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1—"The Name of the Company is the * GLAMORGANSHIRE WORKMEN'S CoTTAGY
Comeany, LiyiIten” ’
2.~ ~The Registered Offiwe of the Company will be situated in England,
. . . . !
| 3-~The Objects for which the Company is established are ; —
' (x) Lo erect Cottage Dwellings suitable for the Labouring Classes ; to alter E
and adapt Buildings to be used for the same purpose ; to erect Houses, ¥
Shops, and other Buildings, and to provide all conveniences which ‘
may be Adeemed accessory to and proper in connection with a Cotlage
Estatc. g
\ (2) To purchase, take or lease, exchange, hire, or olherwise acquire, any 5
.'F_,: g real or personal property, and any rights or privileges, necessary or E
cenvenient for the purposes of the company, H
(3) 'To borrow or raise money by the issue of or upon bonds, debentures, }}
hills of exchange, promissory notes, or other obligations or securities L
of the Company, or by morgage or charge of all or any part of the :i
property of the Company, or of its uncalled Capital, or in such uther ‘ﬂ
. ¢
_ manuner as the Company shall think ft, . k
] To invest the monies of the Company, not immediately rec nived, upon ® i
4 1 y req P i
g such securities as muay from time to time be determined, 3{
¥ (§) To sell, improve, manage, develope, lease, dispose of, or otherwise deal 5'
. with all or any part of the property of the Company, ;{
(6) To do all such other things as are incidental and conducive to the attain-
¢ ment of the ahove ebjects, j
'ﬁ;; f Y ' : #7 v a
' (4) The tability of the members 1 fioted. ; ‘ !
] (5) The capital of the Company is £ 20,000, divided into 2,000 Shares of "‘ b o N L ,:F-*‘ ,;1
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\‘&iﬂi £, the several [rsons whose names and addresses are subscribed, are desirons of i:“?)
teing formed fnto a Company, in pursuance of the Memerandum of Assaciation, and we : *‘5‘3
reapectively agree to take the pumber of Shares in the Capital of the Company set
spposite our respective names.

No, . . . ' Numbwrof shaves
Names, Addresses, and Descriptions of Subseritiers. . ke Ly cash
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: E Limited, is Incorporated under the Companies’ A"ctﬁl%%s a Lemited Compnny, this
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IT IS AGREED AS FOLLOWS-~
g 'Ible A of the Companies’ Act, 1862, shall not apply.

CAPITAL OF THE COMPANY.
y e Capital of the Company is_fzo000, divided into z,cou shares af £ o
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A< The Divectons may, with the sanction of a special resolution of the Company,
yaviowd piven fo teneral Meeting, fncreasaits Capital by the issue of New Shares,
pueh Agatogate mensise to be of such amount, and to be divided into Shares of such
peijeeiive mnowts as the Company in General Meeting direct, or, if no direction is given,
as the Directons think expedient.  »

INCREASE OF CAPITAL.

e S0boCL o any slucetion 10 the contrary that may be given by the bMesting that
satetions the hworcase of Capital, all New Shaves shall be efiered 10 the Members in
prepordion & tie naxaber of Shares hald by dhems apd such offer shall be mwode Ly
Wetioe spocitvivg the wember of Shates to which the Member 35 entitled, wnd Hmi¥ing 2
Wt i which Che offer, 1 ot sovepred, willbe deamed Lo be declned s and ey i
eupiiation &) sich vee, e on Tt of o oo from 1he Member 10 when such
i g v Paat e Aedtnes 1o aeec L ihe Shimes oFered, the Duratars way Cspose of
e i T Siadh ApaEor 2 hes vy tharlk anost hanediddl o b Connpzay.

g Sudh nciemsed Gypied, or uwy jprt abereot, aogy bear o fixed e of duterest,
pligitile cut soif B speoties ol ehe'Gompsny 10 oty wof the-oviginnd (Cagitdl

REDECTION OF (CAPITAL, CONSCLIDATION & HUBIIVISION
Gy SHERES.
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8.- The Shares in the Company shall be numbered in consecutive order, beginnung
with No. 1, and each Share shall be distinguizhed in the Books of the Cowpany by &
separate number,

g.—Any Shareholder may, with the consent of the Directors, pay in advance all or
any part of the monies due upon his Shares heyond the swm actually called for: and
upon the monies so paid in advance, or s0 much thereof as shall rom time to time ex»
ceed the amount of the calls then payable upon the Shares in xespect of which such
advance shall be made, the Company may pay interest at such rate as the Sharcholder
paying such sum in advance, and the Dircctors may mutually agree upon.

10.—Every Member shall, on payment of one shilling, be entitled to a Certificate,
under the seal of the Company, specifying the Share or Shares held by him, and the
amount paid thereon.

1 1.—1f any such Certificate is worn out or defaced, then, upon production thereof
to the Directors, they may order the same to be cancelled, and a new Certificate in the
like form to be issued in lieu thereof'; or if such Certificate be Jost or desfroyed, then,
upon proof thereof to the satisfaction of the Dircetors, a similar, Certificate shall be given
to the party entitled to such lost or destroyed Certificate. o

12.~—Yor every exchanged or substituted Certificate there shall be paid to the use of
the Company such sum, not exceeding 2s. 6d., as the Directors may from iiie to time
determine,

13, —The Directors may make such calls upon the Shareholders in respect of all
monies unpaid on their Shares as they shall think fit; an interval of two months to
elapse between such Call, and each Shareholder shall be liable to pay the mpount of
Calls so made to the person and at the times and places appointed by the Company.

14.—Twenty-one days' notice of any Call shall be giv%.ﬁ by a lecter, under the hand
of the Secretary of the Company, notifying that such Cell has bued made, and shall be
forwarded by post to each Sharcholder according to his agldréss, as appearing on the
Register, The non-receipt of such letter shall not invalidate such Call.

15.—A Call shall be deemed to have been made at the time when the Resolution

authotising such Call was passed,

16,11, before or on the day appointed for payment, any Sharcholder does not pay
the amount of any Call to which he is lable, then such Shareholder shall be liable to
pay interest of the same, at the rate of A10 per centum per annwm, as the Directors
shall determine, from the day appointed for the payment thercof to the time of actual
payment,

17.—If several persons are registered as joint holders of any Share, any one of such
persons may give effectual receipts for any Dividend payable in respect of such Share
'Fhe joint holders of a Share shall be severally as well as jointly liable for the payment of
all Instalments and Calls due in respect of such Share.

TRANSMISSION OF SHARES.

18.—The Dircctors may decline to register any transfer of Shares in either of the
following cases t— If any call due on any Share proposed to be transferred or any interest
thercon is unpaid, or if the transfer is made by o Sharcholder who is indebied to the
Company on any account whatsoever.  If the proposed Transferee shall be objected to
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by the Duwoctors 3 prosided thae it any Sharcholder shall feel ggavieve ] at the 1wefizal o
the Directors to allow him to trnsfer his Share or Shares, the matter shall he setthsd
by arbitration, ‘

19. —~Shares in the Company shall be transferred in the following form i1,

A D, of in consideration of
the sum of prid to me Ly C.l1x, of

do heteby tansfer to the said C.D. the Share (or Shates) numbered

standing in my name in the Looks of the (Guantonr-

GANSHIRE WORKMEN'S Corrage Company, Limited, to hold unto the said C.D.

his executors, aadministrators, and acrizns, subject to the several conditions on which

[ held the same at the execution hereof, and I, the said C.ID,, do hereby agree to

take the said Share (or Shares) subject to the same conditions. As witness our hands

the day of

zo,—The -Ixecutors or Administrators of & deceased Shareholder shall be the
only persons recognised by the Directors as having any title to his Share, and if, in
consequence of the marriage of any female Sharcholder, any other person shall be
entitled to a Share, he or they may he registeted as a Shareholder upon stch evidence
being produced as may from time to time be required by the Company.

21.~~Any person who has become entitled (0 a Share in any other way than by trans-
fer, may, instead of being registered himsell, elect to have some person, to he named by
him and approved by the Directors, registered as a holder of such Share,

22.—~The person so becoming entitled shall testify such election by executing to
his nominee a deed of transfer of such Shave.

23.—The deed of transfer duly executed by all parties shall be presented to
the Directors accompanied with such evidence as they may require to prove the Litle of
the transferor, and chereupon the Directors shall register the transferes, if approved by
them as a Shareholder.

v

24.—The transfer books shall be closed during the fourteen days immediately pre-
ceding the Ordinary General Meeting in each year.

25.—A fee not exceeding zs. 6d, may be charged for each transfer, and shall, if
required by the Directors, be paid before the registeation thereof.

FORFEITURE OF SHARES.

26.~1f any Shareholder shall fait to pay any call duc on the appointed day, the
Directors may aLany time therenfter during such time as the call remains unpaid, serve
a notice on him to pay such Call, together with any interest and any expenses that may
acerue by reason of such non-payment.

2j.~~The Netice shall name a further day and place, being a place at which Calls
of the Company are usuatly made payable, on and at which such Call is to be puid } it
sball also state that in the event of non-payment at the time and place appoinled, the
Share in respect of which such Call was made will be liable to be forfeited

28.—If the requisitions of any such Notice ns afu~asaid are not complied with, any
Share in respect of which such Notice bas been given, may be forfeited by a resolution
of the Directors to that efiect,
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29w~ Any Share 50 forfeited shall be deemed to be the property of the Company,
and the Directors say sell, re-allot, or otherwise dispose of the same, in such mauner as
they may think fir.

10.-~The Ditectors may at any time before any Share s0 forfeited #hall be resold,
re-allotted, or otherwise disposed of, annul the forfeilure thereof upon such conditions as
they may think fit.

31.—A certificate in writing under the hands of two of the Directors and counter-
sizned by the Secretary, that a Share has been duly forfeited in pursuance of these
presents, and stating the time when it was forfeited, shall be conclusive cvidence of the
facts therein srated, as against all persons who would have been entitled to the Share but
for such forfciture and such certificate, and the receipt of the Company for the price of
such Share shall constitute n good title to such Share.

32.—Any Sharcholder whose Share has been forfeited shall, notwithstanding, be
liable to pay the Company all Calls owing upon such Share at the time of the forfeiture.

GENERAL MEETING.

33.—The First Meeting of the Members of the Company shall be held at the
Registered Office of the Company within four months of the Incorporation of the
Company, and subsequent General Meetings shall be held on the thitd Wednesday in

. January in every year, or at such other time and place as may be determined by the

Ditectors,

34.—The above-mentioned General Meetings shall be called Ordinary Meetings ;
all other General Meetings shall be called Extraordinary.

35.~The Directors may whenever they think fit, and shall, upon a requisition in
writing hy any number of Sharehelders holding in the aggregate not less than one-fifth
part of the Shaves of the Company, convene an Hxtraordinary Geneval Meeting,

36,—Alt requisitions made by the members shall express the object of the Meeting
proposed to be called, and shall be left at the Registered Office of the Company.

37.—Seven clear days’ notice at least, specifying the place, the time, the hour of the
meeting, and in case of an Kxtraordinary Meeting, the purpose of which it is held, shall
be given by notice, forwarded by post to each Shareholder according to his address, as
appearing on the Register, or in such other manner as may be prescribed by the Company
in Ordinary General Meeting, but the non-receipt of any such notice by any Member
shall not invalidate the proceedings at any General Meeting,

PROCEEDINGS AT GENERAL MEETINGS.

38.—Three Shareholders, personally present, shall be a ¢quornm for a General
Mceting, for the choice of a Chairman, the declaration of a Dividend, and the adjourn-
ment of the Meeting ; for all other purposes the quorum for & General Meeting shall be
fAve Shareholders, personally present.

30.—1f within halfan-hour from the time appointed for the Meeting the required
number of Sharcholders be not present, the Meeting, if convened upon the requisition
of the Sharcholders, shall be dissolved } in any other case it shall stand adjourned to the
same day in the next week, at the same time and place; and if at such adjourned
Mecting the required number of Sharcholders is not present, it shall be adjourned srxe 47e.



7

40.—Fhe Chairman (if any; of the Board of Divectors shall preside as Chairman at
every Meeting of the Company, ’

4t -If there be no such Chairman, or if at any Meeting he be not present within
fifteen minutes after the time appointed for holding the same, the Sharcholders present
shall appoint some one of their number to be Chaitman of such Meeting.

42.— the Chairman may, with the consent of the Meeting, adjourn any Meeting
from time to time and from place to place; but no business sball be wansacted av any
Creneral Meeting other than the business left unfinished at the Mecting (roms which the
adjournment tock place.

43~-At any General Meeting, unless a poll is demanded, a Deciaration by the
Chairman that a Resolur v has been carried, and an entry to that effect ina book of the
praceedings of the Comy:.ny, shall be sufficient evidence to the fact, without proof of the
number and proportion of the votes recorded in favour of or against such Resolution.

d4.—1f a poll be dewanded by five or more Members, it shall be taken in such
manner as the Chairman directs, and the result of such poll shall be deemed to be the
resolution ol the Company in General Meeting. In the case of an equality of votes at
any General Meeting the Chairman shall be entitled to a secons] or casting vote,

VOTES OF SHAREHOLDERS,

45.—Iivery Member shall be entitled to one vote for each Share held by him, but
no Shareholder shall be entitled to vote at any Meeting, unless all calls due frora him or

her have been paid.

46.—1I any Shareholder be under any legal incapacity, he may vote by his own
Committee, Curator, Guardian, "I'ator, or other person or persons having legal authority
to act generally for him in the management of his property.

47.—If any two or more persons are jointly entitled to a Share or Shures, any one
of such persons present at any Mueting shall be entitled to vote in respect of the sume ;
but should two or more of such joint holders be present, the person whose name stands
first on the Register of Shares, and no other, shall be entitled to vote in respect thereof,

48.— Votes may be given either personally or by proxy,  The Instrument appoint-
ing a proxy shall be under the hand of the appointor, or if such appointor be a corpora-
tion, under their Common Seal ; but in the event of a proxy being given by any joint
holder of a Share or Shares, such proxy shall have no effect if uny other of such joint
holders is present at the Meeting for which such proxy may have heen given.  No proxy
shall extend over more than one Meeting, or any adjournment thereol.

49.~—No person shatl be appointed a proxy who is not a Sharcholder and qualified
to vote. “I'he instruments appointing a proxy shall be deposited at the Registered Office
of the Company, not less than losty-cight hours before the time of holding the Meeting

at which he proposes to vote

v
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50.—Any instrument appointing a proxy shall be in the fullowing form :--

THE GLAMORGANSHIRE WORKMEN'S COTTAGE COMPANY,
LIMITEIN

5, of in the County
of being a Sharcholder in the Glamorganshire
Workmen's Cotiage Company, Limited, and entitled to vote (or votes) hereby appoint

, of as my
proxy to vote for me and on wy behalf at the (ordinary or extraordinary, as the case may
be) General Meeting, to be held on the day of

next, and at any adjournmeni thereof,
As witness my hand this day of
Signed by the said in the presence of
DIRECTORS,

51 That the number, of Directors shall not be more than 8 nor less than 6. No
person shall bé a Director unless he holds 2o Shares in the Capital of the Company,
upon which all Calls made for the time being thereon shall have been paid up.

52 The fivst Divectors of the Company shall be Mr, Franklen George Lvans, My,
Robert Forrest, Mr. Joseph N. Flint, Colonel Edward Stock Hill, M. John Slopar, M.
Charles Thompson, Jun., My, Dominic Watson, and Mr. Lewis Williams,

83.  The office of Divector shallbe vacated—
If he cease to hold 20 Shares in the Company.
If he hold any other office or place of Profit under the Company.
If he become bankrupt or compounds with his creditors, or become of unsound
mind.
If he fail to attend six consecutive meetings without such sufficient reason as

may satisfy his co-Directors,

54.~If any Director shall-be required in avriting, signed by al his co-Directors, to
resign his oftice, he shall resign the same accordingly, and if he shall fall so to do for
forty-eight hours after he shall receive stich requisition, or after the same shall have been
teft at 'his usual or last’ known place of abode or business, such of his co-Directors asmay
be present at a Special Board Meeting may remove such Director from his office, pro-
vided they are ulinnimous -thereon.

55.-—If a-Director shall desire to resign his office, he shall Jeave a notice in wiiting
at the Registered Office, and on the acceptance of his resignation by the Board, but not
before, his office shall be vacant, .

56~~At the first Ordinary Meeting after the Registration of the Company, the
whole of the Directors shall retire from office, and at such meeting the Divectors for the
ensuing year shail be elected, and at the first Ordinary Meeting in every subscquent year,
one-third of the Directors-for the time being, or if their numbens not o muitiple of three,
then the number nearest to one-third shall retire from office,

57—"The Directors who are to retire during the first and second years ensuing the
first Ordinary Meeting of the Company shall, unless the Directors agree amongst them-
selves, be determined by ballot.  In subsequent years, those who nave been longest in
office shail retire,

58— A retiring Dircctor shall be re-cligible.  The company at the General Meeting
at which any divectors retive in manner aforesaid, may fill up the vacated offices by
electing a like number of qualificd person,

ir
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59.—If at any General Meeting, at which an election of Directors ought tu take
lace, the places of the retiring Directurs are not filled vy, the retiving Divectors, or such
of them as have not had their places filled up, shall continue in effice until the Qrdinary
Meeting in the next year, and so on from year to year until their places are filled up,
unless it shall be detzrmined at such Meeting to reduce the number of Directors.

Go,—~The Campany may from time to time, in General Meeting, increase or reduce
the number of Directors, and may albo determine in what rotation such increased or
reduced number is (o go out of office,

61,~The Company in General Mecting may, by Specnl Resolution, remove any
Director before the expiration of his period of office, and appoint another yualified
person in his stead ; the person <o appointed shall hold office during such time only as the
Director in whose place he is appointed would have held the smme if he had not been

removed,

6z,~~Any casnal vacaney oceurring among the Directors may be filled up by the
Directors, but any person so chosen shall retain his office so long only as the vacating
Director would have retained the same if no vacancy had occurred,

64.-—No person not being a retiving Direcusr shall, unless yecommended by the
Directors for slection, be eligible for election to the office of Director at any General
Meeting, unless he or some other Shareholder intending o propose him has, at least
seven clear days before the Meeting, left at the office of the Company a notice in writing
uuder his hand signifying his candidature for the office, or the intention of such Share-

holder to propose him,

64.—The Diretio1s may be remunerated by the Company ; the rate of remuneration
to be fixed by the Company in General Meeting.

POWERS OF DIRECTORS.

65,~—The business of the Company shall be managed by the Dirgetors, who may
proceed o carry out the objects immediately upon the incorporation thereof, and not-
withstanding a part only of the Capital .of the Company shall haye been taken up o,
subscribed. ‘They may pay out of the funds of the Company all expenses incurred in
gotting up and registering the Company. They may exercise all such powers of the
Company as uve not by “7The Companies’ Act, 1862,” or by these articles, declaved
to be excreiseable by the Company i any General Meeting, subject, nevertheless, to aty
regulations contained in these articles, to the provisions of the last-mentioned Act, and to
such regulations, being not inconsistent with the aforesaid regulations, as may be
prescribed by the Company in General Meeting 3 but no regulation made by the Com-
pany in General Meeting shall invalidate any prior act of the Directors which would
have been valid if such regulation had not heen made,

66.--Subjeet to the restrictions hercin contained, the Directors shall have full power
to do all acts and things which they may consider proper or advantageous for accom-
plishing the objects and carrying on the-business of the Company ; and in particular—
To purchase, take on leas, or otherwise acquire any lands, houses, or other
property for the purpose of carrymg un the business of the Company, on
such torms as they may think At
To erect on any lands acquired or held by the Company any houses or buildings
for the purpose of carvying on the business of the Company, or for .the
residence of any officers or servamis of the Cowmpany; and to enlarge,
alter, and improve such houses or buildings for the aforesaid purpode.
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'l'a sell or exchange any lands, houses, or other property of the Company not
required for the said business, ar any easements, rights, or privileges
appertaining theretc, on such terms and conditions as they shall think £t.

"o let ov dewdie all or any part of the lands, houses, or other property of the
Company for such term, rent, and conditions, and in all respects as the
Diirectors shail think fit.

"o raise or borrow such sums of money as they may from time to time think
expedient, either by way of worlgage of the whole or any part of the
property of the Company, or by bonds or debentures, or in such mwannur
as they deem best ; and any mortgage ot security under this power nay
contain a power of sale of the properly comprised thercin, and such other
powers and provisions as may be thought fit.  All mortgages or other
securities bearing the Common Seal of the Company, and attested by the
Secretary, shall e binding un the Company.

T'o receive money on deposit on such terms as to rate of interest and other-
wise as the Dircctors may think fit,

‘I'o enter into contracts or agreements for all orany of the aforesnid purposes,
and ro rescind, vary, and abandon the same.

To invest such portions ot the funds of the Company in such securities and on
such terms as they think fit, and from time to time to vary the same.

67.—CGenerally, where these Articles are silent, or do not otherwise provide, the
Directors shall have power to act in the dircction and management of the Company in
such manner, and to take all such steps in relation to carrying into effect the object for
which the Corapany is established, as in their absolute discretion they shall think most
conducive to the interests of the Company, and for that purpose to make, do, and
execute all such acts, deeds, matters, and things whatsoever as may be requisite or
expedient in that behalf. Al cheques drawn upon the Banlers of the Company shall
be signed by two of the Directors, and countersigned by the Sceretary.

68, —The Directors shall have power to employ, and at pleasure to remove and
discharge such managess, secretaries, agents, clerks, and servants as the business or
concerns of the company shall, in their judgement, require, and to pay and allow to
them respeetively such remuneration, salaries, and wages as the Directors shall think
proper.

