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1. . The name of the Company is ¢ Grepxwoer & BATLEY, Lzm'rxsn.'{[‘ v
9. 'Tha Registered Office of the Company will be situated in Englsxﬁ&k :
o ‘\‘ LR .

::f:r:p;:,“z:? T ST ::uc.:::'zz:

5. The objects for which fhe Gompe iy 18 ostablished are :— : R

(a.) To purchase ov otherwise nequire the pusiness of Epgincers !
s and Machine Makers now carried on ab the Albion Works and
o elsewhiore T Tieeds, in the West Riding of Yorkshive, by
e Messrs. John Batley, George ‘Greenwood, Arthur Greotitvood, 7 I peean
, Tenry Greenwood, and Joln Henry Wurtzburg, undor the '
fem of © Greenwood & Batley,” ‘witlir'thekland,“ wharves,
workehops, sheds, and other buildings, power Cranst,
hoists, mschinery, plank, stoek, apparatus, and othek Pro-
& & perties connected wish the businoss, and, also the goodwill of
G the snid business and the penefit of ail pending. contracts
‘ ' and thgstock-in-tmde thetgof, together witl: the patents, and
: other rights pud privileges volaking to the gaid ‘Lusiness, and
to ontry on, work, and develop the Lusinods »0 acquired, to
adopt and carry into offoct two ngreainoris, toth dated the.
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5th day of July, 1888, oue 1uudehe%v.'cejg wohn Batley, of

1, Blvaston Plaey, in the -County of Middieex, aud Georgo

. . Greenvood, Arthwr Greenwood. ‘Henryﬁhr:‘emmoil, and John

. : Fenry Wurtzburd, all of Lwcds, in the County of York, of

% : thoe ona part, and John Faylor, of ]:Iud-?ﬁmﬁolfl,in the sAN0
R ‘ Cotinty of Yeuk, Gentlenan (s Trustee for und on. behalf

' of the.Cumpeny)s of the otiter parl: and the other agreement

made botween the apid -&eorge Greensvood, of the fiest par,
Cw o the said Arthuy Greenwood, and the said Honyy Greenwood, - .
L of the third part, the anid John Ilonry Wogtzburg, of the o
S fourth part, aud the said Joh Paylor (as Trustes for and o o
o nelsalf of the. Compuny), of the fifth parh with power to e £7
‘Directors to consent to auy modification of the terms of suele 0
agrecments, either before o after the exeoution thercof. =~ b

\JC% ’
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‘To eanry wid in the Tnited Kingdom and clsewhere {he trade oF

pusiness of Mechanical, Hydraulic, Electrioal, o »Grencrnl
TEngineers ; Machine, Bagine, and Teol Makers, W and
Brase Founders, Motal Workers, Millwr‘i‘gh;zw,,g@ilx;n;”gialzers,
Bteel Gonvafésars, Colliery Cwners, M slulizgists, Man-
facturing Cheiz *ats, Sinpbuilders, snd  Shipowners, and
Carricrs by land ot waters and to by, sell, manufactnars, yepair,
convert, let on hire, and deal in ‘Machinery: Apprralas for
making Machinery, Rolling “‘S’g‘ock, Sreamers, Sirips, Trom
Steel, Metals, Metal Imp’lemmits, Taoliy 11ensils, and Plant
and conyeniences of all kinds.

e To cw’.,“i ’y/ on in {ka Dnited Kingdom and ofsewhere the trade

or business of Manufacburers and Dealers in Ordunce of all
kinds including jn the term Ordnance il kinds of Counnon
Machine and other Guns, ‘Torpedoes, Ayms, and Weapons for
Military, Naval,” Sporting, oF other purposes, all kinds of
Apnmunition, Gunpowder, and other oxplosives, Shots,
Bullets, Cartridges, Percussion Ceps, Ball, Shell, Tozes, OF
other missiles or explogives for Wailike, Sporting, or othor
pUrposes, and o7k Cases, Oarringes, Tittings, o other things
and o purql&fuse, goll, deal in, adopt and use ony ordnancd,
whether manuisctured Y the Company OF not, and to manu-
facture, purchase, adopt, Prepare, use, sell, or otherwise denl
in any materials, machinery, gpparitus, appliances; articles,
or things required fof of in connastion with ox incidental to
the manufacture, use, puarchase, sale, pr‘epnratioxi, working
or adaptetion of oF other dealing in ordnance o the packings:
stornge, fixing, carringe, OF disposition thereof.

5

o apply for and sequirt any patonis, tuventions, brevels

&' invention, coneessions, and the ke conferring . 2 exclusive,

or non-gxclusive or limited right to ust and any seereb ov
othor information 28 to any invention ot pricess which may
‘seom capable of being uzed for any of the purposcs of fhe
Company, oF the acquisition of which may scem calenlated
(weﬂj; or indirectly to penelit this Company, or iy pinhits
Zd intevestd therein, wnd to use, exereise, develoi), gl;am-,
Jicenses in yespecs of or otherwige tum to apceount the
propertys rights, and information so aeqitived.
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(ey To purchase or athierwise aequive andd nndextake all ov any paxh
of fhe huelness properky and Mabilities of any person or
Company earrying on Luy husiness which fhis Company i

quthorised to cary on OF Jposscsse& of property qvailavle for
the purposes of the Company- ‘.
. i
{f) Yo consfrucet, €atry out, maintain, improve, mmmg"e’, work,
control, and supexiu’cend any roads, Ways, tramways, yailway
" pranches, or siABgS, gionmers, ships, wharves, manufactorics,
piers, hydraulic works, fuetories, warchouses, cleetric works,
ghops, stores, and other works and conveniences which may
seem directly or indirectly conducive to amy of the Compny's
objects, and to contribute to subsidiso of otherwise agsist or
take par in any suel operations. ’

3

g To onter into amy arrangements with any Governments Or
quthorities supremo, municipal, locel of otherwise, and to
obtain from any such Government oF authorities all righis,
~ eoncessions, and privileges which the Company may think ib
desizable tor obinid and o carry oub, excrtise and comply with
any sueh arrapgements, rights, privilegeé;. and concessions.

B

{hy - To euter inio partnership or into any arrangement fox sharing
profits, union ‘of interest, resiprocal conzession, or co-pporn-
tion, o otherwise with any person ox Company carrying on

or about to carry on or undertoke any business or transaction
~whieh this Company 18 authorise to earry on or vderinle,
7 or any business or-trausaction capable of being conducted. 50
" qg directly or indixectly to benofit fhis Cempany, and to take
or ofherwise acquire and hold shaves or stock in or securitics

of, and 1o subsidise or otherwige asuist any sueh Comyany,

and to soll, hold, ve-issue Witk or without guaranteo, OF ..

othorwise deal with-such shares ox geenrities.

(i) Generally purchase, tnke on lenso, or in exchangc, hive, o
otherwise acgmire any veal or personal pruperty, and any
rights or privileges which the Company may think nocessary
or convenient for the purposes of I8 business, and capable
of being properly duily with in connection withany of tha
Compauy’s objocts or rights for the time being, and "
particnlar any land, buildings, snseiments, licences, patents,
meghinery, ships, barges, rolling-stock, plant, and stock-in-

trades

I

F3
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. iy To aid in the establishment and support of Agsociations OY
' Institutions caleuinted to benefit persons employed by the
Cowpany or naving dealings with the Compiny, and o

subgaribe woney for al}aritable or benevolent purposes.

k) To gell the apndestakir of the Company or MY part thereot
fer guch consideration as the Compaay mEY think fit and In
particular for shares, dobsatures, or sceurities o ans other

_ Compauy heving abjects altognther or in part gimilar to 1hos0
of this Compeny- ‘

oy To promote any other Company for the purpese of pequiring all
. or any of the property, rights, and Jiahilities of this Companys
or for any other purpost which may seom JQirectly ox in-
L directly siculated o pisnofit this Company.

(m.) o invest and doal w&th the moneys of the Compuny nol
STV S immeﬁiq.tely required, upon guch seeurilies and i gueh
. .. amsnner u§ moy from tiye to time pe determined, and to
S vemunerate any pexson or POrsons for scwices_mnﬂered or {0
Lo ’, be rendered in placing any shores or securiies of the Com-
e pany, OF in or ‘about the formation and ostablishment of t

’ Company, ot it negotiating for and oblwining orders for ¢

Company oF gtherwise.

)

- (n) To adyance or lend money to ‘such persons aud on spsh texms
a8 Moy be deemod expedient, and in presiewlay to eustaners and

¢ persons having dealiags with the Coropany, and to guarantee
oot phe performancd of contracts by castomers o persons having

e desalings with the Company, t0 yeoeive nioney on depoib ab
o {nterost ox otlierwist, andl generally fo transact and unders
‘take any business or operation coynmonly undertaken by
bankois, capitalists, or {finnncicys, which may seem direstly

or indirectly conducive to any of the Compiny’s nhjects. '

(0 Yo apply Tor and obtain sy Acte of Parliament of other
Togislative 0¥ Governimental decrees OF quthorieation, ag well
ot home as abrond, which way seem directly ot indirestly

conduaive to any of thesa objects.

P
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(p) To do all or any of the obove things either as prineipals,
ggents, frustees, contractors, O¥ otherwise, and either alone
or in conjunetion with otliexs, snd either by or through

agents, aub-coniractors, gub-comyninies, trusteps, OF
otherwise.

(q.) To borrow or raise money in guch manncr 88 tho Company
‘ghall think £it, in purhicmlar by the issue of debentures or
debentore stoel, and so that any such debentures of deben-
tare stock may be secured o the undertaking nud property,
present end intare, of the Company, 6¢ 2By paxs therco,
including, if thouglit fif, uncalied capital, and may be
perpetusl or tezmissble, nud may be to bearer o otherwise.

&) o soll, imprt;ve, manage, develop, Jenge, mortgnge, Aispose oll
turn to acepunt, oY otherwiss desal with all ox any of the
property and rights of the Compaay, including its umenlled
. capital. : :

i (s".\), To do ull such\;othe.r thinge s 21¢ ineidental o conducive 0

ot ( the ottainment of the fihoy'g,,ci‘:jects, ond so that tho word

- Qompany ” in this cjause shall be deemed o includo any
partnership, Qoeible Anomyme OF “other hody -of POXSODE, |
whether ineorporated’or nob incorporated, or whother domiciled
or constituted in the Upited Kingdom or elsewhere.

4. Tho liabiiity of o Mensbirs is limited.

5. The capitai of the Compuny is £400,000, divided info 14,000 seven
por cent. camulative prefercnce ghares of £10 each, and 26,00(2»&:&&‘.51&&3
ghares ot £10 each, with power to increnge, md the chaves of which thia
capital of the Company shall from time to time consist other thun the
preference ghares above mentioned may bé divided into different classes
with such prefersnces, priovities, souteictions,or special incidents s mzy bo
attached theveto by orin aqcordmce with the regulations of the Company.

‘
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\WE, the several persons whose naries and addrosses aie Jubscxibed axe
desirous of being formed into a Compary in pursnance of this Memorandwn
of Association, and we respectively agree 10 iake the nummber of shares in

thie eapital of the Gompam' seb opposite to oux respective names.

' . No. of Shasas
Nomes, Addxesses a.ndx Descriptions of Subseribers. taken by cuth
- Subscriber,

et

,J«m .‘,@.7 i S e,

Dated this w’m}/%f dny of /ﬁ;e,-f:/ , 1888,

- Witnest to the Signatures of @ o’-faxzt’*gptc"-dyz ceromgd, ﬁamf P
‘72«:’(‘4: cehpiectn s f‘&ﬁ' o # ;;/ faw Eorcirn ool , J%z

,W/:‘J'%yﬂ?/ o (.f; ",ﬂ /,((e.:dyf“( .-vu/’:’r//uz a:z»c-tﬁ*
}£.¢. - { /' .ca.c,»d:.
7~ ‘ SOl & i

| ,"I /)z}‘—f/ Jé"ﬂt—/ -r /1);[’/ /}’9{4’.)

*’r:ﬁ‘f(e'(/,o*& . /ﬁ Jdg v/j/rzm:@

\iﬂ’n’ﬂ//n‘f( .‘L&A'((’

o7y /ﬁe«rf/géofﬂf
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18692 to 1884, as a Limited”

Limited, is Tnvory :puted under the Compailes’ Acts,

R
- L

N Company, this AEELETH 700 e day of _dEEEL i e

: '\"‘ " i e

. I 'y . &

One thougand eight hundyred and eighty- €A ks
. &
o .ﬂ-”‘”ﬂy R
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COCMPANY LIMITED BY SHARES.

!
Il
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Feticles of Besociation  {

f o

GREENWOOD & BATLEY, LINATED.

. ; .
S AnT BT i e

ey

PRELIMINARY. ‘ -

1. The Axticles of Table A of * The ,'/Compunie's’ Act, 1862,"
ghall not apply, aud € Znd thereof the following shall be the regulationy

of the Company. 3 )

e

9. In these presents,”unless “there be something in the gubjeet
or context inconsistent therewith : - .
w Special Resolution ” and Extraordinary Rosolution " have thie
meaniugs assigned thereto regpectivoly by «The Companies’
Act, 1862 " (Sections b1 and 129). ‘
«The Office " means the vegistered office for the time being of the
Company.

