘
fatty acids, glycerine, soap, candles, colours, and every kind i
of chomical substance and the byo-products thereof, soap '
boilers, corn, sced, oil cake, meal and offal merchants and

@ dealers, monufacturers of and dealers in manures and
tillages, flax merchants, farmers, manufacturing chemists
and druggists and dye makers, manufacturers of explosives,
hay, straw and fodder merchants, manufacturers of floor
cloths and floor coverings of overy description, warehouse-
men, wharfingers and general merchants, importers muu-
facturers of and dealers and merchants in tay, pitch, ;
turpentine and rozin, paint, grease and varnish, iron and
steel maslers, mine owners, quarey owners, colliery pro-
prietors, coal merchants, lime burners and timber growers

) and merehants, earricrs, shipowners, shipbuilders, shippers
and forwarding agents, packing case and box makers, and .
to buy, sell, manufacture, refine, manipulate, import, :
export and deal in all substances, products, and things
cnlm.blc of being used in any such businesses. ot ¥

" (B) To carty on any other business (whether man5
iuctuung or otherwise) which may seem to the Compauy
capable of being conveniently carricd on in connection
any business which the Company is authorised to cari
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or may seem to the Company caleulated divectly or indirectly
to benofit the Company, oF to enhance the value of or

render profitable any of the Company’s properties or rigl]ts/

~~ (¢) To acquire and carry on all or any part of the
business or property and to undertake any liabilities of any
person or company possessed of property sujtable for any
of the purposes of the Company, or carrying on any business
which the Company is authorised to carry om, and upon any
terms and for any consideration, and in particular for cash
or in consideration of the issuc of shaves. securities or
obligations of the Company. .

o ' . N
(p) To enter into partnership or into any arrangerment

for sharing profits, anion of interest, joint adventurc,
reciprocal congcesgion or -~-gperation with any person Ov
company carrying on, chg v vl in, or about to carry on or
engage in any hnsiness o - nsackion which the Company
is authorised to carry on or engage in, or any business or
transaction capable of peing conducted so as directly or
indivectly to benefit the Company, and 10 take or otherwise
acquire and hold, scll, or otherwise deal with shaves,
securities or obligations of, an@l to subsidise or otherwise
assist any such person or company.

-~ () To purchase, iake on lease or in exchange, hire or
otherwise acquire any real or personal property, rights or
privileges which the Company may think suitable or con-
venient for any purposes of its business; and to erect,
construcs and equip buildings and works of all kinds. -

-7 (x) To apply for, purchasc or otherwise acquire any
patents, licences and like rights, conferring an exclusive or
non-exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may scem caleulated directly or
indirectly to bencfit the Company, and to use, exercise,
develop, grant licences in respect of, or otherwise turn to
account the rights and information so acquired.

= (¢) To purchase, subscribe for or otherwise acquire,
and to hold the shares, securities or obligations of any
company in the United Kingdom or elsewhere.
|3

. (ar) To invest the moneys of the Company in or upon
ghares, securities and investments and in such manner as
may from tire to time be determined.

(1) To lend money to and guarantee the performance
of the contracts or obligations of any company (including

the Company’s holding company), firm or person.

(7) To guarantee, and to charge the property and
assets (whether present or future) and the uncalled capitel
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of the Compnany as security for, the payment and repayment
of the capital and principal of, and dividends, interest or
premiums payable on, any stock, shares, debentures and
securitics of any company (including the Company's
holding company), whether having objects similar to those
of this Company or not, and to give all kinds of indemnities.

"

_~ {x) To borrow or raise or sccure the payment of money,
and for those or other purposes to mortgage or charge the
undertaking and all or any part of the property and rights
of the Company, present or after acquired, including uncalled
capital, and to create and issue, perpetual or redeemable
debentures or debenture stock, bonds or other obligations.

(1) To draw, make, accept, indorse, discount, execute
and issuc cheques, promissory notes, bills of exchange,
bills of lading, warrants and other negotiable or transferable
ingtroments.

/(M) To sell, let, develop, dispose of or otherwise deal
with the undertaking, or all or any part of the property
of the Company, upon any terms, with power to accept as
the consideration any shares, securitics or obligations of or
interest in any other company.