PROCEEDINGS OF DIRECTORS,

69.~—L'he Directors may meet together for the despatch of business, adjourn and
otherwise regulate their Mcetings as they think fit, and determine the quorum necessary
for the transaction of business. Questions arising at any Meeting shall be docided by o
majority of the Directors present ; in case of an equality the Chairman, in addition to
his original vote, shall have the casting vote. Three Directors may, at any time, summon
a Special Meeting of the Directors.

yo.—The Directors may elect a Chairman of their Meetings. and determine the
period for which he shall hold office, but if no such Chairman he elected, or if at any
Meeting the Chairman is not present at the time appointed for holding the same
the Directors present shall choose some one of their number to be Chairman of sucl':
Meeting

71.—~The Directors may delegate any of their powers to Committees, consisting of
such member or i1, of their body as they think Gt ; any Committe, 5o formed shall

S



i
]
!
|
!
!
!

e
G

11

in the exercise of the powers so delegated, conform to any regulations that may ba 1
vased upon them by the Directors,

72, -A Comrmittee may elect a Churman of their Meetings ; if no such Chairman
hu lected, or if he be not present at the time appointed for holding the same, the Mem-
bers present shall choose some one of their number 19 be Chairman of such Meeting,
A Committeg may meet and adjourn as they think proper. p

73-—~Questions at any Committe Meeting shall be delermined by a majority of
votes of the Members present, and in case of an equal division of votes, the Chairman

shall have a casting vote,

74 ~All acts done by any Meating of the Directors, or of a Committee of Diree-
tors, or by auy person acting as a Director, shall, notwithstanding that it be aflerwards
discovered that there was some defect in the appointment of any such Director or person
acting as aforesaid, ov 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 a Director ; and any acts
of the Dirvectots, if informal, but doud /7%, shall be valid.

75.-—The Directors shail cause minutes to” be made in books provided for the
PUrpose.— ‘
7.—0Of all appointments of Officers made by the Directors.
2.-—Of the Names of Directors present at each Meeting of Directors and

Committee of Directors.
3.—0f all Orders made by Directors and Committees of Directors, and

4.—Of all Resolutions and Proceedings of Meetings of the Company, and
of the Directors and Committee of Directors.

Any such minules as aforesaid, if signed by any person purporting to be the Chairman
of any Mecting of Directors, or Committee of Directors, shall be receivable in evidence

without any further prof.

DIVIDENDS.

#6.—="The Directors may at any time, and from (ime to time, declare a Dividend to
be paid to the Shareholders in proportion to their Shares,

y7.—~Nec Dividend shall be payable except out of profits arising from the business of
the Conipany.

78.—"The Dircctors may, before declaring any Dividend, set aside out of the profit
of the Company such sum as they think proper as a reserve fund to meet contingencies
or for paying any preliminary or other extraordinary expenses, or for repairing or main
taining the Premises, or Buildings of the Company, or for equalizing Dividends, and the
Directors may invest the sum so set apart as a teserve fund, upon such sceurilies as they
may select.

79~The Directors may deduct from the Dividends payable to any Sharcholder,
such sums of money as may be due from him to the Company oh any account whaisoever.

So,—Notiee of any Dividend that may have been declared shall be given to each

Shareholder, or sent by post or otherwisc to his place of abode, as appearing on the

e 4 ot 3 ) bt . mee M _mme went RwmeT 4t



.
13

Register, and all Dividends unchimed fur three years after having been declired, may
be forfeited by the Directoss for the benefit of the Company. No Dividend shall bear

interest as agains¢ the Compauy.

ACCOUNTS.

81.—The Directors shall cause true acconnts to be kept of the property and assets

of the Company, and of piofit and Joss arising therefrom, so as to show the dealings and

transactions of the Company from time to time ; and also true and accurate accounts of
all sums of money received and expended by the Company, and the matter in respect of

which such receipt and expenditure lakes place, and of the credils and liabilities of the
Cowpany ; and the Books of the Company shall be kept at the principal office of the
Company, and shall be open to the inspection of the Sharcholders during the hours of
business, subject to any reascnable restriction as to the time and manner of inspecting
the same, as may be imposed by the Divectors,

82.~-Once 2t least in every year the Directors shall lay before the Cowpany in
(Zeneral Mzeting a statement of the income and expenditure for the last year, made up
to a date not more than three months before such meeting.

83.—The statement so made shall show, arranged under the most convenient heads
the amount of gross income, the several sources from whicl it has been derived, and the
amount of aross expenditure, distmgishing the expenses o, he establishment, salaries
and other like matters, Iivery item of expenditure fairly chargeable agninst the year's
income shall be brought into nccount, so that a just balance of profit and loss may be
laid before the meeting,

$4.—A balance sheet shall be made in every year, and laid before the General
Meeting of the Company, and such balance sheet to contain a summary of the profits,
assels, credits, and liabilities of the Company, arranged under suitable heads.

85.—A printed copy of such balance sheet shall, seven days previously to such

General Meeting, be delivered at or sent by post to the address of every Sharcholder as
appearing on the Register,

AUDIT,

86,—Once at least iu every ycar the accounts of the ompany shall be examined

and the correctness of the stalement and I Jdance shall be ascertained by one or more
auditor or auditors,

87.—The first Auditor or Auditors shall be appointed by the Directors.  Subsequent
Auditors shall be appointed by the Company at the ordinary meeting in each year. ‘The
remuncration of the Auditors shall be fixed by the Company in General Mecting

Any
Auditor quitting office shall e eligible for re-election.

88.—1f not more than one Audilor be appointed all provision berein cantained
relating to Auditors shall apply to him,

89.—-'1‘]16 Auditors may or way not be Sharcholders in the Company ; no person
is cligible as an Auditor who is interested (otherwise than us » Shareholder) in any trans-

action of the Company, and no Dircetor or other officer of the Company is eligible during
his continuance in nffice.

go.—Any casual vacancy oceurring in the office o Auditor shall be filled up by the
Dircetors,
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g1~ -Every Auditor shall be supplied with coples of the statcment of o cants and
halance sheet intended ta be lud before the Company in General Meeting, seven davs at
least before the meeting to which the same are to be submitted, and it shall be his dute
to examine the same with the accounts and vouchers relating therete,- and to rejornt 1o
the Company in General Meeting thereon,

9z. --The Auditor or Awlitors shall at all reasonable tings have aecess to the books
and accounts of the Company, and he or they may in relation ther¢to examine the
Directors or other officers of the Company.

NOTICES.
g3.~-Notices requiring to be served by the Company upon the Shareholders may be
served either personally or by leaving the same, or sending them through the postin a
letter, addressed to the Shareholders, nt their registered place of abode.

94.—All Notices directed to be given to the Sharcholders shall, with resp.cct to any
Share to which persons are jointly ewtitied, be given to whichever of the said pevsons is
named first in the Register of Shareholders, and notice so given shall be sufficient notice
to all proprictors of such Share.
PISSOLUTION.

gg-—-If at any time hereaficr it shall be deemed advisable by the Directors that the
' . . . - §
Company siiall be dissolved, such dissolution may be effected in the fellowing manner:

They shall give Lo the Slareholders one calendar menth’s notice, Ly circular
letter, through the post, convening an Extraordinary General Meeting of
the Company, at which Meeting, if a Resolution to Dissolve the Company
be reduced to writing, and be twice read and put to the vote, and earried
each time by three-fourths in value of the Shareholders present cither per-
*sonally or by proxy, and if such Resolutions shall be confirmed. by a like
majority of the Shareholders present at a subsequent Ixtraordinary
-General Meeting, t¢ be held on a day appointed by such first meeting
‘such day being after the expiration of Fowrteen days, but before the
.expiration of One calendar month after the first meeting, then itn in such
case the Company shall be dissolved, and be wound up voluntarily
under the provisions of “The Companies™ Acts, 1862 and 1864.

96,—~-Any Sharehelder, whether alone or jointly with any other Shareholder,
or with any other person mnot o Sharcholder, may be a purchaser of the
propetty of the Company, or any part thereof, in the event of such dissolution and

the sale of the Com»any’s property and effects.

ARBITRATION.

g7.—Il any question, dispule, or difference shall at any time arise between any of
the Sharehotders (whether officers or not} concerning anything herein contained, or relat-
ing hetcto, ov to the cencerns of the Company, then and in every or any such case the
matter i difference shall be referred to two Arbitrators, or their Umpire, pursuant to
and 5o a3 with regard to the mode and consequences of the reference, and in all other
respecls, to confonm to the provision in that behall contained in * The Common Law
Procedure Act, 1854, ot any then subsisting statutory modification thereof ; and upon
every ur any such reference the costs of and incidental to the reference and avard
respectively shall be in the diseretion of the Avhitrators ; and any such reference shatl be

made a rule of ITer Majesty’s ITigh Court of Tustice upon the application of either

party in difference.

e
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Syecial  Basolution
* (Pursvant to Section 69)

GLAMORGANSHIRE WORKMEN'S COTTAGE .

- - e s mmrm ca ememesower Trw Ae e e # oo T —— A AT 7 W4 W T A T TR

COMPANY LIMITED

Passed  4th August, 1910 —— | Confirmed  30th August, 1910.

AT an ExTrRaoRpiNARY GeNEran Mepring of the Meabers of the said Company,

-duly convened and held at Tz _Duxe STREET ARCADE CHAMBERS, o=

CJ\RDTFF’ in the Q‘ounty of (}]_amorgan,
on the —— Fourth ; day of August, 1910, ) ;
the following Special Resolution — was —————duly passed, and at

o subscquent Extraordinary General Mecting of the Members of the
gaid  Company, also duly convened and held at the same place on
the - Thirtieth day of August, 1910.

the following Specia,]. Resolution was —duly confirmed

]

«“That the maximum number of Directors be six, and the
“minimum number be four.™

in substitution of Artiele No. 51 in the Artwles of Associabion of the said
Company with regard to the number of Directors.

£ E—————————— Ty

[ GTS TERED|
1101815
{14 SEP 1910;

dw’q//;\a

Stgnature _ i :
- G s TR T T be ruthenti-
i J [ cated by the
; - f&"- writtensi gnatar:
(7.”{6'07‘ - ﬂ@.ﬁ‘?%‘ g 4{4‘7‘}; of an Oficer of
R | = L g PR “ v oot |

#(Norn.--A Resolution in order 1o bo Speeinl” must bo passed af o duly convened Mccting
by a majority of not less than threo-Fourths of sush Mombers of the Company onvitled to vobo, ns ave

pre<ent jn pesson or by proxy, and must be confirmed by  majority of such Members enbitled toyple, a1, | _a0il)
are present in person m'il", proxy nd u subsequeng Meeting held ab sn Interval of not less than ’Lﬁn{frtéuﬁ &ﬁ?'&*@ "
‘iltfda’{ éé‘fl,(‘}h_i{mj}‘f v

Daes now more than ongdionth from the doy on whicl the Resoludion was passed. My, Justi

o 3
- 1)

et in Eheino 8 Do [L%gl;(wuy Steeper Supply Company Limited (LR, 20 Ch. Div. 204), thaf the /

futepralof quiﬂgf e Ldelirys roquived to olnpse babwoen the passing and conflematory meotings muiwg ¢
Trs yeeleomed v.\"(-lm-iny_}yﬁ?’t- 10 days of the holding of LI&) tava meobings ; and that the interval botwoeen the
astly feb 1885, e The 10th Alarch, 1855, did not ribisy tho requivembnts of s, 81 of iho Comymrie
Mo t. T8, wigdf wae then o toree, This decision stil holds good.)
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’ COMPANIES (CON&:OLIDA’I‘IOI\}) ACT, 1908,

tE 7 Hﬁl‘ . ; ;‘J
N I , ‘:;
ok SPECIAL RESOLUTIO
. (PURSUANT TO SECTION 69)
OF THE

Glamorganshire Workmen's Cottage Compas Iyl,/ ,,

LIMITED. * ﬂw‘.-.‘b[{,—, P "%v

I
Passed 9th December, 1921. Confirmed 6th January, 1922. "j ;“
At an EXTRAORDIi’*TARY GENERAL MEE_TING' of the a,

Members of the said Company, duly convened and held at 113, THE

Al

EXCHANGE, CARDIFF, in the County of Glammg'm, on the oth . day of
’ %% SIS
Pecember, 1921, the following SPECIAL RESOLUTON was duly passed, and

at a subsequént Extraordinary General Meeting of the Members of the said

Company, also duly convened and held at the same place on the 6th day

of January, 1922, the following SPECIAL RESOLUTION was duly confirmed::
That the Article -5 of Association be amended as foliows ;:—

In Article 53. That the words If he hold any other office or
place of profit-under the Company ” be deleted.

// ~ (Ma u..,«%f/ ~

.7 Signature

g

To be authenticated
hy the written sig-

AT / n't}tu]re ocf: an Officer
S 2 P of the Company.
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COMPANY LIMITED BY SHARES

Special Begolution

THE GLANORGANSHIRE WORKMEN'S COTTAGE €0, Rk

LIMITED

gt At |

v g

Passed 9th Octob@ \?%QD& . \(},‘73?-‘ o
QO 5

Ar the ANNUAL GENERAL MERTING of thd 16ve-named Company, i
duly convened, and held at 118 The Exchaage, Cardiff, on Thursday,
the 9th day of October, 1958, the following RESOLUTION Was duly

passed as a SPECIAL RESOLUTION i—

SPECIAL RESOLUTION

That the regulations contained in the printed document
submitted to the General Meeting and which for the purpose of
identification have been subscribed by the Chairman thereol be
and the same . re hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion \ 74 i

o t e B g T e s R

of all existing Articles thereot.
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The Companies det, 1948

d COMPANY LIMITED BY SHARES
NEW
Articles of Assoriation
ar

j THE GLAMORGANSHIRE WORKMEN'S COTTAGE
@ COMPANY LIMITED
1

|

!

%

|

>
(Adopted by Special Resolution passed on the ? day oféﬁ%&, 1958)

TABLE A.
1. The regulatiors in Table A in the First Schedule to the Tabie A oxcluded
Companies Acts, 1862 to 1948, shall not apply to the Company
zxcept so far as the same are repeated or contained in these
rticles.

| INTERPRETATION,

| 2. In these Articles the words standing in the first column Interprotation
«’ of the table next hereinafter contained shall bear the meanings ¢lewo
% set opposite to them respectively in the sccond column thereof,
1 if not inconsistent with the subject or context—
!
|

Worps ‘ MEANINGS
The Act . . .. The Oompa,nies Act'., 1948. PDofinitions
The Statutes .. The Companies Act, 1948, and every other

Act for the time being in force concerning
i joiut stock companies and affecting the

] Uompany.
| These Articles .. These Articles of Association and the regula-
i tions of the Company for the time being in
g force.
| The Office .. The registercd office of the Company.
“ The Seal .. The Common Seal of the Company.
f The United _
| Kingdom .. Great Britain and Northern Ireland.
Month .. Calendar month.
¢ Paid up .. Includes credited as paid up.
Dividend .. Includes bonus.
In writing .. Written, printed or lithographed, or visibly

exprossed in all or any of these or any other
modes of representing or reproducing words.

P10




Words in Statutes
to biear sume
meaning in
Artiolos

Direotors may
oommience or drop
any branoh
businesa

Trunds not to be
employed in
purchase of shares

Thoderwriting of
shares

Paymont of interost
out of eapital in
oortain ongas

Shares at digposal
of Dircetora

1y
-

Words importing the singular number only shall inclnde
the plural number, and vice versa.

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

Words importing persons shall include corporations.

3. Subject as aforesaid, any words or expressions defined in
the Statutes shall bear the same meanings in these Articles,

BUSINESS.

4, Any branch or kind of business which by the Memorandum
of Association of tha Company, or these Articles, is either expressly
or by implcation authorised to be undertaken by the Company
may be undertaken by the Directors at such fime 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
deam it expedient not to commence or proceed with such branch
or kind of business.

SHARES.

5. Save in so far as any particular transaction may be
authorised by the Statutes, ne part of the funds of the Company
shall be employed in the purchase or in loans on the sermrity
of the Company’s shares.

6. The Company may pay & commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subseriptions, whether absolute or conditional, for any shares in
the capital of the Company, such commission not to exceed
10 per cent. of the price at which the shares are issued or an
amount equivalent thercto. Any such commission may be paid
in eash or in fully paid shares of the Company, or partly in
one way and partly in fhe other, as may be arranged. The
requirements of sections 52 and 53 of tho Act, and Part I (3)
of the Sixth Schedule and Part I (3) of the Righth Schedule to
the Act shall be observed, so far as applicable.

7. Where any shares are issued for the purpose of raising
money to defray the expenses of the construetion of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in section 65 of the Act, and may charge the same to
capital 28 part of the cost of the construetion of the works,
buildings or plant.

8. Subject to the provisions of Avéicle 51, the shaves shall
be at the disposal of the Dircctors, and they may allot, grant
oplions over, or otherwise deal with or dispose of them to such
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persens (including the Direetors) at such times and genexally on
such terms and eonditions as they think proper, bnt so thai no
shares shall bo issued at a discount, excepi in accoxrdance with
geetion BT of the Act.

9. If two or more persons are registered as joind holders Receipts of joint
aof any sha I i} , Av 07 Fectunl receipt holdors of ahares
any share, any one of such persens may give olfectual recetpts

for any dividends, bonuses or other moneys payable in respect of
such share.

10. No person shall Le recognised by the Compally 28 No trust recoguised

holding any share npon any trust, and the Company shall not be
bound by or recognise any equitable, contingent, future or partial
interest in any share ov any interest in any fractional poart of a
share, or (except only as by these Articles otherwise expressly
provided or as by Statute required or under an order of Court)
any other right in respeet of any share, except an absolute right
to the entirety thereof in the registered holder, or in the case of a
share warrant in the bearer of the warrant for the time being.

11. Every member shail without payment be entitled to zim?bcrﬂ ontitled
receive within bwo months aster allotment or lodgment of transfer ctiiontos
(or within such other period as the conditions of issue shall provide)
a cortificate under the scal specifying the shares allotted or
transferred to him (or where part only of the shares comprised,
in o certificate are sold or transferred, the remainder of such
shares) and the amount paid wp thereon, provided that in the
case of joint holders the Company shall not be bound to issue
more than one certificate to all the joint holders, and delivery
of such certificais to any one of them shadl be sufficient delivery

to all.

12. If any such certificate shall be worn out, defaced, Now lc’ur_tiﬁwte
destroyed or lost, it may be renewed on such evidence being " " P
produced as the Directors shall require, and in cuse of wearing
out or defacement on delivery up of the old certificate, and in
case of destruction or loss on execution of such indewmnity (i any)
and in either case on payment of such sum, not exceeding one
shilling, as the Divectors may from time to timo require. In case
of destruction or loss the member o whom snch renewed certificate
is given shall also beax and pay to the Company all expenses
incidental to the investigation by the Company of the evidence
of such destruction or loss and to such indemniby.

13. No shareholder shall be entitled to receive any dividend Mombor not ontitled
or to be present or voie at any meoting or upon a poll, or to b e bl all onlle
exercise any privilege as a member, until he shall have paid all psid
calls for the fime being dve and payable on every share held by
him, whether alone or jointly with any other person, together with

interest and expenses (if any).

LIBN ON SHARES.

14. The Company shall have o first and paramounti Len Cowmpany to have
and charge on ull the shares (whether or not fully paid up) "
registered in the name of a member (whether solely or jointly
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with others) for all moneys due to the Company from him or his
estate, either nlone or jointly with any other person, whether
member or not, and whether snch moneys arve presently payable
or not. The Company’s lien (if any) on a share shall extend tv nll
dividends payable thereon.

15, For the purpose of enforcing such lien the Directors
may sell ail or any of the shares subject thereto in such manner
as they think fit, but no sale chall he mado until such time as
the moneys are presently payable, and until & notice in writing
staling the amount dwe wnd demanding payment, and giving
notice of intention to sell in default, shall have been served in
such manner as the Dirvectors shall think fit on such member or
the peeson (if any) cntitled by transmission to the shares, and
Aefault in payment shail have heen made by him or them for
seven days after such notice.

16. The net proceeds of any such sale shail bo applied in
or towards satisfaction of the amount due, and the residue (if any)
shall be paid to the memher or the person (if any) entitled by
fransmission to the sharves; provided always that the Company
shall be entitled to a lien upon such residue in respect of any
moneys due to the Company but not presently payable like to that
which it had upon the shares immediately before the sale thereof.

17. Tpon any such sale as aforesaid, the Direetors may
anthorise some person to transfer the shaves sold to the purchasoer
and may enter the purchaser’s name in the rogister as holder of
the shares, and the purchaser shall not be bound to see to the
regularity or validity of, or be affected by any irvegulaxity or
invalidity in, the proceedings or be bound to see to the application
ol the purchase money, and after his name has been entered in
the register the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALIS ON SHARES.

18. The Directors may, subject to the regulations of these
Articles and to any conditions of allotment, from fime to time
make such calls upon the shareholders in respeet; of all moneys
unpaid on their shares as they think fit, provided that fourteen
days’ notice at least is given of each call, and each shareholder
shall be liable to pay the amount of every call so made upon him
to the persons and at the fimes and places appointed by the
Directors. A call may be made payable by insfalments. A call
shall be deemed to have been made as soon as the resolution of
the Directors authorising such call shall have been passed.

19, The holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

20. If before or on the day appointed for paymoent thereof
a call payable in respeet of a share is not Pand, the porson from
whom the amount of the eall is due shall pay interest on guch
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amount at the rate of 10 per cent. per annum from the day
appointed for payment thereof to the time of actual payment,

but the Directors shall have power to remit such interest or any
part thoreof,

0

21,  Any sum which by the terms of allobment of a sharve is
made payable upon allotment or at any fixed date and any
mstalment of a call shall, for all purposes of these Avticles, be
deemed to be a call duly made and payable on the date fixed for
payment, and in case of non-payment the provisions of these
Articles as to payment of interest and expenses, forfeiture and
the like, and all other the relevant provisions of the Statutes or
of these Articles shall apply as if such sam were a call duly made
and notifiad as hereby provided.