 The Rogister ” meaus the yegister of members to be kept, pux-
suand to Section 25 of ¢ The Companies’ Act, 1862."

« Month ' maans calendar month.

«In Writing " means writben <Y printed, or paxtly written snd partly
printed. Words importing the singalar number only, inclnde
the plural nurabers, and vice versd. :
Words imporiing the muécuiinﬁ gehae} only, include the feminine
gonder.

[[alat N0

2

5l
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Words importing persons inciade Corporalions.

¢ Year ” mesng calendar year, commeneing the 1ist of Januory. -

3. The Dircetors shall forthwith, in the name and on behalf of the
Corapany adopt and corry ~inte offect the two Agrecments in the Memo-
yandum mentioned, with full power, pevertheless, from time to Hme, to
consent o any medification of the terms of such Agreement, or either of
them, éither befors or afiér tue execution thereof.

, 4. The. Directora shall not employ the funds of the Company,
or auy pars thersof, in the purchase of the ghares of the Company.

5. The business of ‘the Company may be comipenced a8 8000 after
ihe incorporation of the Company as the Directors shall think fit, and
_ pobwithstanding the part oaly of bhe shares may have been allotted.

N :
% g~ The shares shall he nnder the contrel of the Directors, wha
,may aliob or otherwise dispose of the same to such person on such

© derms‘and conditions and at.such times ag the Direetors think fit, subjeet

e r el wpt THERRTOWEDWS AT SRA TR s

T T e e

nevertheless fo the stipulations contained in the said agreements made
or to be made with the Vendors .fo the Company with roference to tho
sshares to be allotted in pursuance thereof.

7. The Company may make perangoments on the issue of shares for
o diffovence between the holders of such ghares in the amount of calls to.
‘be paid and the time of payment of such calls.

' o
H F

v '8, If by the conditions of allotmont of any ghere the whole or part of
the amoant therdof shall be payable by instalments, every such instalment
shall, '-.Vl}éh due, be paid to the Company by the holder of the ghave.

9. The joint holders of & share shall be severally as well as joingly-
liable for the payient of all instalments and calls due in respect of such
share.

10 The Company shall be entitled to treat tho registored holder of
any share os the absolute owner thereof, and accordingly shall not bo bound

*
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to recognize any equitable er other claim to or interest in sach shara o0
the part of any other person save A8 hevein provided.

INCREASE AND EED{TCTI&SN R CAPITAL.

11. The initial capital of the Conzpany, wlich by the Memorandwn
of Association is fixed ub £400,000, divided into 40,000 shars of £10 ench,
shall be divided iato 14,000 Cumulative Zreference Shares and 26,000
ordinary shares, and the said preference ghares shall confor on the holders
thereof the right to cumuledive dividend ab the rate of 7 per cent. poy
annum on the capital for the timoe Leing poid up thereon.

19, 'The Company in Greneral Mustiug imy from Hipze to $ime increass
the capital by the creation of now shaves of such amount s way be
expedient, provided that no such new shares be issued or promisvj'd 6 be

, issued within twelvo months after tho firsh setiling dmy appointed Ly thd

consent of the Stock Hxchange. The new shares shall bo issued upon such

torms and conditions, and with such rights and privileges annexed thoreto,

a¢ the General Meeting resolving upon the erention thereof shall direet, and
if no direction be given as the Directors shnll dotormine, and in particular
such shares may be issued with a profercutial ox qualified rights to dividends
aid in the digtribution of assets of the Company, and with special, or without
mg'jr, right of voting. '

13. Whenever the copital by yeagon of the issue of preferenes shires
or otherwise is divided into different classos of shares, all or any of the
rights and privileges attached to each class mny bo modified by agredinent
hetween the Company, and o7 person purporting to contract on helbliot-
thet class providing such pgreement is confirmoed by an Bxtraotdinary
Tesolution passed at a separito General Meeting of the holders of sligros of
that class, and all the provisions herein(tor contained ag to Vrendral Meet
ings shall, mulatis mutandis, apply to ovexy such meoting, but #o that tho
quorum thereof shall be Members holding, or represonting by proxy, three-
fourths of the nontinal amount of the issued sliares of the elass. '

14. The Company in General Mecting may, before the fssue of sy
new shares, dotermine that the same ox any of them shall bo offered in the
tipst instance to all the then Members in proporlion to the mount of the
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eapital keld by them, or mske any other provisions as to the issne and
ellotment o She new shaves, but in default of any such determination or
8o far e tho same sholl not estend the new shaves may bo dealt with as
if the same formed part of the shares in the original capitel.

15, Except so far ag otherwise provided by the conditions of issue or

' those presents, any capital raised by new shares sbhall be ¢onsidered as part

of the ceiginal eapibel, and be au‘guct to the same provision * - nll respecs
with reference to the payment of calls, the forfeiture of s:-*es oxn non-
payment of calls and otherwise ss if it hsd been part of iho exiginal
capital.

16. The Company in General Meeting may from time to time by
specm_ refoluison reduce its caplta‘ by paying. ot capital, or cancellinug
capital which has beon lost or i nnvepresented by available assefs, or
reducing the uabxhty on. the shares, or otherwise, as may scem expedient,
and capltal may bé paid off upon the footing that it may be called up
again or othmmse, and the Company in General Meeting may also sub-
divido or consohdutc its sligres or any of them.

v, 17, The Speeial Besolutmn wheleby any share is sub-divided may

, determme that as hetwpen the lolders of the shoros reyulting from such

sub- dwmwn, ono of such shares shall have any pmfemnce vver the other or
others, and that the profits applizable to the pwyment of dividends thereon
shall be appropriated nccordingly.

CONVERSION OF SHARES INTO STOCK.

'18. The Company in Goeneral Meeting may. convert any peid-up shares
muo stock. ‘When any shaves have been converted Jinto stock, the several
holdcra of such stook may thenceforth transfor their respeetive intorcsts
therein, ox any patb of such mtemsts, in the snme reanner end subject do
the same xegulatlons as and subject to which shares in the Company's
capital may be transforred, or as noar thereto as circumstances will adusit,
Buf the Directors may {rom time to time, if they think fit, fix the minimue:
amount of stock transfersble, and direct that fractions of & pound shall not
he dealt with, with power novertheless at their discretion to waive such
riiles in nny pastioular case. The stock shall confer on the holders thoreos
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respectively the same privileges and advantages as regards parficipsiion in
profits and voting -of meetings of the Compary, and for other purposes,
as wonld have been conferred by shares of equal ameunt in the capital of
the Company, bnt so thal none of such privileges or advantages, except the
participation in profits of the Company, shall be conferred by any such
aliquot part of cousolidated stock zs would not, if existing in ghares, have
conferred such: privileges or advantages. And rave as aforesaid, ol the
provisions herein conteined shall, so far a8 civenmstances will sdmif, apply
to stock as wall as to shares. No such conversion shall sllect or projudies
any:preference,or gther gpecial priviloge. ‘

o .
HORROWING POWERS.

.
g -

19, The Dircetors mey from time to time, at their discretion, raise or
borgow any money by the issup of debentures or debenture stock of the
Compnay or otherwise, but o that the principal moneys at any ono fime’

* owing shall not exceed onositalf of the paid-up eapital Jor the time being

of thie Company. .

90. ‘The Directors may rtiso or seeure the yopayment of such moneys
in such sagnner and wyon such terms and sonditions in all tespects as they
‘tluink fit, and in particular by the issue of debentures or debenture stock of
the Compony, charged upon all or any patt ofithe property of tho Company
(both present and future); including ibs uncalled capital for the time being,
and such dehentures or debenfure stock may be perpetual or doterminable
and may be made redeemable ox otherwise, ns muy seein expedient, nod
may be divided into difforent clagses or series. The Hrsb izsue ghall bo nu
isste of £80,000 Debenture Stock, part of a larger issue of £100,000, 10 be
charged on the undertaking of the Jompany, including the unealled capital,
and to be issued in multiples of £100, carrying interestiat 5 per eent. por
annut, redeemable ab £110 at the Company’s option aiter the 80th June,
1808, ot six months’ notice. .

af. Trvery debenture or other. security oreated by the Compauy muy
Lo so framed that the same shall bo ussignable free from aiy equities belween
the Conpany and the original or any intormedinte holders. Any debentaras,

. bonds, or other gecutities may bo issucd ab o diseonnt ‘premivm pr others

wide.
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DIRECTORS.

29, Until otherwise determined by the Company in General Meeling

the number of the Directors ghall yﬁ“,‘iﬁe.‘zcss fhen Bve nor mere tham

. seven.

s

98, 'The persons hercinafter named shall be the first Directors, that
is to say, George Greenwood, Fisquire, Artline Greeawood, Esquire, Henry
Greenwood, Bequire, and John Henry Wurtzburg, ‘Haquire, Rear-Admira)
Philip Howard Colomb, Major-Greneral Bdward AMicklem, snd Licutenani-
Colonel Ralph Vivian. The fivst four Direcfors being Vendors to the
Company will join the Board after allotment.,

I ‘
N

94. The Directors shall huve power to appoint apy other pef‘sx}pﬁi :

be Divectors at any time before the Ordinery General Meeting to be b

" the year 1889, but so that the total number of Di;:ectora shiall not ab an]

tirtie cxceed the maximum pumber fixed as.above. / s LV
: /
» ) e

2b. The quﬁliﬁca.tion of every Directof shall be the holding in h‘l}?‘

own right of shares or stook of the Company of the pominal vilue of £600
A director muy ach before noquiring his qualifieation, .
- . . (e o et s
‘96, A Director may vetire from his office npon -giving one month’s
notice in writing to the Company of his intention so to do, and gueh
resignation ghall take offect upon the expiration of such notice at ite earlier
acgeptance.

o

97. 'The continuing Directors may act notwithstanding any vacancy 1‘13

* gheir body,

28. The Office of a Director ghall be vaeated :—

(@) Ifhe become bankrupb or ‘suspend paynient or compound with
Liis ereditors. : ' .

(b.) 1If lte be found lundtic or hecome of unsound mind,

(c.) If he ceasc to hold the required amount of shares or stock to
qualify him for office or do not acquiro the smme within three
months after elestion or appointment.
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"retiring Director shall be eligibie for re-clection.

13
ROTATION OF DIREC ORS.

99. At the Ordinary Meeting in the year 1859, and ot the Ordinary
Meeting in every subsequent yeax one-third of {he Directors, other than
the Managing Directors, shall Tetive from office, and the moeting shalielsot
&by qualified Shareholders to supply ihely pleccs. Ab overy Qrdinary
Meeting st which any Directors are to retire they shall remain in office

R antil the dissolution of the meeting. I there are iwo Ordinary Meetings

in the year tho retivement and election 4f Dircetors shell take place atthe
fizst of such meetings. ' | ‘

30. The Directors to retive ab tha Ordivary Meeting to be beld in the
yenrs-1889 end 1500 ghadl, anless the Direstors agree amiong themselves,
ve dotermined by let. In avery subseruent 3@51,1: the one-third of fhe
Directors who have been lengest in office shalk retive, As hetwenn 3wW0 0¥

sore who have been in office an equal length of timo the Directors 1q

retire shall, in defoult of agrecment botween them, be deterprined By lot.
The length of time a Director has heen in office shall be computed frnm his
last election or appointment. Where he has previously vacnted office n

[

31, Tho Company 8t any  General Meéting at which any ﬁix;éct});tl
vetive in manner nforesnid shall fill up the vacated offices by electing n Jike
qumber of persons to be Directors, and may fill up noy other vacancing,

9. If aé any Gensval Meoting st which olection of l}itecﬂﬁl@‘s
ought to tnke place tho places of the setiring Directors aro no aled up, the
rotiring Directors or suck of them as hi-on nob hod their places flled up,
¢hall continue-in office until the ﬂrglinarj HMeeting in the next year and 50

on from year to yenr until their places are filled 7 'pless it shall bo deters

niined at such meeting to reduco the nwmber of 1. plos.

33, The Company in Goneral Mbeting ey from tiwe o {ime (subjoct
to the said agresments) increase or reduco the number of Diteotors, and
may alter their qualiﬁcation,'and may #80 determine in what rotation shieh
increased or reduced puuiber is to go out of office.

g4, Any casnal vacancy ocourting mmong the Direclots may by filled
up by the Directors, but any pexson so chogen ahnll retain s offics 8o long



’3
o

S al >

AT »r
A s e L L

ke
LR

T

oAt

oy

i
i3

amL

el
e

N

A Ao o

e o )
o S r

P ighl

el T v

L e

N

— —._::;;,
T

ol
v

i Tt

T

Py ireag - rrard

e =

3

LA

i —

ar-regruig

14

pnly as the vacating Dircetor would have rofained the sameé if no vaganey

had oceurred.

35, Nopersil not being a retiving Director shall, unless recommended
sple for elechion 10 the officeof Directar

py the Directors for slestion, be eligl

at any Genernl Meoting unless he, or SOMO othor Mamber intending to pros

yoge him has ot teasts even olear days befere the meeting loft ot the office of

“the Company & notice i writing under his hond signifylng his cozdlidatned
{or the office, or the intontion of such ‘Member to propose him.