-~ (x) To pay out of the funds of the Company all
expenses which the Company may lawiully pay of or
incident to the formation, registration and advertising of
or raising money for the Company and the issue of its
capital, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares,
debentures, debenture stock, securities or obligations.

et . .
(o) To enter into any arrangements with any govern-

ment or authority, supreme, municipal local or otherwise,
and to obtain from any such government or authority any
rights, concessions and privileges that may seem conducive
to the Company’s objects or any of them,

(7} To cstablish and maintain or procure the establish-
ment and maintenance of any non-contributory or conti-
butory pension provident or superannuation funds for the
benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances or enmoluments to any
persons who are or were at any time in the employment or
service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated with
the Company or with any such subsidiary company, or who
are or werc at any time Directors or officers of the Company
or of any such other company as aforesaid, or any persons
in whose welfare the Compmly or any such other company
as aforesaid is or has been at any time interested, and the
wives, widows, families and dependants of any such persons,
and also to establish and subsidise or subscribe to any
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institutions, associations, clubs or funds ealeulated to be for
the benefit of or to advance the interests and well-being of
the Company or of any guch other company a8 aforesaid or
of any such persons as aforesaid, and to make payments
for or towards the insurance of any such persons as afore-
said, and to subscribe or guarantee moncy for charitable
or benevolent objeets or for any exhibition or for any
publie, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with any
such other company as aforesaid.

~ () To promote any company Or companies for the
purpose of its or their acquiring all or any of the property,
rights and liabilities of the Company, or for any other
purpose which may seem divectly or indirectly calculated
to benefit this Company, and to pay all the expenses of or
incident to such promotion;
- (r) To amaigamate with any other comliany.

‘ (s) To distribute any of the Company’s property or
assots among the members #n specie.

(1) To cause the Company to be registered or recognised
in any foreign country.

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

(v) To do all such other things as the Company may
deem incidental or conducive to the attainment of any
of the above objects of the Company.

And it is hercby declared that the word * company ” save where
usedl in reference to this Company in this clause, shall be deemed to
include any partnership or other body of persons, whether incor-
porated or-not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and the intention is that each of the objects
specified in each paragraph of this clause shall, except where other-
wise expressed in such paragraph, be an independant main object
and be in nowise limited or restricted by reference to ov inference
from the terms of any other paragraph or the name of the Company.

4th. The liability of the, Members is Limited. -
5th. The Capital of the Company is £40,000, divided into 4,000
shares of £10 each.
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W, the several persons whose Names and Addresses are subscribed
are desivous of being formed into a Company in pursuance of this
Momorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company seb opposite
our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS taken by erch
Subscriber
JOHN SOWERBY, Senior, Field House, Great
Grimsby, Lincolnshire, Merchant 400
JOHN SOWERBY, Junior, Beelsby, Lincolnshire,
Farmer 400
JOHN COATSWORTH, Tield House, Great
Grimsby, Lincolnshire, Merchant 200
JOEN NELSON, of Wyham House, and Great
Girimsby, Engineer 50
FRANCIS SOWERBY, Aylesby, Lincolnshire,
Farmer 100
HENRY SHARPLEY, Acthorpe, Lincolnshive,
Farmer 30
ISAAC SHARPLEY, Boswel, Lincolnshive, Farmer 20

Pated the 24th day of May, 1873.

Witness to the Signatures of the said Jouxn SowernY, the Younger,
Jomw CoarsworTH, and JoHN NELSON— :
JOHN WINTRINGHAM,
Solicitor,
Great Grimsby.

Witness to the Signatures of the said HENRY SHARPLEY, and Isaac

SHARPLEY—
COATES SHARPLEY,
Kelstern,
Farmer.