22. The Divectors may from time to time make arrange-
ments on tho issue of shaves for a difference befiween the holders
of such shares in the amount of calls to bo paid and in the time
of payment of such calls.

23. The Directors may, if they think fit, receive from any
shareholder willing to advance the same all or any part of the
mongys due upon his shares beyond the sums actually called up
thereon, and upon all or any of the moneys so advanced the
Directors may (until the same would, but for such advance,
become presently payable) pay or allow such interest (not
exceeding, without the consent of a General Meeting, 10 per cent.
per annum) as may be agreed upon between them and such
shareholder, in addition to the dividend payable upon such part
of the share in respect of which such advance has been made as
is actually called up. No sum paid up in advance of calls shall
entitle the holder of a share in respect thereof to any portion of
& dividend subsequently declared in respect of any period prior
to the date upon which such sum would, but for such payment,
become presently payable.

TRANSFER OT SHARES.

24. Subject to the restrictions of these Articles, any member
may transfer all or any of his shares, but cvery transfer must be
in writing, and in the usual common form or in such other form
as the Directors may approve, and must be lett at the office of
the Company, accompanied by the certificate of the shares to bo
translerred, and such other evidence (if any) as the Divectors may
require to prove the title of the intending transferor.

25.  The instrument of transfer of a share shall be signed both
by the trausferor and the transferce, and the %ransferor shall be
deemed to remain the holder of the share until the name of the
transferee is entered in the vegister of members in respect thereof.

26, The Dircctors may decline to register a transfer of
shares in either of the following cases :—

(A) if any call is due on any share proposed to be
transferred ;
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(B) if the proposed transfer is made by & sharcholder
who is indebted to the Company on any account
whatsoever.

'fhe Directors may also decline to register a fransfer if they
are of the opinion that it is undesirable to admit the proposed
transferee to membership of the Company.

27. If the Directors refuse to register a transfer of any
share, they shall within two months after the date on which
the transter was lodged with the Company send to the transferec
notice of tho refusal, as required by section 78 of the Act,.

28. Such fee, not exceeding 2s. 6d., as the Directors may
from time to time determine, may be charged for registration of
a transfer or of any probate, letters of administration, certificate
of death or marriage, power of attorney, notice in lieu of distringas,
or other document celating to or affecting the title to any shaves.

The registration of transfers may be suspended and the
register of members closed during the fourteen days immediately
preceding every Annual General Meeting of the Company, and
at such other times (if any) and for such period as the Directors
may from time to time determine, provided always that the
register shall not he closed for more than thiriy days in any year.

TRANSMISSION OF SHARES.

30. In the case of the death of a registercd member, the
survivoxrs or survivor, where the deceased was a joint holder, and
the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased holder
{whether sole or joint) from any liability in respeet of any share
solely or joinfly held by him.

31. Any person becoming entitled to a registered share in
consequence of the death or bankruptcy of any member may
upon producing such evidence of title as the Directors shall
require, and subject as hereinafter provided, cither be registered
himscll as holder of the share, or elect o have some person
nominated by him registered as the transferee thoreof.

32. 1f the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company @ notice
in writing signed by him and stating that he so eleets. ITor all
purposes of these Articles relating to the registration of transfers
of shares, such notice shall be deemed to be o transfer, and the
Directors shall have the same power of refusing to give elfect
thereto by registration as if the event upon which the transmission
took place had not occurred and the notice were o transfer
execuﬁ&ad by the person from whom the title by transmission is
derived.
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43, If the person so becoming entitled shall eleet to have his
nominee registored, he shall testify his election by executing to
his nominee a transfer of such share. The Directors shall have,
In respect of transfers se oxecuted, the same power of refusing
rogistration as if the event upon which the transmission took place
had not oevmrred, and the transfer were a transter executed by the
persen from whom the title by transmission is derived.

34, A person entitled to a registered share by transmission
shall bo entitled to receive and give a discharge for any dividends
or other moneys payable in respect of the share, but he shall not
be entitled 0 reccive notices of or o attend or vote at meetings
of the Company, or (save as aforesaid) to any of the rights or
privileges of o member, unless and until he shall have become a
member in regpoct of the share.

FORFEITURE OF SHARES,

35. If any shareholder fails t¢ pay the whole or any part of
any call on or before the day appointed for the payment thereof,
the Directors may at any time thercafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on hirn
requiring him 1o pay such call, or such part thereof as remains
unpaid, together with any accrued interest and any expenses
incwrred by the Company by reason of such non-payment.

36.  The notice shall name a further day on or before which
such call, or such part thereof as aforesaid, and all such interest
and expenses as aforesaid, are to be paid. It shall also name the
place where payment is to be made, and shall state that in the
event of nmon-payment at or before the time and at the place
appointed, the shares in respect of which such eall was made will
be liable to be forfeited.

37. If 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, before payment of all
calls, interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that effect.

38. A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

39. When any sharc has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given
to the holder of the share, or the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members opposite to
the entry of the share; but no forfeiture shall be in any manner
invalidated by any omission or neglect fo give such notice or to
malke such entry as aforesaid.

40. Notwithstanding any such forleiture as aforesaid, the
Dircetors may at any time before the forfeited share has been
otherwise disposed of permit the share so forfeited to be redeemed
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upon the terms of payment of all ealls and interest due upon and

expenses incurred in respeet of the share, and upon any further or ’gh:_a(
other terms they may think fit, }:é )
. of ¢
Shares forlited. 41, Every share which shall bo forfeited shall therenpon Teg
belong to Compeayy  come the preperty of the Gempany, and may be scld, re-allofted sto
or otherwise disposed of, either to the person who was before ar 4
forfeiture the holder thereof or entitled thereto, or to any other in
poerson, upon such terms and in such manner as the Directors : tho
shall think fit, and whoether with or without all or any part of the mid
. amount previously paid on the share being credited as paid. The 1he
Directors may, if necessary, anthoriso some person to transfer mi
a forfeited shore to any such othor person as aforesaid. whh
diy
Soldirs of forfited 42, A shareholder whose shares have been forfeited shall,
call madia woforo notwithstanding, be liable to pay to the Company all calls made
forfetturo and not paid on such shares at the time of forfeituve, with interest Pt
thereon $o the dabe of payment at such rate, not exceeding 10 per the
cout, per annum as the Directors shall think fit, in the same manner ind
1., all respects as if the shares had not been forfeited, and to satisfy hio
all (if any) the claims and demands which the Company might £01
have enforced in respect of the shaves at the time of forfeiture ot
without any deduetion or allowance for the value of the shares g
at the time of forfeiture. th
L8]
gonsoquenues of 43, The forfeiture of a share shall involve the extinetion at as
the time of forfeiture of all interest in and all claims and demands o1
against the Company in respect of the share and all other rights
and liabilities incidental to the share as batween the shareholder
whose share is forfeited and the Company, except only such of , £
those rights and liabilities as are by these Axticles expressly ; w
saved, or as are by the Statutes given or imposed in the case of o
pagt moembeus.
Title bo forfoited dd. A statutory declaration in writing that the declarant is a
sharo Director of the Company, and that a share has been duly forfeited o
in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to
the share, be conclusive evidence of the facts therein stated, and
such declaration, together with a certificate of proprietorship
of the share under the seal delivered to a purchaser or alloftee
thercof, shall (subject to the execution of any necessary transfer) ]
constitute a good title to the share, and the new holder thereof 8
shall be discharged from all calls made prior to such purchase g
or allotment, and shall not be bound to see to the application 1
of the purchase money, if any, nor shall his title to the share be 1
affected by any omission, irvegularity or Invalidity in or relating ;
bo or connected with the proceedings in reference to the forfeiture, 1
sale, re-allobment or disposal of 4he shara. j

CONVERSION OF SHARES INTO STOOK.

Shares muy bo 45. The Company may, from time to time by resolution of

converted into . 5 A H .

stovk a General Meebing, convert all or any of its paid-up shares into
stock and may from time to time, in like mnanner, re-convert any
such stock into paid-up shaves of any denomination.
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46. When any shaves have been converted into stock,
the several holders of such steck may transfer their respective
interests therein, or any part of such interests, in such ananner
as the Company in General Meeting shall direct, but in defaunlt
of any such direction in the same manner and subject fio the same
regulations as and subject to which the shares from which the
stoek arose might previously to conversion have been transferred,
o as near thereto as eirenmstances will admit. But the Company
in General Meeting, or failing a resolution of a General Meeting,
the Dircetors may, it they think fit, from time to time fix the
minimum amount of stock transferable, and restrict or forbid.
the transfer of fractions of that minimum, provided that the
winimum shatl not exceed the nominal amount of the shares from
which the stock arose, and may prescribo that stock is to be
divided and transferable in units of corresponding amount.

47. Tho soveral holders of stock shall be entitled to partici-
pate in the dividends and profits of the Company according to
ihe amount of their respective interests in such stock, and such
interosts shall, in proportion to the amount thereof, confor on the
holaers thereof respectively the samo privileges and advantages
for the purpose of voting ab meetings of the Company and for
other purposes as if they held the shares from which the stock
arose, but so that nono of such privileges or advantages, excepl
the participation in the dividends, profits and assets of the
Company, shall be conforred by any such aliquot part of stock
as would not, if existing in shares, have conferred such privilege
or advantage.

48. All such provisions of these Arficles as are applicable
to paid-up shares shall apply to stock, and in all such provisions
the words * share” and “ sharcholder " ghall inciude “ stock ”
and ¢ stockholder.”

OAPITAL.

40. Tho capital of the Company at the date of the adoption
of these Articles is £20,000, divided into 2,000 shares of £10 each.

INCREASE OF CAPITAL.

50. The Company may from time to time, in General
Meeting, “vhether all the shares for tho time being authorised
<hall hove been iss ted, or all the shares for the time being issued
<hiall have been fully called up or not, by Ordinary TResolution
inercase its capital by the ercation of new shares, such aggrogate
increase to be of such amount and tc be divided into shaves of
cuch respective amounts as the General Meeting resolving upon
the creation thereof shall direct. Subject and without prejudice
to any rights for bhe fime being attached to the shares of any
speeial cluss, any sharcs in sueh increased capital may have
attached thereto such special rights ov privileges as the General
Moeting resolving upon the creation thereof shall direct, or, failing
such direction, a8 the Directors shall by resohﬂsiqn determine, and
in particnlar any sneh shares may be issaed with a preferential,
doforred or qualified right o dividends or in the distribution of
assefs and with a special or without any right of voling.
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51. Subjeet to any direction fo the contrury that may be
given by the General Meeting that sanctions an merease of capital,
all new shares shall be offered to the existing anembers in proportion
as nearly as the circumstances admit to the numbers of L!XlSEII]g
shares held by them or that the same be oifered to the holders
of shares of any particular class or classes, Such offer shall e
made by notice specifying the number of sharves offered, end
limiting a time within which the offer, if not acgepted, will be
deemed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares offered, the
Directors may dispose of the same in such manner as they think
most beneficial to the Compuny; and further if, owing to the
proportion which the number of the new shares bears to thoe
number of shares held by members entitled to such offer as
aforesaid, or from any other cause, any difficulty shall arise m
apportioning the new sharves or any of them in manner aforesaid,
the Divectors may in lke manner dispose of the shares in respect
of which such difficulty arises.

52. Subject to any directions that may be given
accordance with the powers contained in the Memorandum of
Association or these Articles, any capital raised by the creation of
new shares shall be considered as part of the original capital, and
as consisting of Ordinary Shares, and shall be subject to the same
provisions with reference to the payment of calls, transfer,
transmission, forfeiture, lien and otherwise as if it had heen part
of the original capital.

ALTERATIONS OF CAPITAL.

53. The Company may from time to time in General
Meeting—

(A) consolidate and divide all or any of its share capital
into shares of larger amount than its existing
shares, or

(B) cancel any shares which at the date of the passing
of the resolution have not besn taken or agreed to
be talen by any person, or

(0) by sub-division of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of
Association, and so that as between the holdoers of
the resulting shares one or more of such sharecs
may by the resolution by which the sub-division
is effected be given any preference or advantage
as regards dividend, capital, voting or otherwise
over the others or any other of such shares.

54. The Company may from time to time by Special
Resolution reduce its share capital and any capital redemplion
regerve fund or share premium account in any manner authorised

and with and subject to any incident prescribed or allowed by
the Statutes.
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b3, Anything done in pursmance of ecither of the last two
preceding Articles shall be done in manner provided and subject
to any conditions imposed by the Statutes, so far as they shall
be applicable, and, so far as they shall not be applicable, in
accordance with the terms of the resolution authorising the same,
and, so far as such resolution shall net be applieable, in such
manner a8 the Directors deem most expedient, with power for

Any alteration of
capital to Lo made
aecording o
Btatutos

the Directors, on any consolidation of shares, to deal with

fractions of shares in any manner they may think fit,

MODIFICATION OF RIGHTS.

56. Subject to the provisions of section 72 of the Act, all
or any ol the rights or privileges for the time being attached
to any class of shares forming part of the capital for the time being
ol the Company (and notwithstanding that the Company may be
or be about to be in liguidation) may be modified or abrogated in
any manner with the sanction of an Bxtraordinary Resolution
passed at a separate meoting of the members of that class. To any
such separate meeting all the provisions of these Articles as to
General Mectings (including the obligation to notify members as to
their right to appoint proxies) shall mutatis mutandis apply,
provided always that the necessary guorum shall be members
of the class holding or representing by proxy one-third of the
capital paid wp on the issued shares of the clasg, and that the
members of such class shall on a poll have one vote for ecach
share ol the class held by them respectively, provided also that
if at any adjourned meeting of the members of such class a quorum
as above definéd is not present, those members who are present
shall form a guorum.

GENERAL MEETINGS.

57. A General Meeting shall be held in every calendar year,
at such time and place as may be determined by the Company
in General Meeting, or failing such determination by the Directors,
buat so that not more than fifbeen months shall elapse between the
holding of any ftwo suceessive meetings.

58. The General Meetings referred to in the last preceding
Article shall be called Annual General Meetings. All other General
Meetings shall be called Extraordinary General Meetings.

59. The Directors may call an Bxtraordinary General
Meeting whenever they think fit, and Ixtraordinary General
Meetings shall also be convened on such requisition, or in default
may be convened by such requisitionists, as provided by the
Statutes.

60. Twenty-one days’ notice in writing at the least of
every meoting convened for the purpose of passing a Speecial
Resolution and of every Annual General Meeting and fourtecn
dwys’ notice in writing at the least of every other General
Meeting (the length of notice being exclusive in every case both
of the day on which the notice is served or deaed to be served
and of tbe day for which the nofice is given), specifying the
place, the day and the hour of meeting, and in the case of speeial
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business the general nature of such business, shall be given in
manner hereinafter mentioned to such persons, including the
Auditors, as are under the provisions hereinafter contained or
under the Act entitled to receive notices from the Company ;
bub the accidental omission to give such notice to or the non-
recoipt of such notiee by any person entitled to receive tho samo
shall not invalidate any resolution passed or proceeding had ab
any such meeting. Bvery notice of an Annual General Meeting
shall deseribe the moeoting as an Annual General Meeting and
evory notice of & General Meeting or & class meeting shall comply
with any requirements of the Statutes as regards the notification
to members of their vights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MBETINGS.

61. All business shall be deemed special that is transacted at
an Bxtraordinary General Meeting. All business that is transacted
at an Annual Goneral Meeting shall also be deemed special, with
tho exception of sanctioning o dividend, the consideration of the
balance sheet and profit and loss account, the group accounts
(if any), and tho reports of the PDivectors and Auditors and other
documents required to accompany or be annexod to the balance
sheet, the election of Directors in place of those refiring and the
appointment and fixing of the remuncration of the Auditors.

82. No business shall be transacted abt any General Meeting
unless a quorum is present when the meeting proceeds to business.
Three members personally present shall be a quorum for all
purposes.

63. 1f within half an hour from fhe time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and piace, and if at such adjourned
meeting & guornm is not present within fifteen minutes from the
time appointed for holding the meeting, the members present
shall be & quorum.

64. The Chairman, with the consent of any meeting at which
a quorum is present, may adjourn the meeting from time to time
and from place to place, as the meeting shall determine. Whenever
a meeting is adjourned for thirby days or more, notico of tho
adjomned meeting shall be given in the samec manner as of an
original meeting. Save as aforesaid, the members shall not be
entitled to any notice of an adjournmment or of the business to be
transacted of an adjomrned meeting. No busicess shall be
transacted ab any adjourned mecting other than the business
which might have been transacte” ab the meeting from which the
adijournment took place.

65. The Chairman (if any) of the Board of Dircctors shall
presido at every Goneral Meeting, but if there be no such Chairman,
or if at any meeting ho shall not be presont within fifteen minutes
after the time appointed for holding the same, or shall be present
bub unwilling to act as Ubairman, the members present shall choose
somo Direetor, or if ne Director be present, ox if all the Direetors
present deeline o ke the chair, one of themselves to be Chadrman
of the meeting.
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66. Af any General Meeting of the Compauy a resolution
put to the vote of the meeting shall be decided on a show of hands
unless before or upon the declaration of the result of the show of
hands o poll be demanded by the Chairman of the meeting or by
at least three members for the time being entitled to vote at the
meeting, or by a member or members representing one-tentih or
more of the total voting rights of all the members having the right
b0 vote at the meeting, or by a met ber or members holding shares
conferring a right to vote at the mecting being sharcs on which
an aggregate sum has been paid up equal to not less than one-tenth
of the total sum paid up on all the shares conferring that right,
and uuless a poll be so demanded & declaration by the Chairman
of the meeting that a resolution has been carried, or carried by a
particular majority, or lost, or not earried by a particular majority,
and an entry to that effect in the minute book of the Company
shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against
such resolution, The demand for a poll may be withdrawn.

67. The instrument appointing a proxy to vote at a meeting
skall be deemed to confer authority to demand or join in demanding
& poll, and for the purposes of the last preceding Artiele a demand
by a person as proxy for a member shall be the Same as a demand
by the member.

68. Bubject as provided in Article 69, if a poll be demanded

In manner aforesaid, it shall be taken at such time (within fourteen j

days) and place and in such manner as the Chairman shall
divect, and the result of the poll shall e deemed to be the
resolution of the meeting at which the poli was demanded.

69. No poll shall be demanrded on the election of a Chairman
of a meeting or on any question of adjomrnment.

70. In the case of an equality of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall be entitled
bo a further or casting vote in addition to the votes to which
he may be entitled as a member.

71. The demand of a poll shall not prevent the continnance
of a meeting for the transaction of any business other than the
question on which a poll has been demanded.

VOTES OF MEMBERS.

72. Subject to any special rights, restrictions or prohibitions
«8 regards voting for tbe time being attached to any special class
of shares in the capital of the Company, on a show of hands
every member personally present shall have one voto only, and in
casa of a poll every member shall (subject as hereinaftor provided)
have one vote for ¢very sharve held by him.

73.  If a member be of wnsound mind, or non compos mentis,
he may vote, whether “n a show of hands or at a poll, by hig
receiver, committee, curwlor bonis, or other logal curator, and

such. last-mentioned persons may give their “obes by provv
on & poll.
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Yates of joint 74. Tf two or mora persons are jointly entitled to a share,
holdors of shares  ¢yom, in voting upon any question, the vote of a senior who
tenders & vote, whether in person or by proxy, shall be scceptod
to the oxclusion of the votes of the other registered holders of
the share, and for this purpose seniorify shall be determined by
the order in which the names stand in the register of members.

R"lﬂ‘mﬁ} mombora 75. Save as hercin expressly provided, no member other
only enutiod o

voto than a member duly registered, and who shall have paid
everything for the time being due from him and payable to the
Company in respect of his shares, shall be entitled to vote on
any question either personally or by proxy at any General

Meeting.
How votes may ho 76. Votes may be given either personally or by proxy. On
gveciad whoon 5, show of hands a member present only by proxy shall have no

vote, but a proxy for a corporation may vote on a show of hands.
A proxy nead not be a member.

Votes moy bo 77. On a poll taken at a meeting of the Company or at 2
cast in difforont R : . . - -
woys meeting of any class of members a member entitled to more than

ono vote need not, if he votes, use all his votes or cast all the votes
he uses in the same way.

Reproscntation of 78. Any corporation which is a member of this Company
companios "ot may, by resolution of its directors or other governing body,
this Company 8¢ gufhorise any person to act as its representative at any meeting
meobings kd : . d 1 .
of this Company or of any class of members thereof; and such
representative shall he entitled to exercise the same powers on
bhehalf of the corporation which he represents as if he had been
an individual shareholder, including power, when personally
present, to vote on a show of hands.

Instrumont - 79, The instrument appointing a proxy shall be in writing

R Aina.  under the hand of vix appointor or his attorney duly authorised
in writing, o I @~y a7ypuintor is a corporabion under its common
seal, if any, and if nene, then under the hand of some officer or
attorney duly authorised in that behalf.

Instrament 80. 'CThe instrument appointing a proxy and the power of
appointing o proxy

o Tefat attorney or other authority, il any, under which it is signed, or

Company'sofice @ Notarially certified or office copy of such power or authority,
shall be deposited at the office at least forty-eight hours before
the thue appoinfed for holding the meeting or adjourned meeting
ab which the person named in such instrument proposes to vote,
or in the cose of a poll not less than twenty-four hours before the
time appointed for fhe taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

When voto by 81. A vote given in accordance with the terms of an

proxy valid though  jngtrument of proxy shall be valid notwithstanding the previous

authority revoked ) .. Y v . . D
death or insanity of the principal or revocation of the proxy or
of the authority under which it was executbed, or the fransfer of
the shave in respect of whicli the vote is given, provided that no
intimation in writing of the death, insanity, revocation or transfer
shall bave been received at the office one hour ab least before
the time fixed for hiolding the mecting.
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. 8%, Any instrument appointing a proxy shall be in the
o'llowmg forin, with such variations as cireumstances may require
or the S_te_ttutes permit or in such other form as the Stock Exehange
Authoritics may approve ;—
“ THE GLAMORGANSHIRE WORKMEN’S COTTAGE
“CoMPANY LIMITED.