56. The Company in Greneral Meeting My 1y special yosolution
aging tiveclovs hereby appomted,

remove suy Director, BOVE the four Man
‘office, and MY by Al ordinpry resor

f "pefore the oxpiration of his period 63
2*> |ution appoint any other porson in hig stead. The person 80 appointed

:}“5 L " ghall hold office during such timo il

| only as thie Direckor 1a-wadse. place he i8
0 » _ appointed would have beld the same if he had not been removed.

1

.

Cole .81 No Divotor ghall e
v baoting with the Ciompany, nor sholl g cuch coutrach Gr RERANGe
_yaeny or LY gonbract oY arrangment onterod into by or on Hehalf
\ of - the Compsny with any company O . partnership of O
in which any Divector shall boe & Member, OF othorwise intovested
ff e, avoided no¥ shall ony Director 80 conbracting or boing such Memlbox
oo or o intevested, bo licble to account $o the Company for any profit
realized “by any guch coubrach 0¥ arrengoment by reagon ‘only of sueh
Director botding that offiee, or O jovaby established,

-E § the fduciary relation bherd
L bub the natuxe of his interest, where f# doos mob nppenr ont the faco of
N the contract, must be disclosed by Lim ab the meeting of the Divectors
' ~ gt which the conbrach or areangeynont is dotermined, or if bis interest them

Divectors after the

l‘ exists, or in any othor case at the first moeting of the

L acquisition of his interest.

disqualified by hig office from con-

on apy matbexs yelating to the contract,
he #nall be interested ox appointed, in

\ . a8, No Directoxs ghall vote
11, however, lie chall so vole, his

bHusiness Or offics, in or 0 whieh

v o accordance with the preceding artiele.

L, yote shall not ke counted.

;}
i .80, The romuneration of o Directors nd Managing Disectors for
the fixst five yers shall he £1,000 per anjum for the Chairman and the

B
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Dirvectors other than the Managing Directors, and £4,000 p6r sunum for

the Manuying Directors. After the fist five years the remnueration of

o . the Directors, including the Managing Directors, shall be the sum of
' £5,000 per annum. '

POWERS OF DIRECTORS.

v, 40. 'The management of the husiness and control of the Compauy
shall be wested in the Directors, who in addition to the powors wnd -autho-
rities by these presents expressly conferred upon them may exercise all

@ such powers, and do all such gets and things ns may be exercised or dene
by the Company, and are not Tereby or by statuto expressiy divected or
yequired to be axoraised or done by the Cowpany in General Meeting, bub
subject nevertieless o any regulations from time to. ime made by the
Company in General Meeting ; provided that no regulation shall invalidate

5 any prior act of tho Directors which would have been salid 3¢ such vogula-

Sion had not been made. “

41. Without prejudice to {he general powers conforred by the lash pre-
4 ceding clause, and of “the otlier powers: conferved Dy these presents, it is
e " hereby exprossly. declared ihat ‘the Divectors shall have the following
" POWOLS i— ,
1. "o purchass or otherwise acquire for the Coppany any property,
~ rights - or privileges which ihe Company is pathorised 1o
j acquire.nt sueh price and generuliy on such terms and con-
- ditions a8 they think fit.
o, At their disoretion to pay for any rights acquired by on services
i vondered to the Company sither wholly or parsiatly in cash or
@ in shares, bonds, debentures, o other securities of the Com-
peny, and any guch shares ity be issued cither as fully paid-
up or with sueh wpount credited as paid-up thereon a5 By
e agreed Mpon, ond any such bonds, debentures, o other
qecuritics may be cither specifically charged upon all or any
part of the property of the Compuny and its uncalled eapital
or nof 8o charged.

3, To secure the fulfilment of any conbracts or engagements
ontered iuto by the Company by morfgage ox chargoe of .;ﬂ}
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or any of the property of the Company and its unpuid oapiteld
for the time bsing oF in such ofher manner 2% they Ty
think fit.

o accept so far 28 jawful from any Member or'zneh terms and
conditions 28 ghall bs agxae&” o, purrender of his shares or
stock or any parb thereof. ‘

To appoint 2DY person OF Persons whether Dirveciors of the

© Qompany O otherwise, to aceep gnd hold in trust for the

Company any properky belonging to the Company, or it

which it 18 intorested, or for any otller DUrPOSCS, and to

"~ execute and do all such deods and things 03 piy be vequisite
in relation 3o such trast. i

To institate, conduct, defend, compounc’- , OF abandon any legal

proceedings by and againet the Company oF its officers, or
otherwise concerning the affaivs of the Company, also 10
comypound and allow time for payment or satisfaction of any

debts duy, and of any claims and demands of the Company.

To mnko and'f;gi‘vé veceipts, releases, and ofher discharges for
money poyable to the Compsuy and . for the clgims and
demands of the Company.

To ezcoute in the name and on behall of the Company in

favour of any Director or other person who muay incur or be
about to inour amy personal Yiability for the benoafit of the
Company, such mortgages of the _Company's propetty (pre-
sonb and future), and sueh deeds of covemant or other
securities by way of indemuity as they thinkfit, and any such
instruments may contaln a ‘power of sale, and such other
powers, covenants, and provigions o8 ghall be ugreed on.

To give to any officer ov-other person emploged by the Company
o commission on the profits of an} particnlar business o
typnsaction or share in the genaral profits of the Company,
and such conymission or ghan ¢ profits shall be treated as
part of the working expenses of the Company.

To drvaw, accept, or indorse bills of exchange, promissery notes {

or cheques for and 1o the name of the Company.

&
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MANAGING PIRECTORS.
42. The said George Greenwood, Avthar Greenwood, Henyy Greeu-
weod, and John Henty \Wartzburg, and ibe survivors Of SULVivOr of them,

ghall, subject to the provisions of these articles and the said agraemonts,bctha
sole and only Mapnaging Diveetors o Direetor of the Company for five y0ors

. at leagt from the incorporation of the Company. After the expiration of

such five years the Directors may rom fime fo time appoint any Direckor
or Directors to be & Managing Director oF Managing Direstors for such period,

-apon such terms of remunerntiod gither by way of fixed salary oX participa-

fion In proﬁﬁs or both, subject to guch rules, and regulations, and with such
duties, powers, aud authorifies a8 the Directors may from time to tine fx
and determine, and may from time to tixoe remove ANY Person 50 &ppoiji‘ﬁeﬁ.
The above-mentioned fout Managing Divectors ghall have the practicsl
management and controt of the Clompany, subject to the direetions of the

. Board.

) b 48, A Managing Director shall nob, whila he continues 10 hold that
office, he subjéet to retirement by rotation, and he ghall not be takon -into
account in determining the cotation of retirement of Directors, but he glally
subject t0 the provisions of any contract between him end the Company, by
subject to the same provisions a8 to resignation and removal, such 48 aferesaid,
as the othér Directors of the Corapany: cud if be cease to hold the bffice of

‘Director from amy cause hoe ghall ipso jacto snd jmmediately coas? to be &
y can ( Pso Jj Cly

Munaging Director.

U 44 The reqmnamhion of the Managing Direotors or Direetor shall,
subjeet to the yrticles and the said ggreements from tioe to time he fixed VY
the Ditectors, and may be by way of salary or conraission o participation
in profits, oF by, any of all of thess modes. Phe Directors ey {rom. timo

Urﬂ, to time entrus  and confer upon the Managing Directors or & Managing
Director for the time being, wach of the powcrs exoreisable by the

Directors ag they Wiy think fit, and may confer such powers for sush time,
and to be exercised for such obijpels PG JTPOSes, gnd upon such torms
dud conditions, and subject to mek restrictions as thoy think expedient,
and may from time to ime vevoke, withdraw, alter, or vary, ull or any of
gnch powers. S ~

, LOCAL MANAGEMENT.

.45. The Divcetors may from time to time provida for flie managemen’
and transactions of the affairs of the Company abroad, and in such
mannet as thay shall thinls fit, and the provisions contained in thd:three noxb
following elouses shall be withoub prejudice to the general powoers gonferred
by this clause.
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46. The Directors from time o time, and at wny tiwe, WA gstablish
any loeal board or agency for managing any of the affaixs of the Company
abroad,or may appoint any Persens to be Membexs of such local board or
mainagers or 4genis, and may £x thelr remuneration. And the Directors
from Hme to time and at any time may delegate to any Perso 8O appointed
any of the powers, quthorities and discretions for tho time being vested in
the Directors other then their power to make calis, aud may authovise the
Members for the time being of any such Jocal hoard or auy of them to fill
up any vaeaneies thercin, and to ach potwithstanding voeanecies, and any
such appointment or delegation may be made on such ferms, and subject
to such conditions as. the Directors may think fit, and the Directors may

at any time remove any persch so appointed, and may Apuul OF VALY AWy
such delegation.

&7, The Directors may ab any time, and from fimo to time by power
of atborney under the seal appoint apy porson. or DOYSONE to be the uttorney
or attorneys of the Company for’ sueh purposes, and with such powers,

' suthorities and &iserotions (not escoeding those vested in or axercisable by
PR .

the Dirvectors mnder these presents), and for such period, and gubjret to

- guch condlitions as the Direclors may from time to time think fib, and any
* gugh appointment By (if the Divectors, think fit) be made in favour of the

members, or any of the Members of any Local Bomd establised a8 aforesnid.
or in favour of any compauy, -0 of the Members, Directors, Nominees,

" or Managers of any company or.firm, or othierwise in favour of any fuctuating

‘Dody.of persons wiicther nominated direetly or indiveetly by the Ditestors,

_ and any such power of attorney may contain such powers for the proteckion

or convenience of persbns dealing with quch nttorneys A3 the Dircchors may

o
.

o 48 Any such .delegates or attorneys ns aforesnid may ho authorised
by the Divectors to sub-delogate all or any of the powors, nuthorities anil
discretions for the time being vosted in them. The Company may exoreise
tha powers sonferved b ““The Companies Seals’ Aet, 1864,” and guch powers
,ghﬁ\‘?_‘;uccordingly be vestad in the Directors.

) ,E\-IEETINGS AND PROCBEDINGS OF THE DIRECTORS
A}_ID COMMITTEES. *

L 49. 'The Ordinary Meetings of the. Direclors shall be held ab such
- “time and place as the Diteetors shall from fime to tme appoint, and the
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Ohatrman or any fwo Dircetors may at any Hme M an Extraordinary Meots
ing of the Directors at the place \yh-efe the {(rdinary Meetings “of the
Directors for the time being are held by giving notless than two cleax 2uys
notice, omitting Sundays, in writing sigoed by him or o his behelf to the
other Directors, stating the time and objects of ihe

r jutended mocting.
Such notices shall be delivered or sent by post to #e rogistered address of

of each Director, and shall be deemed fo De given on tho-duy they are
dolivered or posted. It shall not he neeccssay o give a2y notice o
Directors who are abrond. '

50. The quorum of overy Meeting of the {reroetors shail bo sudh
wumber ag the Directors chall from time to thme resalze, and in Aefanlt of
such resolution and subject thereto shall o two Dirxeiiors.

.
- N

51. Every question at a Meeting of thn Directors shall po-dotersnined
by & majority of £he votes of the Direetors present, Yvary Dixoetor shall haivo
ona vote, and in cage ofan cquelity ofvoies o o meeting the aeting chubman
thereat shall mve o second or casting vote." In othor rospects fho Direatols
may regulate their own procadure. ’ : :

|

1
3

52. Al nets dono ab auy ﬂiééﬁxg of the Directors or of & Clomimitses,
or by any pexson peting as o Divector gholl, notwithstandiug it shal] after-

“wards be discovered that there was some dofeet in the appointment of such

Piractors or persons acting as aforesaid or that they or any of them were
disqualified be a8 volid as if every sueh person had besn dﬂl,y_fuppointed,
and was qualified to be & Director.

53. 'The Direetors may clect a Chajrman of {licir moetings and dobar-
mine the period for which he i to hold ofice, bub if no aweh Chiairmun is
olocted, or if at nny meeking the Chaitman is not present at tho timo op-
pointed for loldix:g the same the Directors prosont . shall shoose somo oo
of their number to be Chaivman of such nteeting. ‘

4. n meeting of the Direetors for the fiwe being ot which a gueram.
is present shall bo competent 10 exereiso all or any of ibe authorities,
powers and discretions by or under roguletions of the (loniptary for the tinte -
being vested in or oxzorcisable by the Directors generally.

55. The Diroctors Hay dolegate any of -their ‘powers to k"-gimnittees
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eonsisting of such hiem} 2r or Members of their body as they think fit. Any
Oommitkse so formed shall, in the exercise of the powers s delegated, con-
form. to any regulations tint may from Hime to time be imposed 0w 4 by the
Directors. ,

56, ‘The meetings and procendings of sy snsh Committee, consisting
of two or more Mombers, ghail bs governeﬂ by the provisions herein ton-
tained for regulating the meetings and proceedings of the Directors so far
28 the sems are applicable thereto, and are not superseded by any Yogula-~
tiong made hy. the Directors aunder the last preeeding clauge. Signed
re olutions of the Directors shall be troated as resolutions of the Board.