Witness to the Signatures of the said JounN Sowgrsy, the Elder,
and FraNcCIS SOWERBY—
WILLIAM GRANGE,
Solicitor,
Great Grimsby.
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Extraotdinary Resolutions

Passed 13th November 1956

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

convened and held on the 18th day of November 1956 the following Resolutions

were duly passed as Extraordinary Resolutions :—

RESOLUTIONS

1. That the draft Debenture oxpressed to be madg "‘f+_ ier Oil and

lQ/ en cgnlted

Cake Company Limited of the first pavt, Premier Oil &, nng ill %mted of

&d Sx@l Limit

J& L. $aton & HJ Limited of the sixth

e second part,

The Universal Oil Company, Limited of the third jei) ;J' of the fourth part,

Premier Soap Company Limited of the fifsh Pk

.

part, Sowerby and Co. Limited of the seventh park " 'anch Nor #hces Limited of the eighth

part and the draft Agreement expressed to bo made ol ‘-:"' same parties of tho first,
seeond, third, fourth, fifch, sixth and seventh parts 1-espectlfely, National Provincial Bank
Limited of the eighth part and Branch Nominees Limited of the ninth part (of each of which
drafts a copy has been initiatled by the Chairman for identificntion) bo and the same ave hereby
approved and that the Common Seal of the Company be affixed to an engrossment of the said
Debenture and that any one of the Directors bo and he is hereby authorised to sign the said

Agreement on behalf of the Company accordingly

2. ‘That the draft Trust Deed expressed to be made bebween United Premier Oil and
Cake Company Limited of the first purt, Premicr Oif & Cake Mills Limited of the second part,

The Universal Oil Company, Limited of the thivd part, Alfred Smith Limited of the fourth pats,
Premier Soap Company Limited of the fifth part, John L. Seaton & Co. Limited of the sixth
part, Sewerby and Co. Limited of the seventh part and The Guardian Assucance Company
Limited of the cigith part (of whieh a proof print has been initialied by the Chairman for
identification) bo and the same is hereby approved and that the Common Seal of the Compz‘my

be affixed to a print thereof accordingly. woen T 1
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A S N THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of
SOWERBY & ¢O. LIMITED

(Passed 17th September, 1969)

AT an EXTRAORDINARY GENERAL MEETING of the above named
Company held at Cowick Hall, Snaith, Goole, Yorkshire on .
Wednesday the seventeenth day of September, 1969 the following
Resolution was duly passed as a Special Resolution :-

SPECIAL RESOLUTION

*THAT the Regulations contained in the printed document
submitted to this Meeting and for the purpose of
identification subscribed by the Chairman thereof be
and are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to
the exclusion of all the existing Articles thereof,

SLao HHTER Al MAY
L- L) . .
a5, BASINGHALL ST.

LonDoN, E.C.2
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
SOWERBY & CO.‘LIMITED

(New Articles of Association adopted by Special Resolution
passed on 17th September, 1969) g :

TABLE A

1. The Company is a private company and, subject as
hereinafter provided, the regulations contained in Part IT-
of Table A in the First Schedule to the Companies Act, 1948
(hereinafter referred to as "Table A"), together with the
regulations hereinafter contained, shall be the regulationsz
of the Company. '

2. Paragraphs 75, 79, 84 and 8% to 97 (inclusive) of
Part I of Table A shall not apply to the Company.

BUSINESS

3. Any branch or kind of business which the Company is
either expressly or by implication anthorised to undertake may
be undertaken by the Directors at such time or times as they
shall think fit, and further may be suffered by them to be in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may deem it
expedient not to commence or proceed with the’same.

4. The registered office of the Company shall be at such
place in England as the Directors shall from time to time
appoint,

SHARE CAPITAL

5. All shares, whether in the originul or any increased
capital, shall be under the control of the Directors, who may
allot, grant options over, or otherwise dispose of the same to
such persons, at such times and for such consideration, and

upon such terms and conditions as they may determine, but so that
no shares shall be issued at a discount except in accordance with

section 57 of the Act,

LIEN

6. In paragraph 11 - of Part I of Table A the wrds "(not being
a fully paid share)" and the words "(other than fully paid shares)"

shall be omitted.
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GENERAL MEETINGS

7, In paragraph 54 of Part I of Table A the words
"meeting shall be dissolved" shall be substituted for "Members
present shall be a quorum',

8. In paragraph 58 (b) of Part I of Table A the words
“"one Member! shall be substituted for "three Members!,

DIRECTORS

9, Unless and until otherwise determined by Ordinary
Resolution of the Company in General Meeting the number of
Directors shall not be less than two,