‘ I! “ H
of )

“a member of the above-named Company hereby

“ appoint )

i Of . )

“ and failing him, - .

113 Of .

“ to vote for me and on my behalf at the [Annual,
“ Extraordinary, or Adjourned, as the case may
“be] General Meeting of the Company, to be
‘“ held on fhe day of ,
“ and at every adjournment thereof for/against® the
“ resolution[s] to be proposed thereat.

‘“ As witness my hand this day of 19

¢« *kStrike out whichever is not desired. TUnless
“ otherwise instructed the proxy will vote as he
b thilll;s fit.”? '

The instruments apix.ointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

DIRECTORS.

83. (1) Until otherwise determined by a General Meeting,
tl}@ number of Directors shall not be less than two nor more than
gix.

(2) At the date of the adoption of these Articles the Directors
of the Company are Bessie May Stephens, Jim Stanley Hamilton
Mathews and Olive Honor Ward.

84, TUnless and until otherwise determined by the Company
in General Meeting, cither generally or in any particular case, no
Directior shall vacate or be required to vacate his office as a
Director on or by reason of hig attaining or having attained the
age of seventy or any other age, and any Directior retiring or
liable to retire under the provisions of these Articles and any
person proposed te be appointed a Director shall be capable of
being re-appointed or appointed (as the case may be) as a
Director notwithstanding that at the time of such re-appointment
or appointment e has attained the age of seventy, and no
special notice need be given of any reselution for the re-appoi.
ment or appointinent or approving the appointment as a Director
of a person who shall have attained the age of seventy, and it
ghall nob be necessary to give to the members notice of the age
of any Director ox person proposed to be re-appointed or appointed
as such,

%5. The Directors may ifrom time to time appoint any
other person to be a Director either to fill & casual vacancy or
by way of addition to the Board, bub so that the maximum

£10
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number fixed as above shall not be thereby exceeded. Any
Divector appointed under this Article shall hold ofiice only until
the Annual Ceneral Meeting following nexu after Lis i ppointment,
when he shall retire, but shall be eligible for electivil as a Director
at that meeting.

86. Tho continuing Directors at any time may act, notwith-
standing any vacancy in their body ; provided always that in
case the Directors shall at any time be or-he reduced in number to
loss than the minimum number fixed by or in accordance with
theso Articles, it shall be lawful for them to ach as Directors for the
purpose of flling up vacancies in their body or calling a General
Meoting of the Company, but not for any other purpose.

87. A Director shall not be required to have any qualifying
holding of shares or stock of the Company.

88. 'The remuneration of the Directors shail from time to
time be determined by the Jompany in General Meeting, and any
such remunerstion shall (unless otherwise directed by the resolution
by which it is vobed) be divided amongst the Directors as they
shall agree, or, failing agreement, equally. The DLivectors shall
also be entitled to be repaid all travelling, hotel and other expor.. -
incurred by them in and about the business of the Compws: .
including their expenses of travelling to and frora Board ...
Committee Mectings.

89. The Directors may grant special remuneration to any
member of the Board who, being called upon, shall be willing
to render any special or extra services to the Coinpany, or to go
or reside abroad in connection with the conduct of any of the
affairs of the Company. Such special remuneration may be made
payable to such Director in addition to or in substitution for his
ordinary remuneration as a Director, and may be made pajable
by a lump sam or by way of salary, or by & percentage of profits,
or by any or all of those modes.

90. Subject to the provisions of sections 191 and 192 of
the Act, and without prejudice to any other powers conferred
upon them by the Memorandum and Axticles of the Company,
the Directors on behalf of the Company may pay a gratuiby or
pension or allowance on rebirement to any Dirvector who has
held any other salaried office or place of profit with the Company
or 1o his widow or dependoents and may make contributions to
any fund and pay premiums for the purchase or provision of any
sueh gratuity, pension or allowance.

MANAGING DIRECTORS.

91. The Directors may from time fo time appoint one o
more of their body to be Managing Director or Managing Directors
for sueh period, at such remuneration and upon such terms as
to the dutics to be performed, the powers to be exercised and
all other matters as they think fit, but so that no Managing
Direetor shall be invested with any powers or enfrusted withbany
duties which the Directors themselves could not have exercised.
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or performed, The remuneration of o Managing Director may be
by way of salary or commission or participation in profits, or
by any or all of those modes, and it may be made a term of his
appointment that he be paid a pension or gratuity on retirement
from his office.

62. A Managing Director shall not, while he continues to
hold that office, be subject to retivement by rofation, and he
shall not be taken into account in determining the rotation of
retirement of Dircetors, but he shall be subject to the same
provisions as to removal as the other Directors of the Company,
and if he cease to hold the office of Directior he shall, ipso facto
and immediately, cease to be a Managing Dirvector.

SECRETARY.

93. The Secretary shall be appointed by the Directors for
such time, at such remuneration and upon such conditions as
thoy may think fit, and any Sceretary so appointed may be
romoved by them., The provisions of sections 177 and 179 of
the Act shall apply and be observed. The Directors may from
time to time if there is no Secerctary or no Secretary capable of
acting by resolution appeint an assistant or deputy Secretary,
who shall be deemed to be the Secretary during the term of his
appointment.

THI SEAL.

94. The seal shall not be affixed to any instrument except
by the authority of a resolution of the Board, and in the presence
of at least one Director and of the Secretary, or in the presence of
two Directors, and the said Director and the Secretary or the
said two Directors, as the case may be, shall sign every instrument
to which the seal shall be so affixed in their presence and, in favour
of any purchaser or person bona fide dealing with the Company,
such signatures shall be conclusive evideuce of the fact tlat the
seal has been properly affixed. Tvery certificate for shares, stock,
debenture stock or representing any other form of securify {other
than letters of allotment or scrip certificates) shall be issued
under the seal, and shall bear the autographic signatures of one
Director and the Secretary, or of two Directors.

PCWERS OF DIRECTORS,

95. The business of the Company shall be managed by
the Directors, who may exercise all such powers of the Company
(including the powers cxpressly mentioned in clause 3 of the
Memorandum of Aswociation of the Company), and do on behalf
of the Company all such acts as may be exercised and doune by
the Company and. as are not by the Statutes or by these Articles
required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulations of these Axticles,
to the provisions of the Statutes, and to such regulations being
not inconsistent with the aforesaid regulations or provisions as
may be prescribed by the Company in General Meeting ; but no
regulation made by the Company in General Meoting shall
invalidate any prior act of the Direetors which would have becn
valid if such regulation had not been m¢ Jo.
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96, The Directors may borrow or raise from iime to time
for the purposes of the Company or secure the payment of such
sums ag they think fit, and may secure the repayment or payment
of any such sums by mortgage or charge upon all or any of the
property or assets of the Company, including its uncalled or
unpaid capital, or by the issue of debentures (whether at par or
at a disecount or premium) or otherwise as they may think fit.

97. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
aceountt to be opened in the name of the Company. Chegues on
the Company’s bankers, unless and until the Directors shall
otherwise from time to time resolve, shall be signed by at least
two Directors or else shall be signed by one Director and
countersigned by the Secretary.

DISQUALIFICATION OF DIRECTORS.
98. The office of a Director shall be vacated—

(A) If a receiving order is made against him, or he makes
any arrangement oxr composition with his creditors.

(8) If he becomes of unsound mind.

(0} If he ahsents himself from the meetings of the
Directors during a continuous period of six months
without special leave of absence from the Directors
and they pass & resolation that he has by reason
of such absence vacated office. ‘

() If he is prolibited from being a Divector by an
Order made under sgx tion 188 of the Act.

(®) Ifﬁ'py notice in writing to the Company he resigns his
office.

(r) If he is removed from office by a 1'esoluti0n‘du1y
passed pursnant to section 184 of the Act.

99. A Director may hold any other office or place of profit
under the Company (except that of Auditer) in conjunction with
his office of Director and on such terms as to remuneration and
otherwise as the Directors shall approve.

100. A Director may contrnet with and be interested in any
confract or proposed contract wit.a the Company either as vendor
purchaser or otherwise, and shall not be liable to account for a.n\;’r
profit made by him by reason of any such contract or proposed
contract, provided that the nature of the interest of the IDivector
in sueh contrach or proposed contract be declaved at n meekine of
the Directors as required by and subjeet tc the provisioni? of
section 109 of the Act. No Director shall vote as a Divector in
respect of any contract or arrangement in which he shall he
inferested, and if he do so vote his vote shall not he counted :
but this provision shall not apply to any arvangement for ﬂivjng’
a Director security for advances or by way of indemnit‘;y'aor'to
a.ngl ‘ﬁllotmen% to’oi r!mrn contjr)acts or arrangement for the nunder-
writing or subscription a Director of shar ' debentur §
T G D Yy shares or debentures of
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101.  Any Director may continue to be or become & director,
managing director, manager or other officer or member of any
other company in which this Company may be interested, and
(unless otherwise agreed) no such Director shall be accountable
for any romuneration or other benofits received by him as a
director, managing director, manager or other officer or member
of any such other company. Notwithstanding anything contained
in the last preceding Article, the Directors may exercise the
voting powers conferred by the shares in any other company
held or owned by the Company, or exercisable by them as directors
of such other company, in such manner in ail respects as they
think fit (including the exercise thereof in favour of any resolution
appointing themseives or any of them directors, mansging
directors, managers or other officers of such company), and any
Director of the Company may vote in favour of the exercise of
such voting rights in manner aforesaid, notwithstanding that he
may be, or be about to be, appointed a director, managing director,
manager or other officer of such other company, and as such is
or may become interested in the exercise of such voting vights in
manner aforesaid.

ROTATION OF DIRECTORS.

102, At the Annual General Meeting in every year, one-
third of the Directors for the tinte being or it their number is not a
multiple of three then the number nearest to one-third shall
retire from office.

103. The Directors to retire at the Annual General Meeting
in every year shall be the Directors who have been longest in
office since their last clection. As between Dircetors of equal
seniority, the Directors to retire shall in the absence of agreement
be selected from among them by lot. A retiring Directnr shall
be oligible for re-election and shall act as a Direetor throughout
the meeting at which he refires.

104. The Company may at the meeting at which an
Director retires in manner aforesaid, fill up the vacated office
by electing a person thereto. In default the retiring Director
shall be deemed to have been re-elected unless at such meeting
it is resolved not to fill up the vacated office or a resolution for
the re-election of the retiring Director has been rejected.

105. No person not being a Director retiring at the meeting
shall, unless recommended by the Directors for election, be
eligible for the office of Director at any General Meeting unless,
within the prescribed time before the day appointed for the
meeting, there shall have been given to tho Secretary nofice in
writing by some member duly gualified to be present and vote at
the meeting for which such notice is given, of his intention to
propose such person for election, and also notice in writing, signed
by the person to be proposed, of his willingness to be elected.

106. The prescribed time above mentioned shall be such
o " between the date when the notico is served, or deemed to be
»vud, and the day appeinted for the meeting, therve shall be now
i« than seven c¢lear iutervening days.
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i me in General
The Company may from time to lme i Ges
Mecting inecrease or reduce the number of Dlrectqrsha_nd may
make the appointments necessary for effecting any sue mcéeas?i,
and may determine in what rotation such increased or reduce
number shall go out of office.

108. In addition an¢ without prejudice to the provisions ?f
scetion 184 of the Act, the Company may by th}*aormpaa_y
Resolution remove any Direetor before the expiration of his
period of office, and may, if thought i, by Ordinary RGSO]}I‘tﬂ.‘OH
appoint another person in lis stead ; any person so appointed
shall retain his office so long only as the Director in whose place
he is appointed would have held the same if he had not been
removed, but shall be eligible for re-clection.

PROCETDINGS OF DIRECTORS.

109. The Direciors or any committee of Directors may
mecet together for the despateh of business, adjomrn and otherwise
regulate their meetings as they think fit, and determine the
quorum necessary for the transaction of husiness. Until otherwise
determined two shall be a quorum. Questions arising at any
meeting shall be decided by a majority of votes. In case of an

equality of votes the Chaivman shall have a second or casting
vote.

110. A Director may, and on the request of a Director the
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114, The Direetors shall cause proper minutes to be made in
boaks to be provided for the purpose of all appointments of officers
made by the Directors, of the proceedings of all mectings of
Directors and committees of Directors, and of the attendances
thereat, and of the proceedings of all meetings of the Company
and all business transacted, resolutions passed and orders made at
such meetings, and any such minutes of such meeting, if purporting
to be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting of the Company or Dircctors or
committee, as the case may be, shall be sufficient evidence without
any further proof of thoe faects therein stated.

DIVIDENDS AND RESERVE FUND.

115, Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company having
preferential, deferred or other special rights in regard to dividends,
the profits of the Company which it shall from time to time be
determined to distribute by way of dividend shall be applied in
payment of dividends wpon the shares of the Company in propor-
tion to the amounts paid up thereon respectively otherwise than
in advance of calls.

. .<13C. The Directors may, with the sanction of a Generat
Meeting, from time to ime declare dividends, but no such dividend
shall (except as by the Statutes expressly authorised) be payable
otherwise than out of the profits of the Company and in particular
no gain arising out of the sale of any land, property or investment
shall be treated a8 a profib, nor shall the same or any part thereof
be made available for dividends, but the whole of any such gain
shall be asnd be treated as a capital gain and any loss arising out of
n transaction of a like nature shall be and be treated as a loss of
capital. No higher dividend shall be paid than is recommended
by the Directors, and a declaration by the Directors as to the
amount of the profits at any time available for dividends shall be
conclugive. The Dirvectors may, if they think fit, and if in their
opinion the position of the Company justifies such payment,
without any such sanction as aforesaid, from time to time pay an
interim dividend, or pay any preferential dividendsg on shares
issned upon the terms that the preferential dividends thereon shall
be payable on fixed dates.

117. With the sanction of a General Meeting, dividends
may be paid wholly or in part in specie, and may be satisfied in
whole or in part by the distzibution amongst the members
in accordance with their rights of fully paid shares, stock or
debentures of any other company, or of any other property
suitable for distribution as aforesaid. The Directors shall have
full liberty to make all such valuations, adjustments and
arrangements, and to issue all such certificates or documents of
title s may In their opinion be necessary or expedient with a
view o facilitating the equitable distribution amongst  the
members of any dividends or portions of dividends to be satisfied
as aforcsaid or to giving them the benefit of their proper shares
and interests in the property, and no valuation, adjustment or
arrangement so made shall be questioned by any member.

118, The Direetors may, before recommending any dividend,
gl aside oat of the profits of the Company gueh sums as they think
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roper to a reserve fund or reserve account, which shall atr( fhe
gisc};ebign of the Diroetors be applicable for meeting c_ontu}g(}p cles,
or for repairing or naintaining any works connec;ed with }he
business of the Company, or for any other purposes for Wh'l.(‘h the
prolits of the Company may lawiully be applied, or shall,. with the
sanction of the Company in Gencral Meeting, bo as to the whole
or in part applicable for equalising dividends, or for distribution
by way of special dividend or bonus, and the Directors may
divide the reserve fund into separate funds for special purposes,
and may either employ the sums from time to time carried to
the credit of such fund or funds in the business of the Company
or invest the same in snch investments (other than the shares of
the Compauy) as iy may select. The Directors may also from
time ta time carry neward such suns as they may deem expedient
in the interests of th¢ Company.

119. The Divootors may deduci from any dividend o» other
moneys payable in respect of any shares held by a member, eitlier
alone or jointly with any other member, all such sums of money
(if any) as may be due and payable by him either alone or Jq}ntly
with any other pernn to the Company on account of calls or
otherwise. '

120. Any dividend, instalment of dividend or interest in
respect of any share may be paid by cheque or warrant payable
to the order of the member entitled theretv, or (in the case uf
joint holders) of that member whose name stands first on the
registor in respect of the joint holding. Every such cheque or
warrant shall (unless otherwise directed) be sent by post to the
last registered address of the member entitled thereto, and the
receipt of the person whose name appears on the regisier of
members as the owner of any share, or, in the case of joint holders,
of any one of such holders, or of his or their agent duly appointed
in writing, shall be a good discharge to the Company for all
dividends or other payments made in respect of such share.
Bvery such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

121.  All dwvidends unclaimed for three years after having
been declared may be forfeited by the Directors for the benefit
of the Company. Nounpaid dividend orinterest shall bear interest
ag against the Company.

CAPITALISATION OF RISERVES, RBTC.

122. (1) The Company in General Meeting may by Ordinary
Resolution ab any time and from time to time resolve that any
sum not required for the payment or provision of any fixed
preferential dividend and—

(o) for the Gime being standing to the credit of any
reserve account of the Company, including premiums
received on the issue of any debentures of the
Company, and any sum carried %o veserve as o
result of a sale or rovaluation of the assetss or goodawill
of the Company or any paxt thereof; or

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

be capitalised, and that such sum be appropristed us capital
to and amongst members of the Company in the proportions in
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which they would have been entitled therety if the same had been
distributed by way of dividend and in such manner as such
resolution may direet, and so that fractional interests may, if
sueh resolution shall so provide, be disregarded, and such resolution
shall e offoctive; provided thit no such distribution shall Lo
madle unless recommended by the Directors ; and the Directors
shall, in accordance with such resolution, apply such sumn in
paying up any unissued shares or debentures of the Company on
pbehalf of such sharcholders and appropriate such shares or
debentures to and distribute the same credited as fully paid up
amongst such members in the proportions aforesaid in satisfaction
of their sharves and interests in the said capitalised sum or shall
apply such sum or any part thereof on behalf of suech members
in paying up the whole or part of any uncalled balance which shall
for the time being be wnpaid in xespecs of any issued shares in the
Company heid by them respectively, or otherwise deal with such
sum as directed by such vesolution. The Company in General
Meoting may also at any time and from time to time resolve
that all or any part of the capital vedemption fund or share
premium account of the Company be applied in paying up in full
any unissued shares in the Company and appropriate such shares
crodited as fully paid amengst such members in the like proportions
and manner aforesaid.

(1) Where any difficulty avises in respect of any such
distribution, the Directors may settle the same as they think
expedient, and in particular they may issue fractional certificativs,
fix the value for distribution of any fully paid up shares or deben-
tures, make cash payments to any shareholders on the footing
of the value go fixed in order to adjust rights, and vest any shares
or debentures in trustees upon such trusts for the persons entitled
4o share in the distribution as may seem just and expedient to the
Dircctors. When deemed requisite, a proper contract for the
allotment and acceptance of any sharex or debentures to be
distributed as aforesaid shall be executed and (it necessary)
delivered to the Registrar of Companies for regiswration, and the
Directors may appoint any person 0 sign such contract on behalf
of the persons entitled to share in the distribution, and such
appointment shall be elfective, and the contract may provide for
the accoptance by such persons of the shares or debentures
o be allotted to them respectively in satisfaction of their claims
in respect of the sum 80 capitatised.

ACCQUNTS.

1923. The Directors shall cause Proper books of account to
be kept—

(a) of tho assets and liabilities of the Company,

(B) of the sums of mouey received and expended by the
Company, and the matibers in respect of which such
receipts and expendituro take place, and

(@) of all sales and purchases of goods and property by
the Company,

and guch books shall bo 80 kept a8 to give a truo and fair view of
the state of the Company’s affairs an d to explain its {ransactions.
The hooks of account shall be kept at the oflice, or subjeet te

Pl ?

Accounts to bo
kops

Wheroe bools may
bo kept

s e
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. , _ Ther g or places as the
section 147 (3) of the Act, at such other place or plac -
Drirectors sh.ff.ll)t'-hink fit; and shatl always be open to the inspection
of the Directors.

Acrounts and books 124. The Divectors shall from time _to time detormine
may bo mspeated  ywhother and to what extent and at what times and places auq
¥ monbem -under what conditions or regulations the accounts and. books of
the Company, or aay of them, shall be open to the inspection of
members, and no member (not being o Diroctor) shall have any
right of inspecting any account or hook or (locument_of the
Company except as conferred by tho Statutes or auﬁ]&orlsed by
the Directors or by a resolution of the Company in General

Meeting.
Yourly statement 128. Onee at least in every year the Directors shall lay
gﬁ;’;g‘g;;g;;“ﬂ, v Dbefore the Company in General Meeting a profit and loss account

mado upand laid  £0r the period since the preceding account mude up fo a date
boforo Compny  por more than six months before such meeting and in conformity
with the requirements of the Statutes.

Balance sheot, oto., 126. A balance sheet shall be made out in every year and

fo bo mads out laid before the Company in General Meeting, Such balance sheet

e shall contain all such particulars as are required by the Statutes,
and shall be made up as at the date tio which the profit and loss
account is made up, and shall be accompanied by or have annexed
or attached thereto a report of the Directors as to the state of the
Company’s affairs (which shall duly. comply with the requirements
of the Statutes), a report of the Auditors, such group sccounts
(if any), and such other documents as are required by the Statutes
to accompany the same or to be anreved or attached thereto.
Printed copies of all such documents as a’oresaid shall, twenty-one
clear days at least before each meeting, be delivered or sent by
post to the registered address of every member, to the Auditors
and to every holder of debentures of the Company who is entitied
to receive the same, as required. by scction 158 of the Act but
subject and without prejudice to paragraphs (b) and (¢) of the
proviso to sabsection (1) of that section. The Auditors’ report
shall be read hefore the Company in General Meeting and shall
bf t%pez ﬁf? inspection by any member as required by section 162
of the Act.

AUDIT.