57. If any of the Divevtors shall be called upon to perform axtre
gervicos or 1o make any specinl exextions in going or Yesidiug abrond oOr
otherwise for any. of the purposes of the Company. the Company shall
remunerate the Director or Directors s0 doing, either by o fixed gum or by
s percenfiage of proﬁﬁs, or. otherwise as INAY be determined, and such
yemuneration may be either in addition or in qubstitution for his or thair
_share in th@qggxm}p—ar\ation above provided. S

et LB
N

J

GENBRAL MEBTINGS.

58, -Tho Pirst Gonernl Meeting shall be held at gnoh time {uob being
more than four months after the registration of the Memoranduim of Assoein-
tion of the Company) and ab such‘p]é.ce ag the Ditectors may determine.

. 69. Subsequent Grencral Meotings shall bs hold unce in the year
1880, and in every gubsequent year ab snch time and place as MY be pro-

goribed by the Company in General Meoting, ond, if no other place i pre«.

seribed, ab euch time and ploce as MAy ho determined by the Directort.

. 60.’- The agove-mentioned General E\;Ieet.ings ghall be ‘é:’ﬂ'ied Ordinary
Moetings ; oll other meetings of the Company shinll be called Extraordinary
Groneral Moetings. .

1. The Direotors mayy whonever they may thinlk fit, and they shall,
upon & requisition made in writing. by Members helding in the aggregato
one-cighth of the isgued capital, convens an Exbraordinary General Meeting.

s@,

L -

>t
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62," Any such requisition shall specify the object of the meting
required, and shall be sigaed by the Members making the same, & > holl
be deposited ot the office. it mey consist of several documents in tike
form, each signed by oune or moré of the requisitionists, The Meeting

must be conyened for the purposes specified in the. reguisition, and 3
* gonvened otherwise than by the Directors, for those purposes only.

63. Tn case the Directors for fourteen days after such deposit fsil fo
convene an Tixtraordinary General Meeting ic be held within twenty-one
dnys after such deposit, dhe requisitionists or any other Members helding
the Jike proportion of the enpital may themselves corvene meeting 1o be
hold within six weeks after such deposit. ‘

' S

4. Soven clear days’ Lotice ab least, specifying the place, dny, and

hour of meoting, and in case of special business the general nature of such

Dusiness shall be given either by advertisemunt or by notice sent by post
or othorwise served as horeinaftor provided. Whenevez any meeting is"

adjourned for twenty-one days, at lenst five days notice of tho place and
howr of such meeting and of such adjourred meeting sholl Dbo given In ke
) . ,"“

manner.

0

65. The accidental omission to give any such notice to any of theo
Mémbers ghall not invalidate any resolution passed &b such 1meeting,

PROCEEDINGS AT GENSRAL MEIINGS. - ¢

6. The business of an Ordinary Meeting shall be to receive and
consider the statemend of income and expenditure, and the balance-gheet,

~ the raports of the Directors, and of the Auditors, to olact Directors and sthes

officers in the place of those yetiving by rototion to declaze dividends and o
transact any 7 sher buginess which, under tlese presents, ought to ba trans-
noted b any Ordinary Meeking. All othzer business fransacted ab any Fixbraoy-

© dtnary General Meeting shall bo doemed gpuecinl.

87, Three Moritbers, personally present, shall bs a quoyum for &
Grenernl Meeting for the choice of & COhaizman, the declaration of n dividend,

and the adjonrnment of the meeting. * For all other purposes the querum .

ol
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for a General Mesting shall be Members, personally present, pot belng dess

than thrce in nnmber, and bolding and representing by proxy not less than
one-teirth park of the issued capital of ike Company. No business shall be
wansacted ot any General Meeting unless the guermm requisite be present
at the eominencement of the husiness. :

63, 'The Chairman of the Directors shall be entitled to take the chair
at eyery Greneral Mecting, or i their be no Chairman, or if ab any meeting
Do sliall not be present within 15 minutes after the titne appointea fov hold
g sach meeting, the Members present shall chooso anmother Director as
Chairman, snd if pp Director be present, or if all the Dirvectors present
dookins to toke the chair, thea the Members present shall choose ono of
their number to bo Chairman.

68, If within half-an-hour from the time appointed for the mecting a
quorum is not present, the meeting, if convened upou such requisition as

' aforesnid, shall be dissolved, but in any other case it shall stand adjourned
t6 tho sume day in the next weelk, at the same timo and place, rad if ab
guch sdjournod meeting o quorum iz not present, those Membors who e
present shall be a quoxum and may transact: the busivess for which the
-mecting was called.

oo

70. Tvery question subwmitted to a meeting shall be deeided in the
first ingtance by a show of hauds, and in case of an equality of the wvoles
the Chairman shall, botk on show of hands and at the poll, have o casting
vote in addition to the vote cr votes to which hie may be entitled as n
Member. .

71. L& any Genoral Meoting unless 2 poll is demanded by et leass
thres membors holding or representing by proxy, or entitled to vote in respect
of atloost one-fifth part of the capital represented at the meeting a declarating
Dy the Chaiiman thab o resolution has been ctrried or carried by 4 particular
majority, or lesh or nob earrded by a particular majority, an entry to that
offect in the book of proceedings of the Qompany shall be conclusive evi-
deneo of the fact witliout proof of tho numnber or proportion of the votes
rvecorded in favour of or against such resolution, ‘

T Ex_fery p’oll sholl bo taken in such manwer, absuch placo, and ab
guch time, either immediately or withis seven days after the General Meets

=
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ing, at which the yenslution shall have been put as the Chatrman of
meeting shall direet, aud the result of the poll shall be deemed the resuvta
tion of the said meeting at which the poll was demanded.

73. The Chairman of a General Meeting may, with the consent of the
meeling, adjown the same from time to time, and from placa fio place, bab
o business shatl be fransacted at any oforesaid mecting other shan tho busi-
ness lefb unfinished at the meeting from which the adjournment took place.

74. The demand of a poll shall nos prevent the continuance of o

meeting for the transaction of any business other fhan the question on sehick
a poll has been demanded. :

76, Any poll demanded on the election, of & Chajraxm of # ,pleethlg
or on any question of ‘adjonnment shall be teken at the meoting and with-
oub adjournment. )

VOTING AT GENERAL MEBTINGS.

76. On every questidn to be decided by poll every Shareholder presont

theread in person ot by pProxy, and entitled to voto therent shall have one

vote for every share vegistered in his nawe.
7¢. If more persons than one are jointly entitle@; on b.ny ghare the
person Whose nAmo gtands first on the register of Shiireholders a3 ono of

_the holders of tirs shave, and 10 other shell be entitled to vote anid give o

proxy in respect thereof.

78. If a Sharcholder pocome & lunatlc his Committee mny vobe in
respech of his ghnre, bub othorwise no vote ghall be given in respect of
shiares in the rogistered name of o porson under disability.

79, A Shareholder persoually present ot any Goneral Moeting may
decline to vote on 8ny guestion thoreat, but shall not 880 declining bo
considered absent from tlae meetiﬁg.

g80. A Shareholder entitledl to vote mey from time to time appoint
any other Shaveholder ontitled to vote a8 hig proxy in voing ab any poll or
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in demanding z poil. Ho {nstrament appointing a proxy shiatk be valid after
the expiration of bvelve months from the date of it excoution, exeept that
it may be used on the adjournment of the mecting for which it was origi-
nally intended to be given, and except that any Shareholder Tesiding out of
Greut Dritain may deposit in the office of the Companyan instroment ot
proxy (properly stamped for this purpose) valid for all meebings whatsoever
during such residenes in foreign parts until revsoakion.

gl. Every instramen..of proxy shall ba in wilting end be signed by
the appointor, or in the case of n Corporatinn, geudod with fheir common
geal or signed by two of thotr Directors, and ghall be deposited at tho
rogistered office ot teast forty-eight hours bofors the time for holding the
Greneral Meeting or Adjourned Mesting wheveat it is to be acted on. Unless
and until otherwise divected by the Board, the following may be the form

of the instrument of proxy =

« 1, the undersigned, & Sharoholder of ¢ Grcenwood & Datloy

. ¢ Limited,’ hereby appoint - , another Shareholder
«« of the Company, and in. his absence another
o Shareholder of the Company, 50 et as my proxy st the Grenexal
« MebLig of the Company, 10 bo holden o the - .. dayof
e 18 dnd every adjournment thereok.
.« Ag witness my hand this day of s

’ '82’I§""}The -ho].den’iof o shiare wersnt shall not bo entitled to vole by
proxy if respect of shares or gtock included in such warrant.

) MINUTES.
88. The Directors shall cause minutes to be duly enterad in hoolks
provided [or the purpoese tfr "
Of a-i'll,;mppdi‘ntments of Officers.

Of the names of the Directors presont a each meeting of the
Divectors and of any Committoe of Directors.

Of o)) orderd made by the PDivectors nnd Committees of
Directors. ‘
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Of all resolutions and proceedings of General Meetings, and
of Meetings of the Directors and Commiiteas,

and any such minutes of any Mecking of the Divectors, .ox of uny
Committes or of the Compaay, if purporting to be signed by the Chalrman

‘¢ such meeting, or by the Chajrman of the next succeedini meeting, shail
0 i~ b)

be receivable as primd facie evidence of the watters stated n such minutos,

;
2

v ACCOUNLY,/

g4, 'The Directors shall sause true accounts to be kopt of the sams of

* money received and expended by the Company, and the matters in respect
“of which such receipt and expenditure takes. place and of the assots, credits
_ and linbilities of the Company. Pl bhooks of account shall bo kept at the

Registered Offico of the Qcmpany, oz at"such other place or places a8 the
Directors think fit. The Divectors shall from time to time determine
whether, and to what extent and af what times and places, and under what
conditions or regulations tho accounts and books of the Comprny, oX 80y of
them shall be open to the inspection of the members, and 00 member shell

‘have any right of inspecting any account book or docwmont of the Company,

oxeept as conferred by statute ox authovized by the Directors or by a
resolution of the Company in General Meeting. -

g85. Ab the Ordinary Meeting in evexy year the Divectors shall lay
before the Company a gtotement of tho income and expenditure, anil a
balance shest containing a gummary of the property and lisbilities of the
Company nade up to & date not more than four months before tho meeting
from the time when the last preceding sttement and belance sheeb were
made, or in the case of the firgt statoment and balance ghees from the
incorporation of the Company. -

86, Fvery such ctatoment shall be nccompanied by 8 yeport ol the
Directors as to the gtate and condition of the Compsany, and a5 to the
amount which they recommend to be paid out of the profits by way of
dividend or bonus to the members, and the amount (if any) which thay
propose to carxy to the resexve fand nccording to the provisions in that
hehulf heveinafter contnined, cnd the statement, report and balance sliect
shall be signed by two Divectors and countersigned by the Secrclary.
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© BY, A printed ¢opy of such balance sheet and report shiall, stven days

previously fo the meeting, be served on the registered holders of shares
in the manner in which notices are hereinafter divected fu Do given.

AUDITORS,

88.. The Ordinary kleeting in the year 1889, and overy subsegusnb
yéar, or if there bé two Ordinary Mostings in the year 1889 and subsequent
yeavy, the fast of such meetings shell appoint an Auditer, o such number
of Atditors as may be decmed by the meeting to be requisite;-such Auditor
or Auditors not being necessarily & Shareholder or Sharcholders. No
Director, nor ény other officer of tha Compauy shall be appointed-an
Auditor.* | -

— . ~ "
) .

789, s fivst Auditor of the Company shall be Mr. Roderick McKay,
who' shail hild offie till the Oxdinary Meeting in 1880. At tho Ordinary or
nyéﬁ Genera) Meeting in '{éuc}r year the Auditer ox Anditors shall vacato

' oftice, but shilt be eligible for re-election. 4 |

o o T ,

C. 90, A‘pﬁ:‘; cisnal vacaney in the office of Auditor may bo sapplied by

an Extraordinjary General Meetiﬁgxcit?l?d for the purpose: >

91, Atjleast 21 days before the day appointed for every Ordinary

Meeting, the | Divectors shall deliver to the Auditovs the ascounts and

balange-sheets to be produced a4 the meeting, and the Auditors shall xeceivo

and exdmine the same with the accounts-and vougchers rolating thereto,
and within 7 days after the receipt thercof, shall report thereon to-the

Boprd.

92. Sovoi days ab lenst before the day appointed for the Ordinary
Mgeting, the Directors shall sond < copy of their reporb and of the accounts
and balanice-sheet audited to every registered Sharcholdey, and the Auditors’
Yeports shall be read with tho reports of the Directors nt the maeting. -

~ The want of cotipliance with this and ihe preceding urticle shall nob
invalidate any of the proceedings a fhe meeting. The remuneration of

T 00 the fust Auditors shall be fixed by the Directors, and of gabsequent

© Audizors by the Company in General Moeting.
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93. Throughout the year, and al all reosopable times of the qay.,
@he Anditors shall have ascess to and inspectior of the Pooks 64 accounts
and books of registry of the Company, with such ossistance by clerkaavd
others, and such other facilities as they shall reasonably reqaare.