10. Subject to paragraph 88 of Part I of Table A, each
Director shall remain in office until removed by memorandum in
writing signed by the holder or holders of a majority in
nominal value of the issued share capital for the time being
of the Company and sent hy post to or left at the Registered
Office for the time being of the Company or by an Ordinary
Resolution of the Company in General Meeting,

11, The holder or holders cf a majority in nominal value
of the igsued share capital for the time being of the Company
may at any time and from time to time by memorandum in writing
signed by him or them and sent by post to or left at the
Registered Office for the time being of the Company, or the
Company may at any time and from time to time by Ordinary
Resolution in General Meeting, appoint any person to be a
Director either to fill a vacancy or as an addition to the
existing Board., Any Director so appointed shall hold office
until he is removed pursuant te Article 10 or his office is
vacated under paragraph 88 of Part I of Table 4,

12. Without prejudice to Article 11 any casual vacancy
in the Board of Directors may be filled up by the Directors
and the Directors may at any time and from time to time
appoint any person as an additional Director. Any Diiwctor
appointed under this Article shall hold office until he is
removed pursuant to Article 10 or his office is vacated under
paragraph 88 of Part I of Table A,

13. A Director may be appointed by the Directors to any
executive or other office or place of profit under the
Company (other than the office of Auditor) in conjunction with
his office of Director for such period and on such terms (as
to remuneration and otherwise) as the Directors may determine.

1%, (1) No Director or intending Director shall be
disqualified by his office from contracting with the Company
either as vendor purchaser or in any other manner whatsoever,
nor shall any such contract or any contract entered into by
or on behalf of the Company in which any Director is in any
way interested be liable to be avoided, nor shall any Director
so contracting or bLeing sc interested be liable to account to
the Company for any profit realised by any such contract by
reason of such Director holding that office or of the fiduciary
relationship thereby established.
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Company,

15. Any Director who, by request, performs special
services or goes or resides abroad for any purposes of the
Company shall be entitled to receive such extra remuneration,
whether by way of salary, commission, percentage of profits,
lump sum payment or otherwise, as the Directors may determine,

16, Each Director shall have the power to nominate (1)
any cother Director, or (2) any person approved for that ,urpose
by the otner Directors, to act as alternate Director during his
absence, and at his discretion to remove such alternate Director,
and on such appointment being made the alternate Director shall,
except as regards remuneration and the power to appoint an
alternate, he subject in all respects *o the terms and conditions
existing with reference to the other Directors of the Company,
and each alternate Director, whilst so acting, shall exercise and
discharge all. the functions powers and duties of the Director whom
he represents. Any Director acting as alternate shall have an
additional. vote for each Director for whom he acts as alternate,
Any nomination under this Article may be given by letter, cable,
telegram or telex, and may be delivered at or sent to the
Registered Office for the time being of the Company or at or to
such other place as the Directors may agree,

17. In paragraph 86 of Part I of Table A the words from
"and every director" to the end of the paragraph shall be deleted,

debenture stock and other securities, whether outright or as
collateral security for any debt, liability or obligation of the
Company or of any third party,
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No, 7362 1 m

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

i

SPECIAL RESOLUTION
of

SCWERBY & 00 LIMITED BN
.(Passed 10 February 1983}

i) * A

AT the ANNURL GENERAL MEETING of the Company held on
Thursday the tenth day of February 1983 the following

Resolution was duly passed as a Special Resolution

RESQLUTION

THAT in accordance with the provisions
of S. 12 of the Companies Act 1981 no
auditors be appointed by the Company in
that it is a dormant conpany and meets
the other requirements of the aforesaid
section in this regard
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THE COMPANIES ACT

COMPANY LIMITED BY SHARES

of
SOWERBY & Q0 LIMITED

{Passed 28 March 1991)

AT the ANNUAL GENERAL MEETING of the Company held on

Thursday the twenty eigth day of March 1991 the

following Resolution was duly passed as an Elective

Resolution

RESOLUTICN

THAT the Company hereby elects pursuant to
Section 366A of the Curpanies Act 1985 to
dispense with the holding of Annual General

Meetings

COMPANIES HOUSE

1 BAPR 199}
M 52