Accounts to bo 127.  Once at least in every year the accounts of the Company
nudited shall be examined, and the correctness of the profit and loss account

and balance sheet aseertained by one or more properly qualified
Audifor or Audibors. properly q

Provisions as to

th 128. The appointment, powers, rights, remuncration and

dutics of the Auditors shall be regulated by sections 159 to 162
of the Act.

NOTICES.

Sorglco of notioes 129. A notice or other document may be served by the

¥ Lompany Company upon any member cither personaliy or by nending it
through the post in o prepaid letter addressed to snch metrrtfber
al hus registered address.

e
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_130.  All notices directed to be given to the members shall
with respect to any share to which persons are jointly entitled be MHox st holders
given to whichever of such persons is named first in the register v e
of members, and notice so given shall be sufficient notice to all

the halders of such share.

181. Any member deseribed in the register of members by Members abroad
an address nob within the United Kingdom who shall from time more orise they
to time give the Uompany an address within the United Kingdom sive addeos
ot which notices may be served wpon him, shall be entitled to
have notices - :cved upon him at such address, but, save as
aforesnid and as provided by the Act, only those members who
are described ir: the register of members by an address within
the United Kingdom shall be entitled to receive any notices

from the Company.

132. Any summous, notice, order or other document required Setvioo of noticos
to be sent to or served upon the Company, or upon any officer * Company
of the Company, may be sent or served by leaving the same or
sending it through the post in a prepaid registered letter addressed
0 the Company, or to such officer, at the office.

133. Any notice or other document if served by post shal When sorvice
Do deemed to have been served on the day following that on whic oltee
the lebter containing the same is put inte the post, and in proving
such service it shall bo sufficient to prove that the letter containing
the notice or document was properly addressed and put into the
post offico as a prepaid letter or prepaid registered letter ag the
case may be.

134, Any notice or other document served upon or sent Servicoon
to any member in accordance with these Articles shall, notwith- femees.*
standing that he be then deceased or bankrupt, and whebher member
the Company have notice of his death or bankruptey or not, be
deemed to be duly served or sent .n respect of any shares held
by him (either alone or joinily with others) until some other
person is registered in his stead as the holder or joint holder of
snch shares, and such service or sending shall be a sufficient service
or sending on or to his executors, administrators or assigns and

all other persons (if any) interested in such sharves.

WINDING ~1D.

135. T the Company shall be wound up the Liquidators Distribution of

(whether voluntary ofp of%.cia,l) inay, with the sanction of an asgots in spocio
Extraordinary Resolution, divide among the members in specie
any part of the assets of the Company and may, with the like
ganction, vest any part of the assets of the Company in trustees
wpon such trusts for or for the benefit of the menbers or any of
thom as the Liquidators with the like sanction shall think fit.
Any such resolution may provide for and sanction g distribution
of any specific assets amongst different classes of mmembers
otherwise than in sccordance with their existing rights, bu! each
member shall in that event have 2 right of dissent and other
ancillary rights in the same mapner 4s if such cresolutlon wWere &
Specin,'i'].‘\‘,esolution passed pursuant to section 287 of the Act.
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INDEMNITY.

136. Every Director or other officer of the Corpany shall
bo entitled to De indemnified out of the assets of the Company
against all loskes oOr Liabilities (including sy such liability as 18
mentioned in paragraph (B) of the proviso to sevtion 205 of the
Act), which he may sustain or incur in or aboub the execution of
his office or otherwise in relation thereto, and no Director or other
officer shall bo liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the qxecut}on
of the duties of his office or in relation thereto. But this Axticle
shall only have effect in 80 far ag its provisions are not avoided
by the said section.

Thig is tho print of the New Articles of Association
of THE GLAMORGANSHIRE WoRKMEN'S COTTAGE COMPANY
TomTED referred to in the Special Resolution of the
Company passed on the 4= day of Deloobin, 1958,

’

Chairman,

S
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The Companies Act 1948,

COMPANY LIMITED BY SHARES.

@rdinary Resolution

OF

o ' Fal
The Glamorganshire Workmen’s Cottage Company
LIMITED., |

Passed 21st December 1959.

A1 an ExTrAorDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at No. 118 The Exchange,
Cardiff, on Monday, the 21st day of December 1959, at 12 noon, the
subjoined OrpiNary RusovLution was duly passed. 7. :—

RESOLUTION.

““'That the capital of the Company be increased from
£20,000 divided into 2,000 Shares of £10 each to £40,000
divided into 4,000 Shares of £10 each by the creation of an
additional 2,000 Shares of £10 each to rank pari passu in all
respects with the existing Shares of the Company and to be
issued at their nominal value and offered in the first instance

TRE BaLaGiTORS LAW
STATIOILAY SCOIETY LIMITED,

e

5,1.5.8./Bmd4

CHoMPANY DEPARTHENT

»
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Nuncber of
Company

[ og / ()/g Forim No, 10,

THE CCOMPANIES ACT, 1948

\ ;

Potire of Fucreage in Nominal Capit j‘
Pursuant to scction 63 !

Innert the THE GLAMORGANSHIRE WORKMEN'S COTTAGE COMPANY {I

fame
't

f the ‘
b

£ mpany

LIMITED

et

Norp.—This Notice and o printed copy of the Resolution authorising the inerease must be

filed within 15 days after the passing of the Resolation, If defanlt is made™\he L
Company and every officer in default is linbie to a default fine (sec. 634370 t‘é'u@c . s
u g RY \

A filing fee of bs. is payable on this Notice in addi ?G\ﬁ;&omd of Trade
Registration Fees (if any) and the Capital Duty puy :b?\ tr $he incrg‘\&a’\%&gmiml. . ﬁ{‘
. i

{(Sce Twolfth Schedulo to the Aet). 12} d
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The Solicitors’ Law Stationery Society, Limited
w.(.2: 3 Buckiersbury, 1.C4; 49 Bedford Row, W.Gd; 6 Victoria Street, SW.1y ¢

Sireot, W.1; 56-69 Newhall Street, Birmingham, 3; 31 Charles Strect, Cardiil; 19 & 21 Morth
: 13:,}:‘.;‘ §‘t’.‘f§ct, IlJive'rpool. 2 28-30 John Dnltnn’Strect, Muncﬂcs’ter, 2 and 157 Hope Street,‘Glnsgow, a.z, ¥

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND IURMS

22 Chancery Lane,




*“Oudinary”, Seotion 63 of the Companies Act, 1948, that by oz

“Extra
ordinary, o
“Spacial", .,

To THE REGISTEAR OF COMPANIES.

The Glamorganshire Workmen's Gottage_ gpmpaﬁyr o

~Limited, hereby gives you notice, pursuant to
Ordinary

-
+

" Redolution of the Oompany dated the__._2:8t __day of _December 1959

tlie Nominal Oapite? o4 the Oomfjémy has beea increased by the addition thereto of

the sum of £20,8 -,
of £.20,000,

e e DBYONA the Registered Capital

The additional Capital is divided as fcllows oemm

Nominal amoun{

Number of Shares Class of Share of each Share

+

2,000 Ordinary £10.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are o be, issued arve as follows :—

To rank pari passu in all respects with the existing

shares of the Company.

*«* I any of the new shares ave Preference Shares stato whether they ave rodeemable or not.

\ 2
Signature W‘l\u@-&w
O R ——

Siate whether Director

Director
or Scorctary ’

Dated the . *PB  _ __ dayof. .. Jemwary = 19€0,

Note—This margin is reservad for binding and must not be written across

&
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N PRINUERS AND PUBLISHERS

Numuer o L ~— i

Company | o | L "

THE STAMP ACT, 1891

(b4 & 5b VIOL., OH. 39)

COMPANY LIMITED BY SHARES

statement of Fucreage of the Pominal Capital

or

THE GLAMORGANSHIRE WORKMEN 'S COTTAGE COMPANY

t

LIMITED

Pursuant to Section 112 of the Stamp Aci, 1891, as amended by Sectior: 7 of
the Finance Act, 1899, by Section 39 of the Flnance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duly on ot inorease of Nominal Capital is Len Shillings for
every £100 or fraction of £100.

‘yls Statement Is to be filed with the Notice of lIncrease which must be filed
pursuant to Sectlon 63 (1) of the Companies Act, 1948, If not so filed hga
{5 days after the passing of the Resolution by which the Capital igAficredseds,
interest on the duty at the rate of 5 per cent. per annum fra & of the
passing of the Resolution is also payable. (Section 3 of t ActgoIQOB.)
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 THE NOMINAL CAPITAL

or

THE GLAMORG ANSHIRE ORKMEN 'S COTTAGE

COMPANY Limited

has by a Resolution of the Company dated

218t December _ 1939... been increased by

A

ihe addition thereto of the Sum of £20.090 .,

divided into :—

2,000 " ‘Shares of__._.,ﬂz%},‘?.:__ﬂ__.each
Shares—0f-mm=zz==r== —eaeh-
beyond the registered Capital of- £20,000. -

1
. w
AR ' \ Director
. (State whethor Director or Secratary) .
O
ST ... S Janvary 1960.s
P
e 1 - e i1, - . ;
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\ 5L 97 @rdinarp  Resolutinns ¢

OF

The Glamorganshire Workmen’s Cottage
Company Limited.

Passed 4th October 1962,

THE  ARNVAL,
A1 awr Brmweroseny GeNeran Meerivg of the above-named
Compeny, duly convened, and held at No. 118 The Exchange,
Cardiff, on Monday, the 4th day of October 1962, at 12 noon, the
subjoined OrpiNany RESoLuTIONS were duly passed, viz. :—

RESOLUTIONS,

1. 'That the Share Capital of the Company be increased to
£100,000 by the creation of an additional 6,000 Ordinary
Shares of £10 each, to rank pari pessu in all respects with
the existing Ordinary Shares of the Company.

2. That it is desirable, in pursuance of Article 122 of the
Articles of Association of the Company and as
recommended by the Directors, lo capitalise the sum of.
£24,000, being part of the amount standing to the credit
of the capital reserve account of the Company, and that
such sum be capitalised accordingly, and that the

L) Directors be and they are hereby authorised and directed
to appropriate the said sum of £24,000 to the Members
registered at the close of business on the 8rd day of

October 1962, as the holders of the Issued Ordinn;;ry

QO

Shares of the Company in proportion to such holdings,
AN, FEH <

and to apply such sum on their behalf in paying u

at par 2,400 of the unissned Ordinary Shares I0\eich 9
in the capital of the Company, and that su f{(j\)"shagﬂ?\%%

3

shull be allotted and distributed creditedKas %ﬂ'y prq'bcbu‘p ,
to and amongst such Members in the pr portion “f” two e
y them and

g new Shares for every three Shares now hel
"~ so that such shares shall be issued upon the ter

s that 2
same shall rank for all dividends declared after thy 84T day *f% %
of December 1962. - isv.;:‘

R

ver " Director.
Tiled with the Registzar of Companies on

.H____,.__....-Iﬂtﬁﬁ“;‘ 1“]
th day of 1962, /" THE SOLIOTYORS U—.:
e y STATIONERY agbieTs U WITED

L.8.5./Bm.13414/S.W.2460 X
.L.8.5./Bm.13414/S KC\})W N

: ~ DUMPHIY DEPARTIIERT



* Nz&mberaf}
Company |

V.ert the

Pursuant to section 63

THE GLAMORGANSHIRE WORKMEN'S

Potire of Inerease in Nominal Capital

Name
u)f the
empany

COTTAGE COMPANY

i :gented by

&

LIMITED

s

Nors.~~This Nutice and a printed copy of the Resolution suthorieing the 11;?
b

filed within 15 days efter the passing of the Resolution, It;:l}a
Company snd every officer in default is liabla to & default fine

s miade the

6,63,13) of thedh).
\’./(% Q,'\%’%

A filing feo of Bs. is payablo on this Notice in addition to the @1% of Trade

TRogistration Fees (if any) and the Onpital Duty payahic om(he increase of Capitple

(See Twelfth Schedule to the Act),

T N

STATIONERY SCIETY

S

!
N\ OOMPARY DEPART

L]

Lz |
|

WENT

The Sollcitors’ Law Stationery Soclety, Limited

AT ——

22 Chancery Lune, W.1.2; 3 Bucklersbury, E.Q.4; 49 Bedford Row, W.C.1; 6 Victoriz Street, S.W.0;
15 Hanover Street; W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Sirect, Cardiff; 19 & 21 North
T.iverpool, 73 23-30 Jolm Dalton Streot, Manchester, 23 and 157 Hope Strect, Glasgow, G.2,

John Street,

Ve 0181201
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To THE REGISTRAR OF COMPANIES.

— —

The Glamorganshire Workmen's Coblage

Company __ TLimited, hezeby gives you notice, pursuant to

:‘}g’;‘“{;c‘,'%,:': Section 63 of the Oompanies Act, 1948, that by anv_. 9Fdinary _ ...
ordinary'’s or

Hrooe. " Resalution of the Company dated the 4th day of..9C5ORET  _I1N0E.

the Nominal Oapital of the Company has been increased by the addition thereto of

the sum of £ €0,000 beyond the Registered Capital
of £ 40,000

The additional Oapital is divided as follows :—

Class of Share Nominal amount

Number of Shares " of each Sharo

6,000 ordinary £10

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows:—

my rank parl passu in all respects with the

existing Ordinary ShaTes of the Company

» * If any of tho new gharcs are Preferonce Shares glate whether they are redecmable or not.

;S;ignatwe P D\/é/ﬁ\;&\/\/v\' G‘\J‘I\::QJng

T

writtenr across

Note.~This margin is reserved for binding and must not he

-
i

State whether Diveclor SJE v’:./kﬁ P
or Seerctary) ™ {

Pated the... ... .. 3 [t day of&"‘"-wq“j'%‘f"“ L 196.%

O & mevens .- WSS
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Srumoer of! VS T L.t~
} cef ]

Company

THE STAMP ACT, 1881%7%

(64 & 55 Vicr., CH. 39)

r f.’.“?

Dtateaent of Incveage of the Fom

oF

fare T Casemmua oaticmmemdn. hEARE L YWE

- LIMITED

Pursuant to Sectlon 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

TOTH.—The Stamp duly on an increase of Nominal Capital is Len Shillvngs for
every £100 or fraction of £100.

oy Statement Is to be filed with the Notice of Increase which must be filed
* pursuant to Section 63 (1) of the Companles Act, 1948. If not so filed within
IS days after the passing of the Resolution by which the Capltal is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)
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: The Solicitors® Law Stationery Soctety, Limited, .
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THE NOMINAL CAPITAL

or

THE GLAMORGANSHIRE WORKMEN'S

COTTAGE COMPANY Limited

has by dk,Résolutz‘on of the Company dated

4t ootober 196 2 been increased by

the addition thereto of the sum of £.60,000

divided into '—

6,000 Ordinary Shares of.... 20 each

Shdres of- each

beyond the registered Capital of __£40,000

Signature W’WM\M

|‘.

~

(State whether Director or Secretary) S@C—\—Qj\ca_ﬂ/{

ﬁated the S“/E day of Ma—%’@\' 196.%2 .
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No. of Company 15002, /pg’

"q'he Companics Act 1948.

PR

COMPANY LIMITED BY SHARES.

Special Resolution

OF

The Glamorganshire Workmen's Cottage
Company/ Limited.

Passed 18th N ovember 1962.

AT an I XTRAORDINARY CuNgrAL MEETING of the above-named

Company, duly convened, and Leld at 118, The Exchange, Cardiff,

on’Lucsday, the 13th day of November 1962, at 12 noon, the following
SpRcal RESOLUTION Wis duly passed, viz. : —
¢ Phat with the consent of the Board of 1'rade the name
of the Company be changed to GLAMORGAN INVESTMBNTS
aMITED.”’

N
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= ":3\-««" COMPANIED
‘ n}l}gGis v PATMN
veference; C.R. 98/L349/62 BOARD OF TRADE,

COMPANIES ACT, 19"48

HE_GLAN ORGAI\TSHJ.R]I YOREMEN' S COTTAGE O0LRANY.... Limited

ursuant to the provisions of Sub-Section (1) ot’ Section 18 of the
ompanies Act, 1948, the Board of Trade heréby approve of the namw

. the above-named Company being changed to

GLLMORGAN INVESTMENTS LIMITED

4.
Signed on behalf of the Board of Trade
his twenty=firat “day of November 1962

7 ]

Jo. C. 60.

Y, 56813570 4m. 1161 Bule&.CoLid, Gp.£9]7420
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| Ceriificate of Incorporation on Change of Pame

UUpherens
THE GLAMORBANSHIRE WORKLIEN'S COTTAGE .GOMPANY, LIitTesn

was incorporated as a limited compouny under the

Companies hots, 1862 to 1880
on the  twonty-third day of Pebruary, 1881

Zn WHRLeaS by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

Pl thﬁl’ﬁfﬂrg I hereby certify that the Company is a limited company

incorporated wirder the name of

GLALORGAN INVESTMENTS LIMIIED

Given under my hand at London, this fwenty-first day of

Toverpsr One thoussnd pine hundred and sixby two,

- - ‘N RN ) ..R- = e /, -
Cextifi 0 R N 2L JaiFoed Al
Certificate received by W et e Or‘.o . /M’HJ; *

o
Assistarit” Registrar of Companies.
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Form No, 10
Na. of Campany

THE COMPANIES ACTS 1943 to 1967

Natice of Increase in Mominal Capital

To THE REGISTRAR OF CONMPANIES

Insert name GLAMORGAN INVESTMENTS

of Conipany;

delets “Limited”
it not applicable L ) . ) .
Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

E)S:iaim whether that by a} Ordinary Resolution of the Company dated the
E:Ztran:rgir?arry 12th day of October 19774, the nominal capital of the
o Spoctal Company has been increased by the addition thereto of the sum of £ 120,000.00
beyond the registered capital of £ 100, 000.00
The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount
120,000 Ordinary of each share
£1.00
The conditions (e.g., voting rights, dividend rights, winding-up rights, gtc.)
subject to which the new shares have been, or are to be, issued are as follows:'—
Pari passu in all respects with the existing shares and
é;‘g?gs%fr;he new ranking for dvidendgdeclared after the final dividend for
Prafersnce Shares the year ended 30th June 1977

state whether thay
are radeemable or
not, If this space [s
ifisufficiont the
conditions should
be set out
saparately by way
of annexure.

.rj‘f State whether Director }
ot Secretary] T

N 3 ,. " Datedthe. ... 12tNday of.. October 19..77
Presented by Presentor's Reference...[./GLA
..... Davies.and.Rrichard.... 1

]

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

Cardiff CEL AUA ..o (see notes vverleaf)

-



Mo. of Company; 15002 };O\

GLAMORGAN INVESTMENTS LIMITED

Orditnors
COPY RESQLUTIONS

1 That the capital of the Company be increased to £220,000

by the creation of 120,000 ordinary shares of £1 each.

2 That the sum of £170,000 being part of the amount now
standing to the credit of the capitol reserve of the
Company be capitelised and that the some be applied in
making payment in full at por for 120,000 ordinary shares
of £1 eoch in the capitol of the Company such shares to
be distributed gs fully paid cmong the persons who were
registered as holders of the ordinary shares in the capital
of the Company ot the closing of the books of the company
on the 11th day of Octobe 1977 at the rate of two fully
paid shares for every on _ardinary shore of £1 each of the
Company held by such holders respectively such fully poid
shares to rank for dividends declared after the final .lﬁ B
dividend for the year ended 30th June 1977. "

I certify that the above are true copies of oxdinary Resolutions
pussed ot a duly convened Generol Meeting of the Company held on
12th Qctober 1977.

5y

1R-1.7%.
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iy O Ry
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GLAMORGAN INVESTMENTS LIMITED NO. 15002
COFPY RESOLUTIONS

137

1. That the capital of the Company be increased
to £300,000 by the creation of 280,000
ordinary shares of £1 each.

2.° That the sum of £180,000 being part of the

amount now standing to the credit of the
capital reserve of the Company be capitalised
and that the same be applied in making payment
in full at par for 180,000 ordinary shares of
£l each in the capital of the Company, such
shares to be distributed as fully paid among
the persons who were registered as holders of
the ordinary shares in the capital of the
Company at the closing of the books of the
Company on the 24th day of November, 1981,

at the rate of one fully paid share for every
one ordinary share of £1 each of the Company
held by such holdérs respectively, such fully
paid shares to rank for dividends declared
after the final dividend for the year ended

30th June 1981,

7

I certify the above to be true copies of Ordinary Resolutions passed
at a duly convened Extraordinary General Meeting of the Company held

on 25th November 1981.

Secretary
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THE COMPANIES ACTS 1848 TO 1976

Notice of increase in nominal capita!l
Pursuantto section 63 of the Companies Act 1948

o

Pleage do not
write [nthis
" blnding margin

Y

rl o |a'|° compiét °| To the Registrar of Companies For ?_fﬂgi_?}q_s? Company number
aglibly, preferably
= Inblacktype, or L_liz__"é___} t5o02
pold bleck lottering Name of Company
; PO M R R
I Glamorgan Investments
- delete if | Limited*
IR LRI

v Inapproprlate
J hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

"~ idolete as X pestravndinar] fspociaflt resolution of the company dated 25th November 1981
*  appropriate

f the nominal capital of the company has been increased by the addition thereto of the sum of
. Note g_280,000 beyond the registered capital of £ 229000

¢ This notice and a ) - )
printedcopyof A printed copy of the resolution authorising the increase is forwarded herewith

: 4 1he resolution . b Y .
| authorlsing the The additional capital is divided as follows:
" increase mustbe  gooconmw pocoe "
J g:rwla{ded t'o the Number of shares Class of share Nominal amount of each share

. egistrar o

¢ Companies .

! | within 15 days 280000 Ordinary £1.00

i
% after the passing
1 of tha resolution

L BN U SO .|
(If any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

Pari passu with the existing ordinary

shares and to rank for dividénds declared Please tick here if
after the final dividend for the year continued overleaf
ended 30th June 1981.