 GENERAL PROVISIONS AS %0 OFFICERS.,

94, Such secretary, IDANAZES, ageqts, cletks, axdl other officers and
gervants, 3 the Directors think requisite fge carying on the ‘Compapy’s
business, shall be appointed by the Directors, who ey suspend and remove

them, and shell defermine their pewers,\‘@,xties, emoluments, salories, wages,

or allowances.

ety
N

95. The Trustoes of the Company (if rny) and the Directors sud

'Officers shja.lll be indemuified hy the Company from all losses and expenses
incusred By thew in. or about the discharge of their xespective dulies, except
" guch gs happen from their own respective wilful and wrongfnl nct or

_’He,fzmlt.

96. No Trustee, Director or Officer “shall be linble for any other
"'rustee, Director ox Officer, or for-joining in any receipt or other,net, for

-conformity, or for any loss ox expense Lappening to the Gon}lnan&,, a:_,\jéept \

such as-happen from his own wilful and wrongful aet or default.

SHARES, TRANSFERS \THEREOY, AND SHARBHOLDERS.

47. +The instrument of {ransfer ofiany shares infhe Qo;npiny shall-bo

‘exceuted both by the transfer x and ihe transfovee, and tho transferer shall

be deemed o remain the holder of such shares until the name of tho
transferes is entered in the register in respect theree®, '

08. "The instrument of transfor. of any share shall be in writing 6{1 tho
common form of transfer.

.99. - The Directors may docline fo xegister any {rnnsfer of shares o
pany has a lien, and in the -case of sharee. not

poid up may refuse to register o transfer to a transferee of whom theydo
not approve. T
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. 100. Before registration of any transfer the instrument of transfor
ghail be lefs at the office of the Company together with the cerbificate of the
sitares 1o be transferred and togethe,r with any other evidence the Board
may require to prove the title of the transferor and his right fo transfer the
ghares, and the transfer simll thencelorward be kept by the Company.

“ 101. There shall be paid in respect of the registration of any transfer
or the transmission of shares snch sum mot exceeding 2s. 6d., as the

” Directors shall from time to time prescribe. 0

102. The transfor books may be closed during svel thae pmcec'.hn"
any General Meeting ag the Directors may détarmme, nofpxcoeding thiviy
days in the whole year. *

_ 108, The executors or administrators of o decensed Shareholder not.
being one of several joint holders shall ‘be the only persons recognizod bv
the Qompany as having 2 title to his shave, and in ¢ase of thd death of any

. ‘one or more of the joint holders of any registered sharcs or registered stock

the survivors shall be the only persons recognized by the Company as Laving.

a title to or intevest in such shares or stoug.
\ \

N
\)\J

- 104, Any guardian of any infant Member, and any committen of a
lunatic Membar and any persons becoming entitled fo shares in consequencoof
the denth, bunkruptoy, or liquidation of any Member mpon produciag such
evidence that he sustains the character in respeet of which he proposes to

A

aet under this clanse or of his title as the Directors think sufficient may,
‘sitbject to the regulations as to transfers hercinbefore contained, transfer

such shares to himselt or any other person. This-clause is hereinnftor
yeferred to ag * The transmisgion clange.” '

T '

:
i

SHARE CERTIFICATES.

- 105. The Certificates of Shares shall be issued under the Seal of the
Company, and shall be signed by one Director and countersigned by the
Seeretary or somie other officer in the place of the Seerctary appointed by the
Directors in that behalf.



106. Bvery Hemhér shall bo entitled to a certifieate under the Seal
of the Company specifying the shares hield by him.

109, If any cortifieate shall be worn out, destroyed, or lost, it may
be rvenewed on such proof of that fact as salisfies the Dirveetors being
siiduced to them, and on such indemmity as they deom adequate being

given, and an entry of the proof and indenmity shall be made in the

minutes of their proceedings. Unless otherwise determined by the
Directors, a fee of ome shilling shall be peil to the Company for each
corfificate. The Certifieates of Shares registered in the names of two ox

more porsons shall he delivered to the person fizst named on the registoy. -

SHARE WARRANTS.

e
Vo

~108. The Company with respeet to the fnlly paid np shares or stool
may issue Warrants (hereivafter ealled Share Warrants) stating that the
bearer is entitled to the shaves or stcek therein speeified, and nuy provide
by Coupons ox ofherwise for the payment of future dividends on the -shates
or stock included in such Warrants., The Dircetors may detbrmine; and

from time to time vary the- eoniditions npon which Shave Warrants shall

bo issued, and in particular upon which a now Shars Wartant or. Couyioti

will be issied in the place of the.one worn out, defaced, lost” or

destroyed upon whieh the bearer of a Shm’o Warrank, shall be ontitied “to
attend and vote at Genoral Meebings, and upon whielin Shace Warrant may
Do surrendered.and the name of the holder ontes m‘nho register in respoet
of the shaves therein specified. Subject fo suw wonditions aud to tiiebo
presents the boearer of & Share Warrant shall he a Member to’ the full
extent. The holder of a Share Werrant shall Be subject to the conditions
for the time being in force whether mado- before or aftor the issue of such
Warrant.

RESERVE ‘F“UNZbS AND INVESTMENT OF MONEYS.

109. The Directorg may from time to time ent apart so much of the
profits or assels of the Company, ag in their Judgment shall be nceessary
or expedient towards meeting ascerfained or tontingent elaims on o
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linbilities of the Cowpany, or for the purpese of forming one or i.qre reserve
or depreciation or sinking funds to be at the diseretion of the Bosvd applied
in equulizing dividends, renewing. increasing or improving any works or
property of the Company. or reducing or redeeming any outstanding share
or Loan Capital at such time or times’and in such manner ¢5 may be agreed

upon, or as the Boavd shall think fit, or for any other purpose of the’
" Company,. but so that dividends shall ovly be paid out of guch paxt of such

funds as 1eprese'1ts profits,

110, All“inoneys of the Conpany not immediately vequired for use,
may he lodged on deposib at such Bank as the Beard may think £it, or be
invested or dealt with by them in such securities or investments as they
from. time to time shall think proper, and in any case whero they shall
Shink fit, such deposit or investment may be mnde in the names nf Trust,ees
sub;ect to Olause 4. ; & .

DIVIDENDS. ¢

111, Subject to the provisions herein cox.tmned the not profits of

“the Gompzmy during the finaneial year or other period coraprised in the

aceounts submitted to the Ordinary General Meeting in each year, shall be\
“4pplicable in order of priority and manner following :—

“ (s To the payment of the cumulative preference dividend at the
rate of £7 per cent.. per annum on fle capital paid up on the
preference shares o the close of such finanecial “year, or other

yperiod.

(8. To the paynient of a dividend on the capital paid up on the
-ordinary shares for such year. .

112. No larger dividends shell be ngid than is recommended by the
Directors, but n General Meeting may,.*  think fit, declare a smaller
dividend subjeot, however, and without prejudice to a preferential or
guaranteed dividend.

118. The declaration of the Directots as to the amonnt of the net
profits of the Company available for dividends shall be conclnsive,
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114, The IHrectors may, from thne {o time, pay to the members on
~Aceount ~f the next forthcomiag dividends, such iuteriw dividends as in
their judgment she position of the Company justifies.

115. The Disgetors may retain sny dividends in respect of which the
Lompany has a lien, and may apply the same in, or towards satisfaetion of
the debts, linbilifies or engagements in respeet of which the Hen exista,

116. ‘The Dircetors may retoin the dividends payable upon shares or
- sbock in respect of which any person is, under the transmission clause,

entitled to become a member, or which any person under that clause id
~entitled to transfer, until such person shall hecome a member in rgspect of
k such shares ov stock, or shall duly transfer the sace.

117. Bvery dividend on shares forthwith, alter it shall become pay-
able, shall be paid by cheques, to be seut by post to and at the risk of the
sharelolders, to their registored addresses.

118, All dividends, whether apon account or otherwise, shall belong

and be payable to the sharzholders who shell be upon the register of mem-

~ bers on the day the resolutlon declaring such dividerls shall be passed,

without reference to whethor bhey shall have been or shall bo the holders

of their shnres at ary other time whatever unless and until otherwise

required ‘a writing by the joint holders of a share, the cheque for the divi-

“ dende on shares held in joint namos shall bo made payable and sent to the

person whose:name stands first on the register as one of the holders of suely
ghares. ‘

119. - Unpaid dividends shall never bear interost as agiingt the Com-
pany:’\‘ / . s _ . .

'

CALLS.

L

1920. Tiwe Dircetors may from time to time make such cslls ns they
think fit upon the members in respect of all mpneys wupaid on tho shares
held by them rospectivoly, and not by the conditions of allotment thereof
- -mafle payable at fixed timos, at.d ench member shall pay the amount of
every o] ] so made on him to the pexsons, aud at the hmer; nnd places

7
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appointed by tie Directors. A cail fuay Be mede payable by instalonents.

*A,call sh‘;dl be dcemcd 1o h.nﬂ biee mwdg ad thﬂ hmra -\i;en ihe rmql;gmn ;

LHALC (u L - R ,mr oo, @ AL LeL Y O Rtk

of tp Dirsctors authmxzmg cueh ‘eutl was passed. A}m “eall sitdi exeéed one- ;7

A1 of the nominal amount »f a shave o be made payable within 2y
monthsufter tho last preceding eall was payable. Foorieen days' notice of
any call shall be given spevifying the imm and phee of paymexnt, sod to
whom such exll shall be paid.

191, If the sum paynble in respeet of any esll or instalment e not
paist en or hefors the Aay apuetatcd for payment thertuf the holder for the
time being of the share in respecet wE which the call shall have been wade
or the instalment s}mll Ve due, shal) pay interest for fhe same at the rate of

~£10 Pt cent. por annmm frony the day apponﬁeu for the paviuent thereofio
tho time of the uctunl payment,

122“‘? Thc Boarﬁ shnll be al liiﬁ»m? from imp o {ine ag they ehall
think fit to receive puvn.c-nt. from any sh.zrelw’hhw of the wholo o any park

" of the nmount reanaining. uupaid on any shares held “hy hinv upon such
. te,rms in'all respeets ns the Boara Qimll detormine,

~. ¥ FORFEITURE AND LIEN.

o~y

A

- 128, W any muuﬂm fail to pay any enll o insialment o3 o bcim'&
tbe day appointed for the paymeent of the same, the Direetcls way ab any -

tnne thoveafter during suel time as the call or instalnient remains nupuid,

_nerVe o notice op sueh member requiving him to-pry the same. together
with any intorest that ey have neerued, anid all expenses that miny have

been ineurred by thy Comprny by reason of such non-payinent.  The aotice

_ shall name a day (2ot being less than fourteen dnys frowy the dato of the
" noties), and u placo or places on and ab which such call ox instabiment, anid

sich interest and expenses as aforespid are to e paid.  The notieo shall
alao state that in the event of non-payment ab or bef e the dme and ab the
place appomted the share in respeet of which the coll was wade or Instal-
ment is vayabln will be linble to be forfeited. :

184,  If the requisitions of ruy suek nolice as aforesaid are nob come
plied with, any shares in respeeh of which saeh notice has Teen given may
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at any fime theresfter befre puimont of all ealls, or fstalwonts, interest
and cxpenses due in vespeet thereof, be furfeited by o resclntion of the
Directors to that effret,  Sueh forfoifure shell inclado il dividends declaved
i1 regpecy of the forfeited shaves and not schually paidt sefore the friitere,

195, When uny sbares sholl have heen sy forfated, notice of the roso-
Iution shall be given fo the Member in whuss neme it etood prier o the
forfeiture and an entry of the forfeiiure wath the date thereof shall fgrfﬁw;ﬁ]
ba tnede in the vagister,

126. Any share eo forfeited shall be deemed fo be the property of the
Companz, sud the Dircetors, o fax a3 they legally con, moy seil, re- allut
and otherwise digpose of the stme in =uch manner a8 they shall think fit,

127, Yhe Directors may b any time beforo any shore go forfrited shatl

‘hove been sold, ré-allotted or otherwise dispused of, annul the forfeituen
thereof apon s..c-h comlitmns Ad they think fit.

Ao
i

128 Any Member whose shares ha‘ve ‘een forforted s]m‘ll nptwiths

_4 at:mumrr ‘he liable to pay, and shall forthwith pay to the Company all cully, |
mstﬂmcntsy interest and expenses owing upon or in respeet of such shaves
“ab the tinzs of the fuxfeiture, together with inferest thereon, from fhe time

of the forfeituro wntil vayment at five por cent. per annnm, pud the Direelors
muy dnforce the payment if they think fit.

P

189, 'The fovfeitire of o sharo shall mvelve the extinetion of all

interests in, and also of all slabms end demands ngafest the Company in

remgoct of the shares, and all other rights incident to the share, exeept only
‘%uuh of thase riphis ag by these articles sre expresaly saved.

150, The Company shall have a fivst and prranount Hen wpos all the
shares not fully paid up which are vegistered i the name of cuch Momber
selother -olely or jolntly with nthiess) Jdor his debits; Habilities and cxgages
gty tely or jointly with any other persvm to ox with ths Cami:an’y
whather f1e peviod for the payment, fulfilment or discharge thereel shall
have setoally axrived or not, nnd such tien shall extendl vo all dividends
from tiure to time deelared In xe moet uf sich shares

mr_‘::‘xl/ N
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131, For the purpose of enforcing such lien tha Direcicrs may sell
the slisres, subject thereto in such manner a3 {hey think ft, but o salo

shall be made until sush period a3 aforesaid stall have arvived, and ol

notice in.writing of the intention to sell shall have been served oa suoh
WMember, his execntors or administratoxs, snd Jeloult shall havo boen ade
by him or them in the payment, Julithment, or discharge of guch debis,
linbilities, or engagements for Loven days after sueh notice.

182, The net proceeds of any such sale shall e applied in ov towsrds
gatisfaction of the debts, liabilities or engagoments, and the residue (if any)
paid to such Meruber, his oxecators, administrators and assigns.

133. Upon any snle efter forfeiture, ox for foreing & Yien in purported
exergise ' of the powers hereinbeford given the Directors may canse the
purehaser’s nams to be entered in the register in vespect of she shares or

stock sold, and the purchaser shall not be bound to see to the regulurty of

the proceedings, or to the application of the purchesc-money, and after his
aatiic has-been entered in tho register tha validity of the sale shall not by

- impenched by any person, and the remedy of any pexrson agarioved by the
‘e shall ba it dumages only and against the Compuny exelurively.

Y.

‘o | NOTICES.

K

184, A notice may be served by the Company upon any Member
oithor porsonglly, sr by sending it through the post in o propaid letter

‘nddressed to such Member ab his registered place of address.

™

185. Tnch holdor of registered shares whoge registercd placo of
address 15 nob in the United Kingdom may from timo to Himo notily in
writing %o the Company an addresy in the United Kingdom, wlhiely shall
be deemed his registered place of address within the meaning of the Inst

© preveding elause. |

186. .As regards those Members who leave no registored nddvesy in

* the United Kingdom o notiee posted up in {(ho office ghall be doemed to be
“well served on them ot the expivation of twenty-fowr Liours after it iy so

vosted up.



187. The holder of wshare warraub shall not, unless otuerwise ©x-
pressed therein, be entitled in respect thereof to uutice of any General
Meeting ¢f the Company.

138. Any notice required to be aiven by the Company to ilie Members
oy any of thew, and not exprassly provided for by these presents shall he
sufficiently given if given by advertisement.

189. Any notice requived to be qr which may be given by sdverfises

& ment, shall be advertised onca in fwo London daily newspapers.
5 ul
o 140. All notices shall, with respect to any registored shures to which

persons are jloinf:iﬁr crititled, be given to which of such is naxed firsh in $he
regii der, and notice so given shall be sufficient notice o a1l the Tolders of.
such shiares.. -

141, Any notice gent by post. hall e dcemed 4o have been served on

the day following that on which the lettor ov envelope contnining tho sume

. is posted; and in proving such servico 3t shall be gufficient to prova that tho

' " letter or envelope containing the notice was propexly addressod and pub
" into the post-offict. '

1492. Tvery person.who by operation of law, transfer, or other nieans
hatsoever shall become entitled to any share shall bo bound by every
potice in vespect of such sharo o stock which previcusly to his namo and
address being eptered on the vegister ghiall have been duly given to the
person from whom be derives his title to sueh shixo or stoels. ‘

i

@ cL 143, Any notice o¥ document delivered ox sent by post o, or left ob
" the registered address of auy Meaber in pursuance of theso preueats, shally
notwithstanding such Afember bo ther deceased, and whether ool the
Company have sotice of I decenso, be deomed to hiave Deen duly seyved
in vospect of rny registered shares, whothor held solely or joindly with
othor persons by such Wentber until some other person bo registerel in his
7 stond as the holder or joint-holder therrof, and such scrvieo sl for ull
purposes of these presents be deemed o sufficient gorvico of such notice o¥
docament on his heirs, exeoutors, F omindsteators, sad ail peysons {if any)

jointly iatorested witht him iy any sueh shave.




.
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"
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‘, WINDING UP.

144, If the Company shall be wound up the liquiﬂato:ﬁs {whether
voluntary or official) mey, with the sanetion of an extraordinary sesolution,
divide among the contiibutories in specie any paxt of the aststs’of the
Gompany, and may, wisx the like sanetion, vest any part of fho assets of

the Company in Trustees upon sueh frusts for tho benefit of the comtri~
/" butories as the liguidators with the tike sanction shall thinlk ft.

"f*iét5.‘ If nb miy time the liquiditors of the Company shall make any
saleipr enter into any arvangement purshant o Section 161 of the Coms-
panies’ ‘Act, 1862, & dissentient Member within the menning of that gaction

. ghall not have the rights thexoby piven'to him, bu instead thereof hewmay
by notice in writing addressed to the Nquidators, and left ab thit ‘office not. ..
* Jater thin 14 days after thoe dafe of the meoting, ab which the sptoial rest

lution nuthorisingsuch sale or arrongement was passed, requive. then to

~ goll the shares, -stock, or uther properdy, option or privilege, 40 which,”
under tho arrangement, ho would otherwise have becows entitled, and 40

pay tho net procceds over fo liim, and such palo and paynient ghall ke wmado

~ accordingly.. Such lnst-mentioned sille may be made in suel manner 88
“the liguidators think fity . G \

.
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NAMES, ADDRESSES AXD DESCRIPTICNS OF SULSCRIBERS.
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Dated thisvwasl day of u% 1888,

Witnoss to tho Signnbares of o rtoe rliertie card el '//;(’M e
| < - .
/f(:cﬁe;a,aatxé{ . e 4 »;,7« e etnereret? “'4’*"{”' * ﬁ”“"‘ﬁ;ﬁ” ‘

/.j,;f-b "“’éﬁ’,co;f ‘7 R j}{ﬂ:{%‘?‘g: l’ﬂwa‘m f{

5 .:»"} ) 5 77 s

L///V/(zﬁa W o
Lt wi’?{.émfiﬁ) )é/m%jﬁmfw

o isoer, B Al WAL o

;/‘74 Yy £ o
oy et R ﬁw .»/:‘E

P . P
éﬁdfz:—m-& ' & et e o

<
PUSAPe I



p—

COMPANY L&I\.ﬂTED BY SHARES‘

THR  QOMFAMIEE' ACTH 156R e 2886

00D & BATL

GREENW

EY,

Y

DI LI e W Dt Pl o

e e
o e R e
e e ok

L1M1TED.

e

o ik
e e e

o iy o

e P Ty e T

2 R e
e et o

37

randam

A

e

-

(1A

.

fuk

'
et

By

s of

"

at

Ass0

ROLLIT & WOMS,

Mark ‘me, o)

Duneter Hotse,
PRODK, TREEMAN

& SATLEY,

FUR

THuddessilelds

.
Arioinid.

10 Oli'aluzzi-ﬁl_r. aud Q’:'q ﬁﬁ.ﬁ"ﬂ'ri 0,

& dunns 'r::kmm&l'a‘ [

Howars

g

N

P, ]

-



R Epe)

s

e L

t L “n "tb .
-ﬂ".e-ushi S

f} 17702,

:

27 aug e

EENWOOD AND BATLEY.

LIMITED. °

R — { Y

N
3

1\\ o
iy ; B

Passed the 8rd day of August, 1888. Confirmed the 22nd day of Angust, 1888, . =

At an Extraordinary Gexneral Meetmff of Gnmnwoon AND BarLEy;”
oy o ‘Lmuted duly - convened and held\at the Offices of the Gom;mny No. 18,
; Greut George Street, in the City of Westminster, on Yriday, the 3rd day -.qf.Augus‘g,
g IRV 1888, the, subjomed Special Resolution yras (fﬁy passed, and, at o suﬁﬁ‘é‘qu&:;t .

Y

Bxbr nordmmy General Mesting of the smd xOOmpany, algo duly convene& and held

at the same place on Wednesday, the 22nd rluy of Auguat 1888 the subjomed

; s
»Specml Regolution was duly conﬁlmed —_ o i

[ oy
-3

« Thot the Avticles of Associstion of the Company. bo nmended or olfered .as "
follows :— \ . \‘\\1“

“ That in Article 12,line 9, thr/ letter ¢ s’ be omitted \\n tho word * xights.’ )

e “ That in Article 19, line 4, the words *issued cuplta bo substituted for the
words ¢ paid up capl tal. w\ A

~

H Thn,t in Amcle 20 lme , the wozd Doben{,mes be eubstituted for the words
‘Debentnra Stock, aud that in line 11 of the same Article, the word ¢ multiples® be
altered to ¢ sums.’

b
-+

v "¢ That in Article QB, line 8, the word ¢ or’ be inserted alter < notice.

=E
oo
iy B
H‘;ﬂ
i

« That in Article 43, sub-clause 2, the word ‘bonds ' in lines 3 and G he onpitted.

fi

s Tlm.t in Article 49, Uine 6, the words ‘nr them ' be inserted affor * him ' and
Cer the words * 01 their ' after  his.’ '

¢ That in Axticla 57, line 6, the word * to’ b ingerted after * nddition.’

13 .
' ¢ That in Article 01, line 5, ¢ 34 be substituted for *7.’
]
.4 That in Article 112, line 1, the lotter “8° be omitted in * dividends.’
. “ That in Article 125, line 1, tho lettor ¢ 8* be omitted iu * shaves.’
. '* ‘ ¢ Phat in Article 188, line 1, the latters “en’ be insert:d before ! foreingy "5
N

e SCCTELETY




SPECIAL RESOLUTIONS. | ©

1838

, e e 10_JuN
¢ © GREENWOOD & BATLEY, LIMITED..

e
Alr

. ’ Passeld the 21'st‘day of May, 1898. Confirmed the 6th day of ﬁme, 1898.

< N [ o
3] 9! . i

T

' At an Iz‘ctraordmary Generaif Meetmg of Greenwood & Batley, anted,, duly
convened and held at the Reg1stercd Oﬂices “of the Company, 16, Great George

~Sl:reet Wcstmmster, on Saturday, l:hc 21st day of May, 1898, the subjoined Special

-
T

ey

P
iy

e
L

\
N

U

=

o

-

; . ."P!
K Resoluttonso were dul assed and at a, subsequent Ex traordmary Gcneral Meetin X "
i ) ly p q g
) 1 of the sald Com any, a]so dul convened, and held at £t same lace, on-Monday, -
! L 5 P Yy P ' ) 0
‘f}j o v the 6t11 day of June, 1898 thc subJomed Specral Rcso]u\tlons \\fere duly conﬁrmcd e
Ta’ ‘ a :
1:‘,\! room That the draft Order, for wlnch 1pnhcat:bn is mtendcd to be made to the
ST ' , ST :
g‘,"" o , . « Light Railways Comnnssm~ 5 \authonsmg the construction of a Light
IS -
W g ‘R'nlway ‘from I'la"zognte\to n|5aresboroucrh, in the West Riding of the
E:':‘:"r T P - “
s (‘};jf".'; o v [?( ¥ * County of York, b‘e~ar.u “is heleby approved, SU.b_]CCl‘ to such addmons, ,
3 v
KF ‘ o « altcrations and variations, as the” Dircctors may approve, and the Light
l . : . « Railways Commissioners and the Board of Trade may respectively think
¥ ) .« fit to make therein.” :
# I a
e . L o L
bk A .« That the draft Order for which application is intended to ‘be made to the Light
. ;fc’ g
i " ‘ 477« Railways Commissioners, authotising the construction of a Light Railway™
B . "J('fj N . . ’;';’
§ Y “ from Dundec to Broughty Ferry, be and is hereby approved, subject to
.17*':1,—, AT « such additions, alterations and vana.tlons as the Directors Sn,au epprove,
i
g& “ and the L:ght: Railways Commlssmners and the Board. bf Trade ay
k3 « respectively think fit to make therein” - e
L A
!fi o Registered the lO‘:‘ day of June, 898, s
B s g 3
i . v ' ‘ . ;
e ( G. HAGGEE;) g
§ L ' A Secretary, | 3
. ke
L 7
‘ & r;
&{\‘?‘\ N N “‘ *

|
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GREEANWOOD & BATLEY, LIMITED.
4 Y.
Passed the ‘2.:1‘;:"1 ﬁay f ,J@mmyg*lﬂf&& \;';,gmﬁrmad the 18th day of |
" T (. \;/ T{‘ebnmry’ ]gggq “ “;;/'/ 2

SPECIAL RESOLUTION.

At an Extr;nrdinury Goneral Meeting of Greenwood and';:;"fﬁaﬁi‘;ley,
Limited, July convened, and held at the Registered Offices of the Géﬁ];any,
o 16, Great George Street, Westminster, on Saturday, the "’BHe day of January,
1899, the subjomed Special Resolution was duly passed ; and at a subseqnent
Extraordinary General Meetmg of the smd Company, also duly: convened
and held ab the same place, on Safurday, the 181:]1 day of Februsry; 1899,

~ the sub;omed Special Resolutlon waos duly conﬁrmed —

f Tha.t the drafi\Order, for whioh applieation is intonded to be made to the
“ Light Railway Commzsswners, authorising the construction of o Light
“ Railway from Nelson, throngh Colne, to meden, with a branch to
“ Laneshaw DBridgo, in the County Palatine of Lancaster, bo and. is
“ hereby approved, subject to such additions, altorntions and verintions
“a3 thoe Directors may approve, and the Light Railway Commissivriors,
‘“the Board of Trade or Parliament may respoctively think fit to make i
“ therain,” )

Dated this 21st dey of February, 1879,

By Order of the Board, C;%af y .{’/‘“L»»
CHAGGER;

' Secrotary,
Registered. Qfices of the Compuny,

16, Grear Grozer STRELT,
‘W EBTMINSTER.

ju(u(_/ J7 724‘ \// c!ca/ﬁz7
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Passed 1st July, 1905. N

Confirmed 17ih July, 1905.