; -
sdulote as Signed AW’V\M [Birecter] [Secretary]iDate A4 “ L \ 51
~ L,

appropriate

~resentor’'s name, address and For official use
reference {if any): Genera! 5aciion Post room

OFFI0E




NOTES:

{1} This copy Resolution may be continued on the reveisy sigs of this for

Maatin

.. sy PIC 3(d]
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Number of Company: A2902 / form No. 50 .
ba

i
Y

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES - /733%{-5 5

SPECIAL RESOLUTIONS

pursuant to section 141 of the Companies Act 1948

of vt . GLAMORGAN INVESTMENIS .. ..., cvreverieeeae.. Limited

DI S I I )

Passed the IWENTY FIFTE day of ..., NQUEMBER, , . 1981., ..

above-named company, duly convened and held at .ST: JOHN'S CHAMBERS,
HIGH STREEL ARCADE, CARDIFF. W CFL2BD . . . . . . ... ...... e

on the JWENTY EIFTH ., day of ......NQVEMBER,..., 198%.,.

the following SPECIAL RESOLUTIONS were duly passed:-

That the Company, being an oid public company, be not
re-registered under Section 8 of the Companies Act 198/
a public company. £

g OR by a Director OR by the Sacrotary of the Comigany whoss position should be stated undar his nama.

{2) This copy Resaiution is required to be filed with the registrar of cimpanies within 16 DAYS after it has hsei passed and can be sent
to Jordan & Sons Lid. for that purposs.

e

WA STALCNERY
ALgcungy

Printed & Supplied by: —

Jordan & Sons Limited Legal and Information Sefvices, Printers and Publishers,
Jordan House, 47 Bruriswick Place, London N1 BEE, Telephone: 01253 3030 Tefex: 261010

m if necessary and It should be signed by the Chalrman of the
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FILE COP‘Y

CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. 15002 /M—Q

| hereby cértify that

GLAMORGAN INVESTMENTS LIMITED

is, with effect from ... 2TH.JMUREARR ccorvancnns a private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the oBTH JAWUARY 1082

Assistant Registrar of Companies

> 457
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The Companies Acts, 1862 to 1880
AND
The Companies Acts 1948 to 1980

S . ———

COMPANY LIMITED BY SHARES

e ————

Memorandum

AND
%h? u:leﬁ s:sf @m riation o
(Adopted by Specml Resolimon passeaﬁ on the 9th day of Ootobe*r, 1958‘7 " . it
TR TE.E o Ao
‘\
GLAMORGAN N VESTMENT% o
) LIMITED -~ o
) (.A Pfubl“(' Gompany) . . - 4
| Incorporated the 231'& day ofFebruax V, 1831 a'nd e .
Re reglstex edasa prgvate company on the 28th day of oJ anuary 1982 |
B E
' DAVIES & PRIOEABD
Solicitors, 7 - -
< luTRR :'—:\
et Y
/{{? o nrn'-s ﬁﬁ@)‘z il
- J’:\n.f% ‘\\_% 4 ﬁ\?{/j}
N ;»O') w - u‘a-;//,f



< &}_Fﬁf{’ﬁ?ﬁ.’:’f’f/}}\ AUE HECEMY CERTITY ™ * 00 rey
* A

S RELt T RATION f\r The Companigs Acts, 1862 to 1880 L XA ey

® ARERYS 3/ ; e Corma o A e it
K )J ‘ )8? o The C . AND Ao n L ouy R el e ard
\"~, \“'“»-»....w-_u"é\, :"f ¢ Lompanies Acts 1948 to 1980 5 ol e complianco win e
x *""--s-t -‘-:"”‘T " - . rog 2 s of tha kueoponn
T : Communimes Act 1922
COMPANY LIMITED BY SHARES
—_— DATED “Z5 /L 7T

pp JORDAN & SONS LIMITLD

Memorandum of Agsociation

OF THE

GLAMORGAN INVESTMENTS

R <7 Y PYPy NI
/ f }. . il / I
/ L
1.* The é/ame of the Company is the “GLAMORG i\(INVESTMENTs

LIMITED”,

2. 'The Registered Office of the Company will be situated in
England.

3. The Objects for which the Compdny is established are :—

(1) To erect Cottage Dwellings suitable for the Labouring
Classes ;" to AIteT and adapt Buildings to be used
for the same purpose ; to erect Houses, Shops, and
other Buildings, and to provide all conveniences
which may be deemed accessory to and proper in
connection with a Cottage Estate.” -

(2) Te purchase, take or lease, exchange, hire or other-
wise acquire, any real or personal property, and
any ‘rights or privileges, necessary or convenient
for the purposes of the company.

{(3) To borrow or raise woney by the issue of, or upon,
bonds, debentures,‘bills of exchange, promissory
notes, or other obligations or securities of the
Company, or by mortgage or charge of all or any
part of the property of the Company, or of its
uncalied Capital, or in such other manner as the
Company shall think fit. ‘

(4) Toinvest the monies of the Company, not immediately e
required, upon such securities as may from time to, "
time be determined. e ‘

(8) To sell, improve, manage, develop, lease, disposg of,
or otherwise deal with all or any part of the property
of the Company. //

(6) To do all such other things as are in‘c’z}denta,l and
conducive to the attainment of the aboye objects.

4. The liability of the members is limitged./

5.** The capital of the Company is £500,000, divided into 500,000
Shares of £1 each.

*The name of the Company was changed from “Glamorganshire 22 a\8T T
Workmen’s Cottage Company, Limited” on the 21st day of Novem o RE=

1962. -
. NG
**By Resolittions passed up to and including Rosolution dated

.
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VE, the several pessons whose names and addresses are subseribed,
are desirous of being formed inte a Company, in pursuance of
the Memorandum of Association, and we respectively agree to
take the number of Shares in the Capital of the Company set
opposite our respective names.

DDRESSES Nuniber 1;)1' Shares
No. NAMES AND ADD! OF SUBSCRIBERS tassga cuj-’i bo:rch
1 FRANKLEN GEORGE EVANS, 50
Tynant House, near Cardiff. |
|
2 EDWARD STOCK HILL, - 50
Rookwood, Llandaff.
3 JOSEPH XNICHOLAS FLINT, 20
Park Place, Cardift.
4 GEO. THOMAS, 10
St. John’s Chambers, Cardiff,
3 EDWIN SEWARD, 10
St. John’s Chambers, Cardiff,
6 CHARLES THOMPSON, 10
Preswylta, near Cardiff,
P
T FE. DBE COURCY HAMILTON, 2
13, Church Street, Cardiff.

Dated this 22nd day of February, 1881.

Witness to the signatures of FRANKLEN GEORGE EVANS,
Epwarp Srock Hiy, JosepH N1CHOLAS FLINT, GEORGE THOAAS,
FDWIN SEWARD, and CHARLES THOMPSON,

¥. DE COURCY HAMILTON,
Solicitor,
Cardiff, "

Witness to the signature of FREDERICK DE COURGCY ELAMILTON,

ALEX. B. BASSETT, C.E
Cardifr,

3




R

B a4

- e

e

s B b orre, 3l
T '% & - ",‘g Y
@f‘ﬂi L

= feil ] :
REGISTRATION A GTEARET Y B I LOnS sag) 10

AGEL th Compony & Aoiles of
41 / L5 ST SCTR A SRR T PSS T T 1 1T
3 e S 5 b g 3000 ik The

;'a"ﬁguwwﬁj The Companies Acts, 1948 0 1980 requiren . s L e burspeeda

Comeunitton Act 1872,

COMPANY LIMITED BY SHAREY®™ Za/f%"é—’
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NEW e
Articles of Wesociation”
/

OF THE

GLAMORGAN INVESTMENTS
LIMITED

(Adopted by Special Resolution passed on the 9th day of October, 1958)

TABLE A.
1. The regulations in Table A in the First Schedule to the Tavio & escluded
Companies Acts, 1862 to 1948, shall not apply to the Company
except so far as the same are repeated or contained in these
Articles, :

INTERPRETATION.
2. In these Articles the words standing in the first column Interpretation
of the table next hereinafter contained shall bear the meanings ¢
set opposite to them respectively in the second column thereof,
I not inconsistent with the subject or context—

WorDS MEANINGS
The Act .. .. The Companies Act, 1948, Definitions
The Statutes .. The Companies Act, 1948, and every other
Act for the time being in force concerning
joint stock companies and affecting the
Company.

These Articles .. These Articles of Association and the regula-
tions of the Company for the time being in

force.

The Office .+ Tho registered office of the Company.
The Seal .. The Comumon Seal of the Company.
The United

Kingdom .. Great Britain and Northern Ireland.
Month .. Calendar month.
Paid up .. Includes credited as paid up.
Dividend .. Includes bonus.

In writing .« Written, printed or lithographed, or visibly
expressed in all or any of these or any other
modes of representing or reproducing words,

P10
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Words in Statutes
to bear samo -
meaning {o
Articles

Dir¢otors may
commencs or drop
any branch
business

Funds not to bs
employed in
purchase of shares

Undurwriting of
sharos

Payment of intorest
out of capital in
oertain cases

Shares at disposal
of Direotors

)
-

Words importing the singunlar number only shall incluge
the-plural number, and vice versa.

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

Words importing persons shall include corporations,

3. Subject as aforesaid, any words or expression_s defined in
the Statutes shall bear the same meanings in these Articles,

BUSINESS.

4. Any branch or kind of business which by the Memorandum
of Association of the Company, or these Articles, is either expressly
or by implication authorised to be undertaken by the Company
may be undertaken by the Directors at such time or times ag
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 such branch
or kind of business.

< SHARES.

5. Save in so far as any particular transaction may De
authorised by the Statutes, no part of the funds of the Company
shall be employed in the purchase or in loans on the security
of the Company’s shares.

6. The Company may pay a commission to any person in
consideration of his subseribing or agreeing to subseribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the capital of the 'Company, such commission not to exceed
10 per cent. of the price at which the shares are issued or an
amount equivalent thereto. Any such commission may be paid
In cash or in fully paid shares of the Company, or partly in
one way and partly in the other, as may be arranged. The
requrements of sections 52 and 53 of the Act, and Part II (3)
of the Sixth Schedule and Part I (3) of the Bighth Schedule to
the Act shall be observed, so far as applicable. '

7. Where any shares are issued for the purpose of raising
money to defray the expenses of*the construction of any works or
buildings or the provision of any plant which cannob be made
profitable for & lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in section 65 of the Act, and may charge the same to

capital as part of the cost of the construction of the works,
buildings or plant,

. 8. Subject to the provisions of Article 51, the shares shall
et_&t the disposal of the Directors, and they may allot, grant
OPuions over, or otherwise dea] with or dispose of them to such
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persons (including the Directors) at such times and generally on
such terms and .condltlons as'they think proper, but so that no
shares shall be issued at a discount, execept in accordance with
section 57 of the Act.

9. If two or more persons are registered as joint holders Recoipus of Joint
of any share, any one of such persons may give effectual yoceipts botder ofsheres
for any dividends, bonuses or other moneys payable in respect of
such share.

10. No person shall be recognised by the Company as Notrust reagnied

holding any share wpon any trust, and-the Corapany shall not be
‘pounrl by or recognise any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a
share, or (except only as by these Articles otherwise expressly
provided or as by Statute required or under an order of Court)
any other right in respect of any share, except an absolute right
to the entirety thereof in the registered holder, or in fhe case of a
share warrant in the beaxer of the warrant for the time being.

11. Bvery member shall without payment be enfitled to Mombors entitled
receive within two months after allotment or lodgment of transfer o tifioatos
(or within such other period as the conditions of issue shall provide)
a certificate under the seal specifying the shares allotted or
sransterred to him (or where part only of the shares comprised,
in @ certificate are sold or tramsferred, the remainder of such
shares) and the amount paid up thereon, provided that in the
case of joint holders the Company shail not be bound to issue
more than one certificate to all the joint holders, and delivery
of such certificate to any one of them shall be sufficient delivery

to all.

12. If any such certificate shall be worn ouf, defaced, Nowgorifeste
destroyed or lost, it may be cenewed on such evidence being ™7 o e
produced as the Directors shall require, and in case of wearing
out or defacement on delivery up of the old certificate, and in
cage of destruction or loss on oxecution of such indemnity (if any)
and in either case on payment of such sum, not exceeding one
shilling, as the Directors may from time to time requite. In case
of destruction or loss the member to whom such renewed certificate
is given shall also bear and pay to the Company all expenses
incidental to the investigation by the Qompan_y of the evidence
of such destruction or loss and to such indemnity.

13. No shareholder shall be entitled to receive any dividend Member not un:itled
or to be present or vote at any meefing or upon A DOLL, O 0 Toto ansil il cals
exercise any privilege as & member, until he skall have paid all peid
calls for the time being due and payable on every sharo held by
him, whether alone or jointly with any other person, together with
interest and expenses (if any).

3

LIEX ON SHARES.

14, The Company shall have & first and paramount lien Sompacs havo
and charge on allpthz chares (whether or mot fully paid up) fien 0 shares
registered. in the name of a member (Whether solely or jointly
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41 athers) for all moneys due to the Company from him or his
member ov not, and whether such moneys are presently payable
or not. The Company’s lien (if any) on a share shall extend to all

dividends payable thereon,

15. For the purpose of enforcing such lien the Directors
mav sell all or any of the shares snbject thereto in such manner
as they think fit, but no sale shall be made until such time as
the moneys are presently payable, and until a notice in writing
stating the amount due and demanding payment, and giving
notice of intention to sell in default, shall have been served in
such manner as the Directors shall think fit on such member or .
the pewson (if any) entitled by transmission te the shares, and
default in payment shall have been made by him or them for
seven days after such notice.

16. The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the residue (if any)
shall be paid to the member or the person (if any) enfitled by
transmission to the shares; provided always that the Company
shall be entitled to a lien upon such residue in respect of any
moneys due to the Company but not presently payable likke to that
which it had upon the shares immediately before the sale thereof.

17. Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser
and may enter the purchaser’s name in the register as holder of:
the shares, and the purchaser shall not be bound to see to the
regularity or validity of, or be affected by any irregularity or
invalidity in, the proceedings or be bound to see to the application
of the purchase money, and after his name has been entered in
the register the validity b the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES.

18, The Directors may, subject to the regulations of these
Articles and to any conditions of aliotment, from #ime to time
malke such calls upon the shareholders in respect of all moneys
unpaid on their shares as they thiuk fit, provided that fourteen
days’ notice ab least js given of each call, and each shareholder
shall be liable to pay the amount of every call so made upon him
to the persons and at the times and places appointed by the
Directors. A call may be made payablo by instalments. A call
shall 13e deemed to have been made as soon as the resolution of
the Directors authorising such call shall have been passed.

. .. 19. The holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

20. Tf before or on the day appointed for payment thereof
aT call p‘&yable i respect of a share is not paid, the person from
whom the amount of the call is due shall pay interest on such
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amount ot the rate of 10 per cent

X . . per annum from the da
appointed for payment thereof to thep time of actual pa,ymeng;
but the Directors shall have power to remit such interest or any
part thereof.

91. Any sum whieh by the terms of allotment of a share is Sums payablo on
made payable upon allotment or at any fixed date and any otment deemed
instalment of a call shall, for all purposes of these Articles, be
deemed to be a eall duly made and payable on the date fixed for
payment, and in case of non-payment the provisions of these
Articles as to payment of interest and expenses, forfeiture and
the like, and all other the relevant provisions of the Statutes or
of these Articles shall apply as if such sum ‘svere a call duly made
and notified as hereby provided.

22, ‘The ‘Directors may from time to time malke arrange- Difference in oalls
ments on the issue of shares for a diffevence between the holders
of such shares in the amount of calls to be paid and in the time
of payment of such calls.

93. The Directors may, if they think fit, receive from any Calls may bo paid
shareholder willing to advance the same all or any part of fhe M tdvee
moneys due upon his shares beyond the sums actually called up
thereon, and upon all or any of the moneys so advanced the
Directors may (until the same would, but for such advance,
become presently payable) pay or allow such interest (not
exceeding, without the consent of a General Meeting, 10 per cent.
per anuum) as may be agreed upon between them and such
shareholder, in addition to the dividend payable upon such part
of the share in respect of which such advance has been made as
is actually called up. No sum paid up in advance of calls shall
entitle the holder of a share in respect thereof to any portion of
o dividend subsequently declared in respect of any period prior
to the date upon which such sum would, but for such payment,
become presently .payable.

TRANSFER OF SHARES.

24. Subject to the restrictions of these Articles, any member Mamies oy
may transfer all or any of his shares, but every fransfer must he Frwsts e
in writing, and in the usual common form or in such other form
as the Directors may approve, and must be left ab the office of
the Company, accompanied by the certificate of the shares o be
transferred, and such other evidence (if any) as the Directors may
require to prove the title of the intending transieror.

95. The instrument of transter of a share shall be signed both Translots 9 b

by the transferor and the transferee, and the transferor shall be partios
deemed to remain the holder of the share until the name of the
tvansforee is entered in the register of members in respect thereof.

cline to register a transfer of Directors may

26, The Directors May de rafuse to register
transfors incertain

shares in either of the following cases = Vet

(4) if any coll is due on any share proposed to be

transferred ;

P10
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(B) if the proposed transfer is made by a shareholder
who is indebted to the Company on any account

whatsoever.

The Directors may also decline to register a transfer if they
are of the opinion that it is undesirable to admit the proposed

transferee to membership of the Company.

27. If the Directors refuse to register a transfer of any
share, they shall within two months after the date on ‘which
the transfer was lodged with the Company send to the transferee
notice of tho refusal, as'required by section 78 of the Act,

28. Such fee, not exceeding 2s. 6d., as the Directors may
from time to time determine, may be charged for registration of
2 transfer or of any probate, letters of administration, certificate
of death or marriage, power of attorney, notice in lieu of distringas,
or other decument relating to or affecting the title to any shares,

29, The registration of transfers may be suspended and the
register of members closed during the fourteen days immediately
preceding every Annmal General Meeting of the Company, and
at such other times (if any) and for such period as the Directors
may from time to time determine, provided always that the
register shall not be closed for more than thirty days in any year.

TRANSMISSION OF SHARES.

30. In the case of the death of a registered member, the
SUrvivors or survivor, where the deceased twas & joint holder, and
the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceassd holder
{whether sole or Joint) from any liability in respect of any share
solely or jointly held by him. '

31. Any person becoming entitled to & registered share in
consequence of the death or bankruptecy of any member may
upon producing such evidence of title as the Directors shall
require, and subject as hepeinafter provided, either be registered
himself as bolder of the share, or elect to have some person
nominated by him registered as the transferee thereot.

32, If the person so becoming entitled shall elect to be
;‘egzst?r'ed ln_mse » e shall deliver or send to the Company a notice
in wibing signed by him and stating that he so elacts. For all
puIposes of these Articles relating to the registration of transfers
of shares, such notice shall be deemed to be a transfer, and the
t.?lll‘c‘act;o:rs shall have the same power of refusing to give effect
; elli oto by registration gg if the event upon which the transmission

00k place had not oceprred and the notice were a transfer

executed by the pep \ it sesion
derived ¥ berson from whom the title by transmission is
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33. I the person so becoming entitled shall elect to have his
nominee registered, he shall testify his election by executing to
}ns nonunee & transfer of such share, The Divectors shall have,
in ;'espec;t of transfers so executed, the same power of refusing
registration as if the event upon which the transmission took place
had not ocewrred, and the transfer were g transfer executed by the
person from whom the title by transmission is derived.

34. A person entitled to & registered share by transmission
shall be entitled to receive and give a discharge for any dividends
or other moneys payable in respect of the share, but he shall not
be entitled to receive notices of or to aktend or vote at meetings
of.tl_m Company, or (save as aforesaid) to any of the rights or
privileges of a member, unless and until he shall have become a
member in respect of the share,

FORFEITURE OF SIIARES.

38. If wny shareholder fails to pay the whole or any part of
any call on or before the day appointed for the payment thereof,
the Directors may at any time thereafter during such time as the
call, or any part thereof, remains unpaid, serve & notice on him
requiring him to pay such call, or such part thereof as remains
unpaid, together with any acerued interest and any expenses
incurred by the Company by reason of such non-payment.

g

36. The notice shall name a further day on or before which
such call, or such part thereof as aforesaid, and all such interest
and expenses as aforesaid, are to be paidl. It shall also name the
place where payment is to be made, and shall state that in the
event of non-payment at or before the time and at the place
appointed, the shares in respect of which such call was made will
be liable to be forfeited. :

37, If 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 thereafter, before payment of all
calls, interest and expenses due in regpect thereof has been made,
be forfeited by a resolution of the Directors o that effect.

33. A forfeiture of shares under the preceding Articles shall
include all dividends d- clarved in respect of the forfeited shares and
not actually paid before the forfeiture.

39, When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given
t0 the holder of the share, or the person entitled fo the share by
transmission, as the case may be, a_ndqém entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members opposite to
the entry of the share; but no forferturé shall be in any manner
invalidated by any omission or neglect to give such notice or to

make such entry as aforesaid.

Cotwithstanding any such forfeiture as aforesaid, the
Dhegt%rs ?noz:-ﬁ}}ﬂ 211?‘5;911?* tix%le bserafore the forfeited share has been
otherwise disposed of permit the share so forfeited to be redeemed
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upon the terms of payment of all calls and interest &us upon and
oxpenses incurred in respect of the share, and upon any further or

other terms they may think fit,

41. Bvery share which shall be forfeited shall thereupon
become the property of the Company, and may be sold, re-allotted
or otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitled thereto, or to any other

erson, upon such terms and in such manner as the Directors
shall think fit, and whether with or without all or any part of the
amount previously paid o the share being credited as paid. The
Directiors may, if necessary, authorise some person to transfer
o forfeited share to any such other person as aforesaid.