Company, duly convened and held at 16, Great Georgé Strect, Wostminster,
: ) ‘ "y

‘on the 1st day of July, 1905, the. folivwing Speciz;\l Resolution was .

duly passed; and ab a subsequent EXTRAORDINARY Grypzal Meenne of -

the said Company, also duly convened and beld at 18, Great Georgo

Street, Westminster, on the 17 bhli day. of Jaly, 1905, the ifollowing

“gpecial Resolution was duly confirmed :—

i
{

i That the Artiocles- of, Associtni;ion of ths Company be altered Dy substituting n
commp’for the full stop ot the ond of Clauso "39 thereof, and by adding thereafter to
" tho samse clauso the words following i

e payablo at such intervals as thoy way from time o time determine.

" romuneration. Tho Compony shell alse in addition out of its funds Lear and poy all
v Jtel pud travelling expenses which may be inourred by the Directors or ity of them

J 4, Hofding ot and returning from meotings of the Directors whether held in London

or Liseds or olsowhore.” :

\ ‘ K Secretary.
198 July, 1905, s
16, Gnear GEORGE STRELY, |
WESTMINSTER. ;
.
s
Le
‘ [ (“

‘ Any Direotor
* ‘holding office for port of,n yeur ghall bo ontitled o u proportiunite purt of his

: . . ; ’/ﬂ . L
. At an EXTRAORDINARY GENERAL Mrermg of the Memberssof the said

, :fﬁa_ffy‘z/

'

-

3y
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i b Paesed BOth sze, 1906, o
" ok . - S Kl
i v T IR (,onﬁrmecl 2Utk uly, 1906
“ i ; (Ql‘ ‘ B . L’,}_J 1
i ' . AN
% e 4 | AT an DXTR!LOPDINABY GENERAL Mnmms of the Members of the said
S <;ﬁ a . Oompany, duly convencd and held- a,b 18, Great SLreorge Street, Wt.stmmster, ‘
8, o
s s on ‘the 30th day of June, 1906, the followmg Special Resolutmn | was
I . duly passed; and ab 2 subsequent EXTIAORDINARY GENERAL MEErING of 4
t;} the said Compa,ny, also duly cou‘vened sk ',,,kl at 16, Great Georgo °
{\ - - Street, Westminster, on the 20th day of July, 1906 the following Special
b L - Resolution was duly cenfirmed :— N
K 2 "Phat the Articles of Association of the Qompany be cltered by adding nt {the
; At 0 : end of Olouso 24 thereof tho words following :—
8 ¢ A Director may hold any other office under the Company in eonjunction Ty
with the offico of Diroctor and on such torms ss teremuncration and ntherwise «

83 the Directors moy artange.”

i o
; *
]
Secretm'
 21st July, 1906.

R ~ - 16, GrEAT GEORGE STREET,

3@1 ’;,W WESTMINSTER, S. W
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- AREENWEOD & DARIET, Liriled,

o RS ‘ , -y ow .
A3Bcn FHOrEs) o288, 16, Great George Street,
. Y Westminster, S. M.
. TELEARAPHIC ADDREBSES— L ‘

LEEI::;:—'C.REENWC'PD, LEEDS,
. LONDOM OFFICE;= OUTELANK, LONDON."

- Londor, . 22ih July 2830
Fathe— N :
i . s, 2
2 o oL
Th&\Registrdr oi‘ Joint Stock Companies, AT o
! ) ¥ Lt %if 3
T uomerset. Bouse, h Jf‘, 3& - _',ﬁ,i
' Ve y o \
“ © London. Y ¢F§ oy - ;
,: ;1;’- 2 4 . -4 .
ir,

17ith reogerd to; “the Statement in the form of o Ba.lm.noc E:haet

o ﬁendered foz- £iling on the 23rd in3+9.nt, with“the Ammal LiB K
v, of ‘.Iembers of this Compeny, ga.n official in your Department roguires .

) o “us, after we have on tWo occasions added Words to the Balance Shocat

h”“’ " to Btate the smount of CGoodwill separately. ‘

5", On the- f‘oma‘bion of the Compeny Gcodwifl.l ‘and Models woxo valued

7

toggethar arnd have alwa.ya mmained so in the Compony's Books, the

' h . o
e amount at Elst Morch last being £54,560.%2 10. ([(reginat vadue 4 % W“})
§ Under these circwnstancea we bef to inguire whether the e
i ; words "‘Gooc‘iwill and Models" jinder "Cepital Expenditure" will anrswer
B ' £ \
5f g‘ youy requiremp\nts., 1\(
L a . L Ve are, ‘ 7
-y ot . - ’ . R\\ i
LI ) , o ' Your obedient servamza,;{
G . - )
g . Popr Greenwood & Btztley Linitod.
5 o o )
4 , Secretary’.
b :
.
{%"Z’W J
P
i ;
Lo
i
. i?&nu Y
B
- w//
z L‘i rx/r\ ‘
¥ Fﬁ
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o soss COMPANIES ( CONSOLIDATION) ACT, 1908, - J—'{;\\?\
: sadotty * i R
3 L iemzn '
oy G o1 ,
£ o A r
R I 110 | Gpectal iResoluiion
. . ’ ] ., . - .
iy K l% . £ Pursuant to 5. 69 Companies (Consolidadion) Aok 1908)
{ . Sk Y
L o
N ‘c ]
N L ’ L / F
| ~ GREENWOOD AND BATLEY LIMITED.
1’ - ‘ oS o \
s r lﬁ:@) ¢ Passed20th June, 1915, Confirmed 15th July, 1915, y “
& P ’ 0, L . L N x »
i U ' N ) - \
i ; = ‘\\\
; :: , Anpsian EXTRAGRDINARY GENERAL Mzrring of the Members of the
L e £ ‘ ! . . v -1 N
P vaid Company, duly coivened and held at 16, Great George Street, ’
D ’ i~ 5 + ! 5 - a
} B ‘ ,'Westminster, on the 20th day of June, 1815, the fellowing Special
| Resolution wag duly passed; and ab a subsequent EXTRAORDINATY
’ Gexeran MeeriNa of the said Cumpany, also duly convened and held .
ar, at 16, Great George Street, Westminster, on the 15th day of July, N b
i ’ . 1915, the following Special Resolution was duly confirmed — ) :
3 “ B “‘}‘ ‘ | | ‘
é * u Mhat the Axticles of Associstion of the Compsny bo altered by adding
%I‘ , ot ‘the ond of Olauso 41, whick confers cortain spocifie powers upon {he
i  Dirotors, thoe following furtho;ﬁ“.?uh-cluﬁse -
P «91. To appoint sny employee of the Company b bo o Spoeinl R
i « Dizector and to remove aiy Specinl Director so appointoed, provided |
-  that oy such Spooial Diveotor shall not bo eounted a8 a Divestor of the \
i B ¢ Company for the purpose of any provisions of those Axtides othor {hon
b «”Q;} ¢ this sub-olzuse, and, in particular, without in any way resteling the
: ‘; ) « gonerality of the foregoing, shall not Dbe ontitled to notico of or to » N
‘ ﬁ;._\\ . « pttend Maotings of the Directors, or to any voico in the management
:; . o of the Company, or to any romuneration as o Director and shall nob bo
i I %4 poquired bo hold any shaxo qualification.”
¥ e
i C '
: 7 / L(_-';a W'ﬁ" G, DAVIES,
X S - Sccretary.
: th July, 1915, {
. <. 16, Groar Guonaxn SIREET,
i ) 4’-';;"5““
NS (O fog e VWESTMINSTER,
. Y @J { , ,
;.ﬁ‘ o Filed ab the Offico of the Registrar of Joinu Stock Comrpanies,

=7 19th July, 1916,

éf;’i‘,f» . ‘% %ﬁi
n\ AT
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- bj_s 5 by v Y
s LCOMPANIES ACTS, 1698 to 1917.

Special Resolufion

(Pursuant to. Sec. 59 Companies (Consolidation) Act, 1908}

oF

~ Pasged 12th March, 1918.

| Greenwoed & Batley, Limited.

Confirmed 27th March, 1918,

tlon was duly ‘confirmed, :—

“ those at present in fore

: ?271% March, 1918.

i 16, Great Gefble Street,
\ Westminster, S W. 1

i, - 28th March, 1018,

7 GO

-

..f,%,?f

“At an Extramdinary General Meeting of the 'Mcmbé;'s of the above- -
named Company, duly convened and held at Ca:dson Hall, Caxton Street:
Intrance, Westminster, S.W., on luesday, the ldth day of March, 1923,
the {cllowing Special Resolution was duly’ passpd and at o subsequent
thraordmmy General Meeting of the said Company, alse duly convened

"7 apd held at Caxton Hall, Caxton Street Entrance, Westminster, S.W.,
on Wednesday, the 27th day of Maxch, 1918 the following Special Resolu-

| ' “ That the Articles of Association, a print of which is submitted
o “to this Meeting, and, for purposes of identification, is
“ signed by the Cheirman, be and are hereby adopted us
“ the Company’s Articles of Assocmtlon in subqtltutlon for

1‘/_(’.‘,,” f

Riled at ‘the office of the Reglﬁbmr of J omt °3tock ﬁompam\‘as,
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CTHE COMPANIES ACTS, 1862-—1880.

00D & BATLEY,

Mgy,
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SHARPE, PRITCHARD & Co.,
V 12, Now Counr, Canmy Strest, -

o JJJUN.U‘UN’ V\".C.

BLADES, EAST & BLADES, Printors, 23, Abchurch Loane, London, E.G,
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The Companies Acts, 1862 fo 1836.

Q\QMPANY LIMITED BY SHARES

e e —

Articles of Association

or

CREENWOOD & BATLEY,

-~ LIMITED.

i

At ———

{;_ L . N , i) y ),’ - .
J. PRELIMINARY.

/..y, Neither the regulations in Table A in the First Schedule to the Teblo & . |
y ALY

Oompafﬁes Act, 1862, nor those in Table A in the First Schedule to the *

Componies (Consolidation) Act, 1908, shall apply to the Company excepb

go fay ag the same are repeated or contained in these Articles. - o
"9, Tn these Articles the words standing in the first column of the Inter-

Table next- hereinafter contained sball bear the meanings seb opporite protation.

to them respectively in the second column thereof, if not inconsistent

with the subject or context— A » g

Wouns.  MEANINGS.

The Statutes . The Companies Acts, 1908 to 1017, and every
\ I : ry
other Act for the time being in force concerning

oint stock companies and affecting the Com-
3 omp g
pany.
These Articles . Phese Articles of Association, and the peguiations
of the Company for the time being in foxee.
"Office oo oo The registercd office of the Company.
Soals... «» o Lhe commeon seal of the Company.
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WoRDS. » MEANINGS.
Month .. .. Calendar month. )
Year ) .. .. Year from the 1st Tanna,gy to the 3lst December -
inclusive” - .

In writing~ .. © ..  Written, pnnted or lithographed, or i*isibl;

L expressed in all cr any of these or any othe
4 modes of representing or reproducing words.

And words m1port1 g the singular mimber (mly shall’ include the

plural number, and vice verse.

‘Words importing the masculine gender cmy shall mclude the {eminine
gegder, ang K " . S

Wmds lmp;prtmg perbom shall 1n(,lude comaratmns.

valect as afoxesald any words-or. sg\pressmns Jdefined in the statutes,

i

shali bezn: fhe ‘same meanmg in these Articles. » - N

The mgirginal notes hereto shall. not affect the constructlon hereof,

"
\;f

"3, For the purposes of any oﬁ‘er or mfntment of share capital 0

which Section 85 of the Compnmeq (Conq(.;gﬂ@mon) Act 1908, apphes, .
the minimum subscnptmn pn widch th-*‘ $pimpany may proceed ‘m S
9llotment shall be 25 per cexit of the shares offered for bubscmp*wn S

i the imount payable or’ apphcatmn on zach share so oﬁered Bha]l
nob be’ 1ess than & per cent.” of the nominol amount of the vhare.

a4 £ o

- 4. Any branch or kind of busmeqs whch, by the Memorar.dum 01

Associntion of the Company, or these Articles, is either expressly or 'by

| 1mphcatlon anthorised to be undertaken by the Company, may be under-'

taken by ‘the Directors at such time or times as they shall think fit, and, "

furthér, may be suffered by them to be in abeyance, whether such branch

or kind of business may have Isen actually commenced or not, so long

as the Directors may deem v expedmnt not to commence or prcaceed
with such branch or kind of busmcss.