49, A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, with interest
thereon to the date of payment ab such rate, not exceeding 10 per
cent. per annum as the Directors shall think fit, in the same manner
in all respects as if the shares had not been forfeited, and to satisfy
all (if any) the claims and demands which the Company might
have enforced in respect of the shares at the time of forfeiture
without any deduction or allowance for the value of the shares
at the time of forfeivure.

i

43. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights
and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly
saved, or as are by the Statutes given or imposed in the case of
past members.

. 44, A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled to
the share, be conclusive evidence of the facts therein stated, and
such declaration, together with a certificate of proprietorship
of the sharc under the seal delivered to a purchaser or allottee
thereof, shall (subject to the execution of any necessary transfer)
constitute a good title to the share, and the new holder thereof
shall be discharged from all calls made prior to such purchase
or allotment, and shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share be
affected by any omission} irregularity or invalidity in or relating
to or connected with the proceedings in reference to the forfeiture,
sile, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCL.

2 Gei%'r MT&G (g,ompany may, from time to time, by resolution of

stock and ;n:e ?}g,_ convert all or any of its paid-up shares into

such sbook in ¥ 1rom time to fime, in like manner, re-convert any
0ck Info paid-up shares of any denomination.
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46. When any shares have been converted into stock
the seve‘sra-l h‘ol.ders of such stock may transfer their respectivé
inferests fherein, O any part of such interests, in such manner
as the Gompz}ny in General Meeting shall direct, but in default
of any such direction in the same manner and subject to the same
regulations as and subject to which the shares from which the
stock arose might previously to conversion have been transferred,
or as near theretp as circumstances will admit. But the Company
in Ger}eral Meeting, or failing a resolution of a General Meeting,
the Directors may, if they think fit, from time to time fix the
minimum amount of stock transferable, and restrict or forbid
the transfer of fractions of that minimum, provided that the
minimum shall not exceed the nominal amount of the shares from
which the stock arose, and may prescribe that stock is to be
divided and transferable in units of corresponding amount.

47, The several holders of stock shall be entitled to partici-
pate in the dividends and profits of the Company according to
the amount of their respective interosts in such stock, and such
interests shall, in proportion to the amount thereof, confer on the
holders thereof respectively the same privileges and advantages
for the purpose of voting at meetings of the Company and for
other purposes as if they held the shares from which the stock
arose, but so that none of such privileges or advantages, except
the participation in the dividonds, profits and assets of the
Company, shall be conferred by any such aliquot part of stock
as would not, if existing in shares, have conferred such privilege
or advantage.

48. All such provisions of these Articles as are applicable
to paid-up shares shall apply to stock, and in all such provisions
the words ** share” and ** shareholder ” shall include * stock "
and ** stockholder.”

CAPITAL.

49.% The capital of the Company at the date of the adoption
of these Articles is £20,000, divided into 2,000 shares of £10 each.

INCREASE OF CAPITAL.

50. The Company may from time to time, in General
Meeting, whether all the shares for the time Dbeing authorised
shall have been issued, or all the shares for the time being issued
shall have been fully called up or not, by Ordinary Resolution
increase its capital by the creation of new shares, such aggregate
increase to be of such amount and to be divided into shares of
such respective amounts as the Genegal Meetmg_ resolvmg_uppn
the creation thereof shall direct. Subject and without prejudice
to any rights for the time being attached to the shares of any
special class, any shares in such increased capital may have
attached thereto such special rights or privileges 28 the General
Meeting resolving upon the creation thereof shall direct, or, failing
such direction, as the Directors shall by resolution determine, and
in particular any such shares Iay be issued with a proferential,
deferred or qualified right to dividends or in the disiribution of
assets and with a special or without any right of voting.

*By Resolutions passed up to and including Resolution dated 25th

November 1981, the Share Capital was increased and re-organised so as

to consist of £500,000 divided into 500,000 Shares of £1 each.
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51, Subject to any direction to the contrary that may be
given by the General Meeting that sanetions an increase of capig),
all new shares shall be offered to the existing members in propoxrtiox
as nearly as the circumstances admit to the ;mmbers of existing
shares leld by them or that the same be offered to the holders
of shares of any particular class or classes. Such offcgr shall be
made by notice specifying the number of shares oﬁered,. ang
limiting & time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time, or
on the receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares offered, the
Directors may dispose of the same in such manner as they think
most beneficial to the Company; and furth.: if, owing to the
proportion which fhe number of the rew shares bears fo the
number of shares held by members entitled to such offer ag
aforesaid, or from any other cause, any difficulty shall arise in
spportioning the new shares or any of them in manrer aforesaid,
the Directors may in like manner dispose of the shares in respect
of which such difficulfy arises.

52. Subject to auny directions that may be given in
accordance with the powers contained in the Memorandum of
Association or these Articles, any capital raised by the creation of
new shares shall be considered as part of the original capital, and
as consisting of Ordinary Shares, and shall be subject to the same
provisions with referente to the payment of calls, transfer,

transmission, forfeiture, lien and otherwise as if it had been part

of the original capital.

ALTERATIONS OF CAPITAL.

53. The Company may from time to time in General
Meeting— -

(4) consolidate and divide all or any of its share capital
into shares of larger amount than its existing
shares, or

(B) cancel any éhzures which at the date of the passing
of the resolution have not been tuken or agreed to
be taken by any person, or

(o) by sub-division of its existing shares, or any of them,
. divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of
Association, and so that as between the holders of
the resulting shares one or more of such shares
may by the resolution by which the sub-division
15 effected be given any preference or advantage
a8 regards dividend, capital, voting or otherwise
over the others or any other of such shares.

54, The Company may from time to time by Special
Resolutllon reduce its share capital and any ecapital redempticn
reserve tund or share premium account in any manu.sr authorised

and with and subie i any . - 1
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55. Angthing done in Pursnance of either of the last two
preceding Alf_tl-eles‘ shall be done in manner provided and subject
to any gonbchtmns imposed by the Statutes, so far as they shall
be applica le_, aild, s0 far as they shall not be applicable, in
aceordance with the terms of the yesolution. authorising the same,
and, so far as such resolution shall not be applicable, in sueh,
manner a8 the Divectors deem most expedient, with power for
the Directors, on any consolidation of shares, to deal with
fractions of shares in uny manner they may think fit,

MODIFICATION N RIGHTS.

50. Sub]em; to the provisions of section 72 of the Act, all
or any of the rights or privileges for the timo being attached
to any olass of shares forming part of the capital for the time being
of the Company (and notwithstanding that the Company may be
or be about to ‘pe in lignidation) may be modified or abrogated in
any manner with the sanction of an Extraordinary Resolution
passed at a separate meeting of the members of that class. To any
such separate meefing all the provisions of these Arvticles as to
General Meetings (including the obligation to notify members as to
their right to appoint proxies) shall mutatis mutandis apply,
provided always that the necessary quorum shall be members
of the class holding or representing by proxy one-third of the
capital paid up on the issued shares of the class, and that the
members of such class shall on a poll have one vote for each
share of the class held by them respectively, provided also that
if at any adjourned meeting of the members of such class a quorum
as above defined is not presens, those members who are present
shall form a quorum. '

GENERAL MEETINGS.

57. A General Meeting shall be held in every calendar year,
at such time and place as may be determined by the Company
in General Meeting, or failing such determination by the Directors,
but so that not more than fifteen months shall elapse between the
holding of any two successive meetings.

58. The Gencral Meetings referredlt_o in the last preceding
Article shall be calleG Annual General Meetings. All other General
Meetings shall be called Bxtraordinary General Meetings.

59. The Directors may call an Hxtraordinary General
Meeting whenever they think £, and 'Exf{rgqrdma.ry General
Meectings shall also be convened on _spch_ Teguwsition, or in default
may be convened by such requisitionists, as provided by the

Statubes. -

one days’ notice in WTitl'ilg at the lesast 'of
ev meetine convened for the purpose oI Dpassng a Specid
Re(:alt‘)siution aafd of every Annual General Meeting and fourfeen
days’ notice in writing at the least of every other General
Meeting (the length of notice being exelusive in overy case both

h n which the notice is served or deemed to be served
gi; (e)fd?hyeogav; for which the notice 13 given), specifying t}le
place, the day and the hour of meeting, and. in the case of special

60, Twenty-
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o3 seperal nature of such business, shall be given in
E‘frﬁe&s lstefei%after mentioned to _such persons, including the
Auditors, as are under the prqvmons_here}nafter contained or
under the Act entitled 0 receive nofices from the Company ;
but the accidental omission to give such notice to or the non-
receipt of such notice by any person entitled to receive tho same
shall not invalidate any resolution passed or proceeding had at
any such meeting. Every notice of an Anmnual General Meeting
shall deseribe the meeting as an Annual General Mecting and
every notice of a General Meeting or a class meeting shall eomply
with any requirements of the Statutes as regards the notification
to members of their righis as to the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

61. All business shall be deemed special that is transacted at
an ¥xtraordinary General Meeting. All business that is transacted
ot an Annual General Meeting shall also be deemed special, with
the exception of sanctioning a dividend, the consideration of the
balance sheet and profit anc loss account, the group accounts
(if any), and the reports of the Directors and Auditors and other
‘documents required to accompany or be annexed to the balance
sheet, the election of Directors in place of those retiring and the
appointment and fizing of the remuneration of the Auditors.

62. No business shall be transacted at any General Meeting
unless a quorum is pres#ut when the meeting proceeds to business.
Three members personally present shall be a quorum for all
purposes.

63, If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if at such adjourned
meeting a quorum is not present within fifteer minutes from the
time appointed for holding the meeting, the members present
shall be a quorum, .

64. The Ohairman, with the consent of any meeting at which
& quorum is present, may adjourn the meeting from time to time
and from place to place, as the meeting shall determine. Whenever
& meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an
original meeting. Save as aforesaid, the members shall not be
entitled to any notice of an adjournment or of the business to be
transacted at an adjourned meeting, No business shall be
fransacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the
adjournment took place.

65. The Chairman (if any) of the Board of Direstors shall
preside at every General Mesting, but if there be no such Chairman,
or if at any meoting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be present
but unnjﬂlmg bo act as Chairman, the members present shall choose
some Director, or if no Director be present, se if alt the Directors
present decline to take the ¢uair, one of themselves to be Chairman
of the meeting, '
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66. At any General Meeti i 1
. Y Meeting of the Company a resoluiion Heyzsetn
E‘Iﬂ“ egg %g%o‘;gtg of the meeting shall be decided on a show of hands
hfinds' petor ¢ r 1111:011 the declaration of the result of the show of
st _t?h e demanded by the Chairman of the meeting or by
‘meet‘in' re% members for the time being entitled to vote at the
g, 1cl)r Y & member or members representing one-tenth or

inoretp the total voting rights of all the members having the right

01:&0 o at the mesting, or by a member or members holding shares
conferring right to vote at the meeting being shares on which
34? aggregate sum has been paid up equal to not less than one-tenth

of the total sum paid wp on all the sheres conferring that right,

and unless a poll be so demanded a féclaration by the Chairman

of the meeting that a resolution hay been carried, or carried by a
particular majority, or lost, or not carried by & particular ms jority,

and an entry tu .uha.t effect in the minute book of the Ciinpany

shall be conclusive evidence of the fact, without proof of the

number or proportion of the votes recorded in favour of or against

such resolution. The demand for a poll may be withdrawa.

67. The instrument appointing & proxy to vote ab & meeting Froxy may
shall be deemed to confer authority to demand ox join in demanding g el
a poll, and for the purposes of the last preceding Article a demand
by a person as proxy for a member shall be the same as a demand
by the member. .

63. Subject as provided in Artigie 69, if & poll be demanded Poll to bs taken
in manner aforesaid, it shall be taken at such time (within fourteen as Chairman sholl
days) and place and in such mamner as the Chairman shall
direct, nad the result of the poll shall be deemed %o be the

resolution, of the meeting at which the poll was demanded.

69. No poll shall be demanded on the election of a Chairman No poll in certain
of a meeting or on any question of adjournment. cases ‘

70. In the case of an equality of votes, either on a show of Ei:‘;‘i‘;“;”:f:, to have

hasdy or &t a poll, the Chairman of the meeting shall be entitled
to @ further or casting vote ib pddition to the votes to which

he may be entitled as a member.

Y f i Busi to b
71. 'The demand of & poll shall not prevent the continuance Busnes o ;oll

of a meeting for the transaction of any business other than the gupanded
question on which a poll has been demanded.

VOTES OF MEMBERS.

, o . - yees " ]
792, Subjeect to any special rights, restrictions or prohibitions ¥ ;g‘mt&}ﬁ:

as regards voting for the time being attached to any special €lass qote for cvery

tal of the Compuiy, on a show of hands shere

of shares in the ¢Op '11y present shall bave one vote only, and in

ATy 10 * PErsond: _ _ ,
f::;g"o? &e;nggif t;vl*agry member shall (subjech as hereinatter provided)
: d by him.

have one vote for every share hel

. : 4 of wnsound wind i
¢3, If a member be 3 sﬁ’ow of nands or at & poll, by his

he - her on
he may vote, W tor bomis, OF other legal curator, and

receiver, commitiee, curd ; )
such last-mentioned persons may give their votes by proxy

on. a poll.
P10

Or 1o CcoMPos mientis, Vetes of mombor
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74, If two or more persons are jointly entitled to a share,
then. in voting upon any question, the vote of a senior who
tenders o vobe, whether in person or by proxy, shall be aceepted
to the exclusivn of the votes of v pt-he-r registered ho}ders of
the share, and for this purpose seniority shall be determined b
the order in which the names stand in the register of members,

75. Save as herein expressly provided, no member other
than a member duly registered, and who shall have paid
everything for the time being due from him and payable to the
Oompany in respect of his shares, shall be entitled to vote on
any question either personally or by proxy at any General
Meeting.

76. Votes may be given either personally or by proxy. On
a show of hands a member present only by proxy shall have no
vote, but a proxy for a corporation may vote on a show of hands,
A proxy need not be a member.

77. On a poll taken at a meeting of the Company or at a
meeting of any class of members a member entitled to more than
one vote need not, if he vobes, use all his votes or cast all the votes
he uses in the same way,

78. Any corporation ;which is a member of this Company
may, by resoluion of its directors or other governing body,
authorise any persun to act as its representative at any meeting
of this Qompany or of any class of members thereof ; and such
representative shall be entitled to exercise the same powers on
behalf of the corporation which he represents as if he had been
an individual shareholder, including power, when personally
present, to vote on’a show of hands.

Hugd

79. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney duly authorised
In writing, or if such appointor is a corporation under its common
seal, if any, and if none, then under the hand of some officer or
attorney duly authorised in that behalf.

80. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed, or
a notartally certified or office copy of such power or aubhority,
shall be deposited at the office at least forty-eight hours before
bhe time appointed for holding the meeting or adjourned meeting
ab which the person named in such instrument proposes to vote,
é’-r in the case. of o poll not less than twenty-four hours before the
Jume appolnted for the fpking of the poll, and in default the
mstrament of proxy shall not be treated as valid,

instri}r.;e' -16,& vote given in accordance with the terms of an
death orn' of proxy shall be valid notiwithstanding the previcus
of the au;ﬁsa’.ﬂlty of the principal or revocation of the proxy or
thie share ; ouity under which it was executed, or the transfer of
intimationn} Tespect of which the vote is given, provided that no
shall have 111)1 WIISing of the death, insanity, revoeation or transfer
the time fi ten received ,at the office one hour at least before
lme fixed for holding the meeting.

e e e e s e
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82. Any instrument s
following fbfg lflwf:h SDG 2ppointing 5 proxy shall be in the Tormofprery
or the Statutes permit op iy o 4108 % circumstances may require
Authorities may approva ; ¢h other form as the Stock Exchange

——

11! .
THE GLAMORGaN INVESTMENTS LIMITED,
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& member of the g 1
“ appoint bove-named Company hereby
“ of ;

" rs . > '
) g?d failing him, . .
“ to vote for me ang on m | ; ,

0te 1o . y behalf at the [Annual
:: Extm_ordmary, or Adjourned, as the case may
. be] General Meeting “of the Company, to be
. held on the day of !
) and at every adjournment thereof for/against* the

resolution[s] to be proposed thereat.

‘ As witness my hand this day of 19

:: *Strike' ouj; whichever is not desired. Unless
otherwise instructed the proxy will vote as he
“ thinks fit.”

The instruments appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

DIRECTORS.

83. (1) Unftil otherwise determined by a General Meeting, Appointment and
the number of Directors shall not be less than two nor mors than Famoerof
six.

(2) At the date of the adoption of these Articles the Directois
of the Companr are Bessie May Stephens, Jim Stanley Hamilton

[

Mathews and Olive Honor Ward.

84, ‘Unless and until otherwise determined by the Company No age limit for
in General Meeting, either generally or in 4ny particular case, no Diractors
Director shall vacate or he required fo vacate his office as a
Director on or by reason of his attaining or having attained the
age of seventy or any other age, and any Direckor refiring or
liable to retire under the provisions of these Articles and any
person proposed to be appointed a Director shall be capable of
being re-appointed or appointed (as the case may be) as a
Director notwithstanding that at the time of such re-appointment
or appointment he has attained the age of seventy, and no
special notice need be given of any resolution for the re-appoint-
ment or appointment or approving the appointment as & Director
of a person who shall have attained the age of seventy, and it
ghall ot be necessary to give to the members notice of the age
of any Director or person proposed to be re-appointed or appointed

&8 such.
om fime to time appoint any

86. The Directors mey Irt;her to fill & casual vacancy or

Direetor ei !
g;hiﬂa%erj?nagﬁigﬁf to the Board, bub-so that the maximum
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number fixed as above shall not he thereby exceeded. Any
Director appointed under this Arficle shall hold office only until
the Annual General Meeting follpwing next after his appointment,
when he shall retire, hat-shall be eligible for election as a Direetor
at that meeting.

86. The confinuing Directors at any time may act, notwith-
standing any vacaney in their body; provided always that in
vase the Directors shall at any time be or be reduced in number fo
less than the minimum number fixed by or in accordanes with
these Articles, jt shall be lawful for them to act as Directers for the
purpose of filling up vacancies in their body or calling a General
Meeting of the Company, but not for any other purpose.

87. A Director shall not be required to have any qualifying
holding of shares or stock of the Company,

88. The remuneration of the Directors shall from time to
time be determined by the Company in General Meeting, and any
such remuneration shall (unless otherwise directed by the resolution
by which it is voted) be divided amongst the Directors as they
shall agree, or, failing agreement, equally., The Directors shall
also be entitled to be repaid all fravelling, hotel and other expenses
incarred by them in and about the business of the Company,
including their expenses of travelling to and from Board or
Comimittee Meetings.

89, The Directors may grant special remuneration to any
member of the Board who, being called upon, shall be willing
to render any special or extra services to the Company, or to go-
or reside abroad in connection with the conduct of any of the
affairs of the Company. Such special remuneration may be made
payable to such Director’in addition to or in substitution for his
ordinary remuneration as a Director, and may be made payable
by a lump sum or by way of salary, or by & percentage of profits,
or by any or all of those modes.

90. Subject to the provisions of sections 191 and 192 of
the Acf, and without prejudice to any other powers conferred
upon them by the Memorandum and Articles of the Company,
the Directors on behalf of the Company may pay a gratuity or
pension or allowance on retirement to any Director who has
held any other salaried office or place of profit with the Company
or 5o his widow or dependents and may make contributions to
any fund and pay premiums for the purchase or provision of any
such gratuiby, pension or allowance.

MANAGING DIRECTORS.

91. The Directors may from time to time appoint one or
maore of their body to be Managing Director or Managing Directors,
for such period, at such remuneration and upon such terms as
to the duties to be performed, the powers to be exercised and
all other matters ag they think fit, but so that no Managing

Liirector shall be invested with any powers or entrusted with any
duties which the Directors themselves could not have exercised
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gipy?;fgr?fei” th;e remuncration of 5 Managing Director may be
bY any or all of ther, COmmission or participation in profits, or
y any or all of those modes, and it may be made a term: of his

int th: : ' ! L
?r%xl)gxm;n g%té;}n’a he be paid a pension op gratuify on refirement

92, A Managing Direotor shaj not, while he continues to
hold that offies, be subject to Tetirement by rotation, and he
shall not be taken into account in determining the rotation of
retirement of Directors, but he shall be subject to the same
provisions as to removal as the other Dirpstors of the Company,
and if he cease to hold the office of Director he shall, ipso facto
and immediately, cease to be g Managing Director.

SECRETARY,

03. The Secretary shall be appoiated by the Directors for
such time, at such remuneration and upon such conditions as
they mey think fit, and any Sucretary so appointed may be
romoved by them. The provisions of seetions 177 and 199 of
the Act shall apply and be observed. The Directors may from
tire to time if there is no Seeretary or no Seerstary capable of
acting by resolution appoint an ussistant or deputy Secretary,
who shall be deemed to be the Sceretary during the term of his
appointment. F ‘

THE SEAL,

04. The seal shall not be affived to any instrument except
by the authority of a resolution of the Board, and in the presence
of at least one Director and of the Secretary, or in the presence of
twe Directors, and the said Director and the Secretary or the
said two Directors, as the case may be, shall sign every instrument
to which the seal shiall be so affixed in their presence and, in favour
of any purchaser or person bona fide dealing with the Company,

- such signatures shall be conclusive cvidence of the fact that the
seal has been properly affixed. Bvery certificate for shares, stock,
debenture stock or representing any other form of security (other
than letters of allotment or scrip certificates) shall be issued
under the seal, and shall bear the antographic signatures of one
Director and the Secretary, or of two Directors.

POWERS O DIRECTORS.

95. The business of the Company shall be managed by
the Directors, who may exercise all such powers of the Company
(including the powers expressly mentioned in clause 3 of the
Memorandum of Association of the Company), and do on behalf
of the Company all such acts as may be exercised and done by
the Company and as are not by the Statutes or by these Articles
required to be exercised or done by the Company in General
Meeting, subiect, nevertheless, to any regulations of these Articles,
to the provisions of the Statutes, and 0 such regulations being
not inconsistent with the aforesaid .regulatlons or provisions as
may be prescribed by the Company Ge(rieral 1\%@3131118‘ ; bmihnﬁ
regulation made by the Company 1D ﬁapera Mee}tmg sha
invalidate any prinr act of the Directors which would have been

vaiid if such regulation had not been made.
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96, The Directors may borrow eor raise from time to time
for the purposes of the Company or secure the payment of such
sums as they think fit, and may secure the repayment or payment
of any such sums by mortgage or charge upon all or any of the
property or assets of the Company, including jts uncalled op
unpaid capital, or by the issue of debentures (whether at par or
at a discount or premium) or otherwise as they may think fit,

97, All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. Cheques on
the Company’s bankers, unless and until the Directors shall
otherwise from time to time resolve, shall be signed by at least
two Directors or else shall be signed by one Director and
countersigned by the Secretary.

DISQUALIFICATION OF DIRECTORS.
98. The office of a Director shall be vacated—
(A) If a receiving order is made against hirm, or he makes
any arrangenent or compesition with !hjs creditors,
B) If he becomes of unsound mind.
¢) If he absents himself from the invetings of the
Directors dliring a continuous period of six months
without special leave of absence from the Directors

and they pass a resolution that he has by reasan
of such absence vacated office,

(D) If he is' prohibited from being a Director by an
Order made under section 188 of the Act,

(E) Ifﬂ};y notice in writing to the Company he resigns his
office, o

(F} If he is removed from office by a resolution duly
passed pursuant to section 184 of the Act.

(
{

99. A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with
his office of Director and on such terms as to remuneration and
otherwise as the Directors shall approve,

100. A Director may contract with and be interested in any
contract or proposed contract with the Company either as vendor,
Purchaser or otherwise, and shall not be liable to account for any
profit made by him by reason of any such contract or proposed
contract, provided gt the nature of the interest of the Director
1 suck contrach or proposed contract be declared at a meeting of
the Directors as requived by and subject to the provisions of
section 199 of the Act, No Director shall vote as a Director in
respect of any contract or arrangement in which he shall be
mteres_ted, and if he do so vote his vote shall not be counted ;
but this provision shall not apply to any arrangement for giving
a Director security for advances or by way of indemnity or to
any allotment %o or any contract or arrangement for the wnder-

writing or subseription by a Director of shares or debentures of
the Company,
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101, Any Dire : .
0L, Any Director may continye 1o be or become a director,

managing director, manager or other officer or member of any 2%

ofher company in which this Company intereste
(unless otherwise agrced) no such Dingtor Yhell be aceonrtablo
for any remuneration or other benefig received, by him as a
director, managing director, manager gr other officer or menther
ofany such other company. Notwithstanding anything contained
in the last preceding Article, the Directors may exercise the
voting powers conferred by the shares in any other company
held or owned by the Company, or exercisable by them as directors
of such other company, in such manner in ail respeets as they
think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors, managing
directors, managers or other officers of such company), and any
Director of the Company may vote in favour of the exercise of
such voting rights in mannep &foresaid, notwithstanding that he
may be, or be about to be, appointed a director, managing director,
manager or other officer of such other company, and as such is
or may become interested in the exercise of such voting rights in
manner aforesaid.

ROTATION OF DIRECTORS.

102, At the Annual General Meeting in every year, one-
third of the Directors for the time being or if their number is not a
multiple of three then the number nearest to one-third shall
retire from office.

103. The Directors to retire at the Annual General Meeting
in every year shall be the Directors who have been longest in
office since their last election. As between Directors of equal

Directars haldivg
copanes in
which Cempany
is interested, sto,

Ono-third of
Directors to retire
at Annual General
Meeting

Senior Dirsotors
to retiro

seniority, the Directors to retire shall in the absence of agreement.

be selected from among them by lot. A retiring Director shall
be eligible for re-clection and shall act as a Director throughout
the meeting at which he retires.

104. The Company may at the meeting at which an
Director retires in rganger aforesaid, fill up the vacated office
by electing a person thereto. In default the retiring Director
shall be deemed to have been re-elected unless at such meeting
it is resolved not to fill up the vacated office or a resolution for
the re-election of the retiring Director has been rejected.

not being a Director retiring at the I_neeting
Shanmﬁhleg" %%?&ended bgy the Directors for election, be
e]jgiﬁ]e for the office of Director at any General Meeting unless,
within® {he prescribed time before the day appointed for the
meeting, there shall have been givel t0 the Secretary cz.;om%e in
writing by some member duly qualified to be plée%e;nt _aa; ;‘7.0 N g.t
the meeting for which such notice 18 given, Ol 1iS IDLENtion to

i lso notice in wrifing, signed
propose such person for election, a‘ng«j g oilingness 10 be géleeted.

by the person to be proposed, o

. . tioned shall be such

. bed time above men
that lggtwe’.ggeth%rgﬁé when the notice 18 se.rved:;r de%m](f%to he
Servéd, and the day appointed for the meeting, there shall be nosw
less than seven clear intervening days:
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107, The Company may from iime to time in Geperal
Meeting inerease or reduce the number of Directors and may
make the appointments necessary for effecting any such inerease,
and may determine in what rotation such increased or reduced
number shall go out of office,

108, In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extracrdinary
Resolution remove any Director before the expiration of his
period of office, and may, if thought fit, by Ordinary Resoll_lt-ion
appoint another person in his stead ; any person 5o appointed
shall retain his office so long only as the Director in whose place
he is appointed would have held the same if Le had not been
removed, but shall be eligible for re-eleclion,

PROOEEDINGS OF DIRECTORS.

109. The Directors or any committee of Directors may
meet together for the desputch of business, adjourn and otherwise
regulate their meetingy as they think fit, and determine the
quorum necessary for the transaction of businiess. Until otherwise
determined two shall be a quorum. Questions arising at any
meeting shall be decided by a majority of votes. In case of an

equality of votes the Ol:ta-irman shall have a second or casting
vote. ea

110. A Director may, snd on the request of a Director the
Secretary shall, at any tiine summon a meeting of the Directors
by notice served upon the several members of the Board ; bubn
Divector who is absent from the United Kingdom shall not be
entitled to notice of any meeting of Directors.

111. The Directors or any committee of the Directors may
from time to time elect g Chairman, who shall preside at their
meet1ng§, but if no such Chairman be elected, or if at any meeting
the Chairman be not present within five minutes after the time
appomted for holding the same, a substitute for that meeting shall
be appointed by such meeting from among the Directors present.

112, The Directors may delegate any of their powers,
other than the powers to borrow and make calls, to commibtees
consisting of such member or members of their body as they
think fit.  Any committee so formed shall in the exercise of the
powers so delegated conform to any regulasions that may from
time to time be imposed upon them by the Board.

113. Al acts bona fide done by uny meeting of Directors,
or by a committes of Directors or by any person acting as 2
Director, shall, hotwithstanding it be afterwards discovered that
there was some defect in the appointment or continuance in
office of any such Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such

person had been duly appointed or had dul continued in office
and ‘was qualified to %e"%).pl)irector. v reed m
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114, The Directors shall Cause proper minutes to be made in

lﬂ){%&; g;)ybi}?:' O%-d,edtfor the purpose o ] appointments of officers
Directars and ARCCLOS, of the proceedings of all meetings of
jreciars anc committecs of Directors, and of the attendances

thereat, and of the proceedings of alt meetires of the Company
Sﬁé%ﬁelégfﬁggsi I’iga;slactedﬁ resolutions passed“?a.nd orders made at
' such minugey R nating | R

to be signed by the Ch{lirman 0;'11511&? of such meeting, if purporting

" : h megting, or by the Chairman
of the next sucvceding meoting of the Comr'i)’nnybgr Directors or

committee, as the caso may be, shall } i i L
any further proof of the fac;:s there?xfgga?éggfi svidence withous

DIVIDENDS AND RESERVE FUND.

115, Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company having
preferential, defeired or other specia] rights in regard to dividends,
the profits of the Company which it shall from time to time be
determined to distzibute by way of dividend shall be applied in
payment of dividends upon the shares of the Company in propor-
tion to the amounts paid up thereon respectively otherwise than
in advance of calls,

116. The .Directo.rs may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall (except as by the Statutes expressly authorised) be payable
otherwise than out of the profits of the Company and in particular
no gain arising out of the sale of any land, property or investment
shall be treated, as » profit, nor shall the same or any part thereof
be made available for dividends, but the whole of any such gain
shall be and be treated as a capital gain and any loss arising out of
a transaction of a like nature shall bs and be treated as a loss of
capital. Mo higher dividend shall be paid than is recommended
by the Directors, and a declaration by the Directors as to the
amount of the profits at any time available for dividends shall be
conclusive. The Directors may, if they think fit, and if in their
opinion the position of the Company justifies such payment,
without any such sanction as aforesaid, from time o time pay an
interim dividend, or pay any preferential dividends on shares
issued upon the terms that the preferential dividends thereon shall

be payable on fixed dates.

117. With the sanction of a General Meeting, dividends
may be paid wholly or in part in gpecie, and may be satisfied in
whole or in part by the distribution amongst the members
in aceordance with their rights of fully paid shares, stock or
debentures of any other company, or of any other property
suitable for distribution as aforesaid. The Directors shall have
full liberty to make all such valuations, adjustments and
arrangements, and %o issue all such certificates or dqcumen_iﬁ of
title as may in their opinion be nocesary or_expedlentgwgl e
view to facilitating the equitable distribution —amongst the
members of any dividends or portions of dividends to be sa,t%lsﬁed
as aforesaid or to giving them the benefit of _t_sheu' proper s ?res
and intevests in the property, and 10 gz%uauon, adg;bs:;n ent or
arrangement so made shall be questionet. Dy any MEMBer.

. for ding any dividend,
118. The Directors may, before recornmen '
seb asice outb of the profits of the Company such sums as they think
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proper to a reserve fund or reserve account, which shall at the
discretion of the Directors be applicable for ineeting contingencies,
or for repairing or mamtainiug any works connected with the
business of the Company, or for any other purposes for wh{ch ihe
profits of the Company may lawfully be applied, or shall, with the
sanction of the Company in General Meeting, be as to the whole
or in part applicalile for equalising dividends, or for distribution
by way of special dividend or bonus, and the Directors may
divide the reserve fund into separate funds for special purposes,
and may either employ the sums from time tn time carried to
the credit of such fund or funds in the business of the Company
or invest the same in such investinents (other than the shares of
the Company) as they may select. The Directors may also {rom
time o time carry forward such sums ag they may deem expedient
in the interests of the Company.

119. The Directors may deduct from any dividend or other
moneys payable in respect of any shares held by a member, ¢ither
alone or jointly with any other member, all such sums of money
(if any) as may be due and payable by him either alone or jointly
with any other person to the Company on accouunt of calls or
otherwise.

120. Any dividend, instalment of dividend or inferest in
respect of any share may be paid by cheque or warrant payable
to the order of the member entitled thereto, or (in the case of
joint holders) of that member whose name stands first on the
register in respect of the joint holding. Bvery such cheque or
warrant shall (unless otherwise directed) be sent by post to the
last registered address of the member entitled thereto, and the
receipt of the person whose name appears on the register of
members as the owner of any share, or, in the case of joint holders,
of any one of such holders, or of his or their agent duly appointed
in writing, shall be a good discharge to the Company for all
dividends or other payments made in respect of such share.
Every such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

121. Al dividends unclaimed for three years after having
been declared may he forfeited by the Directors for the benefit
of the Company. No unpaid dividend or interest shall bear interest
a8 against the Company,

CAPITATISATION OF RESERVES, ETC.

122. (1) The Company in General Meeting may by Ordinary
Resolution at any time and from time to time resolve that any
Sum 1ot required for the payment or provision of any fixed
preferential dividend ang—

(4) for the time being standing to the credit of any
reserve account of the Company, including premiums
received on the issue of any debenturves of the
Gompzmy, and any sum carried to reserve as 2
result of a sale or revaluation of the assets or goodwill
of the Qompany or any part thereof ; OT

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

be capitalised, and that such sum be appropriated as capital
to and amongst members of the Company in the propertions in
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“ﬁh.;c_l}t)tl’éeg ‘}00111(1 have been entitleq thereto if the same had been
dis 11'1 tl'l e y way of divideng and in such m;mnar' as sueh
rescl)l u «10111 ?&3@{}1{1@%, and 50 that fractional interests may, if
suc1 1%50 ‘%I,rmn.‘* a4480 provide, be disregarded, and such resolution
shall bo eflective; Drovided that uo wyeh distribution shall be
made unless recommended by the Directors ; and the Directors
ghall, in aceordance with such Tesolution iapply such sum in
gagirllig 1;%’1 2{11%,11111131]?2“](} %ares or debentures of the Company on
oha reholders o oI

debentures to and clistributeh tg;u;a no oot o Pally res o

X e credited as fully paid u
amongst S];m}‘l members in the proportions aforesaid in satils)faet-iog
of their shares aud interests in the said capitalised sum or shall

apply such sum or any part thereof on behalf of such member
in paylag up the whole or par of any uncalled balance which shall

for the time being be unpaid in respect of any issued shares in the

Company held by them respectively, or otherwise deal with such

sum as directed by such resoluticn, The Company in G

Meeting may also at any time ang from timepto y;;ime ii?ffﬁi
that all or any part of the capital redemption fund or share
premium account of the Company be applied in paying up in full
any unissued shares in the Company and appropriate such shares

eredited as fully paid amongst such members in the like proportions
and manner aforesaid,

() Where any difficulty arises in respeet of any such
distribution, the Directors may settle the szf)me as theg thinlk
expedient, and in particular they may iskie fractional certificates,
fix the value for distribution of any fully paid up shares or deben-
tures, make cash payments to any shareholders on the footing
of the value so fixed in order to adjust rights, and vest any shares
or debentures in trustees upon such trusts for the persons entitled
to share in the distribution as may seem just and expedient to the
Directors. 'When deemed requisite, a proper contract for the
allotment and acceptance of any shares or debentures to be
distributed as aforesaid shall be execubed and (if necessary)
delivered to the Registrar of Companies for registration, and the
Directors may appoint any person to sign such contract on behalf
of the persons entitled to share in the distribution, and such

" appointment shall be effective, and the contract may provide for

the acceptance by such persons of the shares or debentures
to be allotted to them respectively w satisfaction of their claims
in respect of the sum so capibalised.

ACCOTUNTS.
123. The Directors shall cause proper books oi account to
b‘e kept—
(A) of the assets and liabilities of the Company,

(8) of the sums of money received and expended by the
Company, and the matters il respect of which such
receipts and expenditure take place, and

(G) of all sales and purchases of goods and property by
the Compuay,

and such books shail be so kept as to give a true and fair view of

. s affajrs and to explain its transactions.
the stato of the Company’s afioii8 t at the office, or, subject to
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section 147 (3) of the Actf, af such other place or places as the
Directors shall think fit, and shall always be open to the ipspeetion

of the Directors.

124, The Directors shall from time to time determine
whether and to what extent and at what times and places and
under what condifions or regulations the accounts and books of
the Company, or any of them, shall be open to the inspection of
members, and no member (not being a Director) shall have any
right of inspecting any aeccount or book or document_of the
Company except as conferred by the Statutes or authorised by
the Directors or by a resolution of the Company in General
Meeting.

125. Once at least in every year the Directors shall lay
before the Compaby in General Meeting o profit and loss account
for the period since the preceding account made up to a date
nor more than siz months Lefore such meeting and in conformity
with the requirements of the Statutes.

126. A balance sheet shall be made out in every year and
laid hefore the Company in General Meeting. Such balance sheet
shall contain all such parficulars as are required by the Statutes,
and shall be made up as at the date to which the profit and loss
account is made up, and shall be accompanied by or have annexed
or attached thereto a report of the Directors as to the state of the
Company’s affairs (which shall duly comply with the requirements
of the Statutes), 2 report of the Auditors, such group accounts
(if any), and such other documents as are required by the Statutes
to accompany the same or to be annexed or attached thereto.
Printed copies of all such documents as aforesaid shall, twenty-one
clear days at least before each meeting, be delivered or sent by
post to the registered address of every member, to the Audiftors
and to every holder of debentures of the Company who is entitled
to receive the same, as required by scction 158 of the Act but
subject and without prejudice to paragraphs (b) and (c¢) of the
proviso 0 subsection (1) of that section. The Anditors’ report
shall be read before the Company in General Meeting and shall
b;s t%pei té} inspection by any member as required by section 162
of the Act, -

AUDIT.

127, Onceatleastin every year the accounts of the Company
shall be examined, and the correctness of the profit and loss account
and balance sheet ascertained by one or more properly qualified
Auditor or Auditors.

128, The appointment, powers, rights, remuneration and

duties of the Auditors shall be regulated by sections 15
of the Act. Sia g y sections 159 to 162

NOTICES.

129. A notice or other document may be served by the
Oo%npany upon any member either personally or by sending it
throngh the post in 3 prepaid latter addressed to such member
at his registered address.
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130. All notices directed 4o R
e o 0 Lo aiva .
with respect 60 any share to whigh pe{i‘;ﬁ,ﬁ’; ;Se %%?nﬁ?’;ﬁﬁ?a ?%l%ﬂ
given ¢ whichevor of sueh persons is namag first b o oL ?
of members, and notice so given shall be sufficient noti Qglster
the holders of such share, otice to all

131. Any member desecribed in eister
an address not within the Uniteq Kixf}glgolx‘gaﬁze; ;If%ﬁlgfr%gfr:' 7
to time give t}le Company an address within the Uni‘ted Kinmdl?ﬁ(:
ab which notices may be serveq upon him, shall be entitled %o
8% such.address, but, save as

aforesaid and as provided by the Act; only those members who

are descrived in the register of members by an addr L
the United Kingdom shall be ent] y an address within
from the Oompzﬁly. itled to receive any notices

132. Any summons, notice, order of other document ir
to be sent to or served upon the Company, or upon 3;;0%1%2%%
of the Company, may be sent or served by leaving the same or
sending 1t through the post in a prepaid registered letter addressed

. to the Company, or to such officer, ab the office.

133. Any notice or other document it served by pos
be deemed to hawve been served on the day following thya,tpontwﬁig
the letter containing the same is put into.the post, and in proving
such service it shall be sufficient to prove that tha letter conbainine
the notice or document was properly addressed and put into the
post office as a prepaid letter or prepaid regisvered ietter as the
case may be.

134. Any notice or other document served upon or sent
fo any member in accordance with these Articles shall, notwith-
standing that he be then deceased or bankrupt, and whether
the Company have notice of his death or bankruptey or not, be

. . deemed to be duly served or sent in respect of any shares held

by him (either alone or jointly with others) until some other
person is registered in his stead as the holder or joint holder of
such shares, and such service or sending shall be a sufficient service
or gending on or to his executors, administrators or assigns and
all other persons (if any) interested in such shares.

WINDING UP.

135. If the Company shall be wound up the Liquidators
(whether voluntary or official) may, with the sanction of an
Extraordinary Resolution, divide among the members in specie
any part of the assets of the Oompany and may, s:a_ut.h the like
sanetion, vest any part of the assets of the Company in trustees
upon such trusts for nv for the benefit of the members or any of
tiem as the Liguidators with the like sanction shall think fit.
Any such resolution may provide for and sanction a dlStI‘.\bllElOD
of any specific assets amongst different classes of members

i i i ir existi ights, but each
stherwise than in accordance with their existing rights,
member shall in that event have a right of dissent and other

i i i if such resolution were a
ancillary rights in the same manner as i suc
Special 3-ErResgolut;i(:n:L passed pursuant 0 section 287 of the Act.

How joint holders
of shares may bs
sarved

Membors abrond
nog entitlad to

Servics of notiosy
on Company

When sarvieo
sffocted

Service on
doceved or
bankrupt
meimhers

Distribution of
assct3 in specie




Indemnity
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INDEMNITY,

136. Every Director or other officer of the Company shujl
be entitled to be indemnified out of the assets of the Company
against all losses or lisbilities (including any such Hability as is
mentioned in paragraph (B) of the proviso to section 205 of the
Agct), which he may sustain or incur in or about the execution of
his office or otherwise in relation thereto, and no Director or other
officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But this Article
shall only have effect 10 s0 far as its provisions are not avoided
by the said section. .




COMPARNIES FORM No. 701(2) B

' Notice of accounting referencs daie
by an sversea company

Piaase do not Pursuant to section 701{2) of the Gompanies Act 1985
write In this

margin

To the Registrar of Cornpanies

For official use  Company number f¢ 1$00,2

Please complote o -y
{cglbly, preforsbly i | I3 {

in black type, or e—a Pl Jo=20985267
bold block lettering  Name of company

"

Pro-Technics International, Inc. l

* entes corporate !
name ‘

gives notice that the date on which the company's accounting reference period is to he treated as
coming to an end in each successive year is as shown below:

important
The aceounting
refarance date to

be entersd along- Day Month
side should baf n . .
complated as in the 1
following examples: l3 | lO 13

" bApril .
Day  Month

[0.5.0;4'

30 June
Day Month

31 Dacomber
Day  Month

EATE]

\PAN
ey

1 b Ju 1808

t delets 8s Signed ,7,.;?;?,, v A /)6-»1 o ,{’Director,}FSeefetefy}{Persen-Au!hcﬁseder Date 7/?4'5
appropriate ) 7 .

Presentor's name address and For officisl Use

referance {if any): Goeneral Section Post room

Morton Rose,
Kempson House,

Camomile Street,
London EC34A TAN
HC/67/M104468