. ‘\(

5. The office shall be at such place 4s the Board shall from tlme
to time appoint.

1. SHARES.
General.

6. Ne part of the fundz of the Company shall be employed in the
purchase or in loans on the security of the Company’s shares,

P
d

7. 'Th
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I A .

L; . 7. The Company may pay 4 cOMINISSiON not exceeding 10 per Underwiting
. . : . 3 -of shares.
i cenium of the nominal amount of the shares, or an amount equivalent

i . - . . R -

I thereto, to any person in consideration of his snbseribing or agreeing

; %o subseribe, whather sbsolutely or conditionally, ox procuring or agreelng

to procure subscriptions, whether absolute or conditional, for any shares

4 . in the capital of the Ccxépany. :

3. Where any ghcires ate jssued for the purpose of raising money laymentcf
to defray the expenses of the construetion of any wearks or buildings, 2?333'{33\
or the provision of any plant, which cannot be made profitable for a ot ensen
lengthened period, the Company may pay interest on so much of such
share capital as is for the time being paid up, for the perivd and subject
to the conditions and restrictions mentioned in Section 91 -of the Tom-

panies gConsoHda%ioﬁ) Act, 1908, and may ‘ch‘}i,‘-;fg& the same to capital B
as part of the cost ofithe construction of the works, buildinge or plant.

[ !

e e ARy )_
rmprte < T RN ST TR TR e

0. The shares shalibe at the disposal of the Directors, and they Shaves ot
; may allot, grant options over, or. otherwise deal with or dispose of them Hiectors.

g

paccrcard

? to such persons, ab such *imes and generlly on such texms and conditions
. * g3 they think proper, but so that no shares shall be issued at a discount.

oo d

s

o

10. No person shall be recognised by the Company as holding any No tmst
share upon any trust, and the Company shiall not be bound by or recognise rocogdacd:
any equitable, contingent, Titure or partial Interest in any shave, 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 ah
absolute right to the entirety theveof in the registered holder, or in the
case of a share ‘warrant in the bearer of the warrant for the time being.

SRR EAGER.

i
b
B

11. Every shareholder shall without payment be entitled to receive, Memben
within two months after allotment or registration of transfer, a certificate o
specifying the shares allotted or transferred to hia and the amount paid certifientes
up thereon, provided that in the case of joint holders the Company ‘shall
not be bound to issue more than ene certificate to all the joint holders,

“and delivery of such certificste to auy one of them shall be sufficient
. delivery to all. :

19, Hvery share céftiﬁca,te shall be issucd under the scal, and fﬁ:gi;m of
. shall be signed by one Director and countersigned by the Secretary, ewtifientes.
A : gx -some other officer in the place of the Secretary appointed by the

ff Directors in that behalf.

o
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13. 1f any such certificate <hall be worn out, defaced, destreyed or
Jost, it may be renewed on such evidence bemg produced as the Divectors
shall reguire, and in case of wearing out or defac-emenﬁ on delivery up
of the old certificate, and in case of destruction of Josi on execution of
such indemnity (if any) and in either case on payment of such sam, nat
exceeding one shilling, as the Directors may from time o time require,
In case of destruction or loss, the memnber to whom suck renes red certificate
is given, shall alse bear and pay to the Company all expenses incidental
vo the investigation by the Compuny of the evidence of such destruction
or loss, and to such indemnity.

14. No shareholder shall be entitled to receive any dividend arte . -

be present or vote at any meeting or upon & poll, or to exercise any
privilege as a mewmber, antil he shall have paid all calls for the time being
due and payable on every share held by him, whether alone or jointly
with afiy other person, together with intevest and expenses (it any).

v Lden on Shares.

16. 'l/‘ﬁé Company shall have o first and patamount lien and charge
on all/t:,hr! shares; not fully paid up, registered in the narne of asharcholder,
(whetner so’dly o jointly with others) and upon the proceeds of sale
thereof for all moneys due to the Company from him or his estate, cither
alone or-jointly with any other pem;on, whether a shareholder or 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.
Tinless ofherwise agrezd the registration of a trapsfer of shares shall

operate as a waiver of the Company’s lien (if any) on such shares.

16. For the purpose of enforeing such lien the Directors may sell
all or any of the shaxes subject thereto in such manuer as they think
fit, but no sale shail be made until such time as the moneys ure presently
?_myable, and untilys notice in writing stating the amount due and demand-
ing payment, and giving notice of intention to sell in default, shall have
been served, in such manner as the Directors ghall think fit, on such

‘shareholder or the person (if any) entitled by transmission to the shares;

and default in payment shall have been made by him or them for seven
days after such notice.

L The net proceeds of any sucl sale shall be applied in or towards
satisfaction of the amount due, and the residue (if any) shall be paid
to the sharcholder or the person (if any) entitled by tranamission to
the shares ; provided alwayy that the Company shall be entitled to o
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Jien upon such residue io Tespect of any 1rouEYS due 1o the Company
but not presently payable, like to that which it had upon the shares
immediately hefore the sale thereof.

18. Upon any such sale as aforesaid, the Directors may enter the Direotors
purchaser’s name in the register as holder of the shares, and the purchaser ;}T;‘;ﬁf;:}‘:a
el not be bound to see to the regularity or validity of, or be affected e mgister.
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 of the sale shall not be impeached
by any person, und the remedy of any person aggrieved by the sale

shail be in damages only and against the Company exclusively.

Calls on Shares.

19. The Directors may, subject to the regulations of these Articles nivestors
and to any conditions of allotreent, from time to time make such calls may nake
upon the shareholders ir gt of all moneys unpaid on their shares
as. they think fit, provided that fourteen days’ notice ab least is given
of each call, and each icaholder shall be liable te pay the amount
of every call so made upon him to the persons and at the ftimes and
places. appointed by the Dircctors. A call may be made payable by
instalments. A call shall “be deemed to have been made as soon as
¢the resolution of the Directors ‘authorising such call shall have been Whep eall
pa‘sse"d. . . ‘ ‘ decmed mado.

. 20.-No call shall exceed one-fiith of the nominal amount of 2 share, Eﬁmleifnw

* or be made payable within two months after the last preceding call wag msko calls,
Tayable. B ‘

21. The joint holders of a share shall be jointly and severally linble %3332’11'&%‘33
to pay all calls in respect thereof. : ‘

092, If before or on the day appointed for payment thereof a call Interont on
payable in respect of a shave is not paid, the person from whom the airount unpeld sl
‘of the call is due shall pay intorest on such amount, at the rate of 10 pex
cenb. per ynnum, from the day appointed for payment thereof to the
time of actual payment, but the Directors shall have power to yemit
such interest or any paxb thereof.

23. Any sum which by the terms of allotment of 2 share is made Sumspeyable
payable upon allotment oz ab any fixed date, and any instelment of a o e,
call shall, for all purposes of these Articles, be deemed to be n eali duly

G
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2
made, and payable on the date fixed for -ayment, and in case of non-
payment the provisions of these ¢
expenses, forfeiture and the like, and #! other the relavant provisions
of the statutes or of these Articles shall apipiy,
duly made and nofified as hereby provided.

24. The Directors may fro: time to time moku syrangements on
the issue of shares, for a difference hetween the holders of such shares
in the amount of calls to be paid, and in the time of payment of such
calls. -

"

"5, The Directors may, if they thinls fity, Tees've from any sharcholder

willing to adyance the same, all or any poxt of the moneya due upon his -

shares beyond the suras actually called np thereon, and npon all .or :;mj*
of the moneys so advanced, the Directors may (until the same would;.
but for 'such advance, become presently payable) poy or allow such
interest as may be agreed upon hetween. them and such shareholder, in
aildition to the dividend payable upon such part of the share in respect

.of which such advance has been made as is actunlly called up,

' Transfer of Shares.

L = .

26. Subject to the restrictionis of these Articles, any shareholder
may transfor all or any of his shares, but every transfer must be in writing

. and in ‘the usual common form, ¥ in such other ferin as the Diroctors
. may approve, and must be left at the offica of the Conmpary, necom-

-panied by the certificate of the shares to be transferred, and such other
ovidence (if any) as the Directors may require to pr&vé{:lf!m title of the
intending ‘ransferor. Al instruments of transfer which shall be
registered shall be retained by the Company. ‘

27, The instroment of transfer of a share shall be mgned both by
the trar{sferor and the transferce, and the transferor shall be deemed
to remain the holder of the share until the name of the transforee

> entered in the register of members in respect thercof,

Registor o2
transfers,

Articles as to payment of interest and

4 iF sucl sum wezea oall

28. The Company shall provide a book to 1% called the “ Tugister -

of Transfers,” which shall be kept by the Secrotary under the control
of the Directors, and in which shall be entered-the patticnlavs of every
transfer or téensmnission of shares.

P
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29, The Directors may, in their discretion_and, without assigniag ﬁi:;c:gg“.ﬁ

sny reason therefor, refuse to register the transfer of any share (nob being rgiterian
2 Ors 1IN COTT
ghall not approve as: eases.

-

transferee. The Directors may also refiide to register any tramnster of
dhares on which the Company Eas a lien. - ‘

£ -$ully paid-up share) to apy person whom they

~

30. No tmmferg’lmll be made to au infant or pers«m;of nsound Tnfanis, .. -

f

mind. \ & B

: 9

31, Such fee, not exceeding two shillings and Asixpenc’éf‘ for eath Transter o
transfer, as the Directors may from time to timg determine, may be . e

charged for vegistration of a transfer.
r . L/J\ "J’-- - e . LT s
32. The register of trariéfers shall be dlosed at such times and for Roghle of
stich periods s the Directors may from imeito time determine, provided i

Y SN : . - - . .
AWays &}iﬁfg;@ﬁl nat be closed for more than thirty days in.any year.
S A N Siw  Ea g

N

Ao a "

=) . “

Transmission of Shares.
. 3 ,

3
r ,“ K

) o ‘ ENY L .
- = j - .
33. In the case of the death of 2 reglsiered allare}golder, the sSurvivors ondesthiof

or survivor where th decensed was 4 joint holder, and the executors Moo

or administeators of the decensed where he:was o sole ot only suzviving, gggggmi““"
Thoider, shall be the only persons, recognised by the Company 8¢ having
any title to his shares, bub nothibg herein contained shall releage the
estate of a deceased hoider (whether sole ok joint) from any liabilitx in.
respect of any share solely or jointly held by him.. e

Iz ,}'

34. Any pergon becoming entitled to o registered share in cons‘equeﬁce 1’6rslon b
o i> N . 4 e & ' .

of the death or bankruptey of any membex By, ugm producing sucl Qmﬁ'}l}% on

evidence of title a8 the Lirectors shall require and subject as hereinafter Hirkraptey

-

o olanember

prOgir]ed-f%ibher ‘e registered ]}imse]ﬁ a8 lmlder of the share, or elect t6 Ty e
have some person nominated by him iegis’tered as the transferee thereof. regitercd.
J L

g5. Tf the person 80 becoming, entitied shall elect 0 ba registered 2vemon
fimsclf, he shall deliver or send to the Company a notice in writing fl_ﬁ;iﬁ‘t’,}ﬁ.,_ff’t},‘”
signed by him ond stating that he so elects. For jall purposes/of these & natiet.
Articles relating to the vegistration of transfers of shores, such notice
shall be deemed to be & transfer, and the Directors shall have the same
power of refusing to give effech thereto by registration, as if the event .
u]jjon which the transmission took place had not occurred smd the notice
weta o transfer exeouted by the person from whom the title by trans-

misgion is deriveds

-
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36. Tf the person 0 becoming entitled shall elect ta have his nominee
registered, he shall testifyr his election by executing 1o his .nominm}s 2
transfer of such share. The Directors shall have, in respect of transters

-0 executed, the same poiver of yefusing registration as if the evant apon
which the transmission took place had mot occurred, and the trpnsier
were a transfer executed by the person from whom the title by trans
mission is derived.

37. A person entitled to & registered share by trapsmission  1may

entitled ma, . . 12 o
e give @ discharge for amy dividends, bonuses or other moneys

for divi-

Lo A thout, Paid in respect of the share, but he shall not be entitled 10 Toveive

being regis-
tered, but”

notices of or to attend or vote at meetings of the Company, 0, sie a3

may hot vote. gforecaid, to any of the rights or privileges of a shareholder, unless and

Directors
may vequire
nymont of

call with
intorost and
OXpCNACH,

Notion
requiring
paymont to
-sontain ter-
tain parti-
ovlars.

nl
On uon-
compliancy
with notice

-, ghnrey for-

feited on
resolution ol
Dircetow,

Notico of .
forfeiture fu

b givon an
entured in
register of
mewboers,

until he shall haye become a member in Tespect of the shave.

-

Forfeiture of Shares.

38. If any shareholder fails to pay the whole or any part of any

call on ot before the-day appointed for the payment thereof, the Dircctors

' may, at any time thereafter, during such time as the vall or any part

thereof remains nnpaid, serve a notice on him requiring him to pay such

call, or such part thereof as remains unpaid, together with any aeerned

snterest and any expenses incurred by the Company by reason of such
non-payraznt. ‘

3. 'The notice shall name o further dsy on or before which such
call, or such part thereof as aforesnid, and all such interest and expenses
as aforesaid are to be paid. It shail also name the place where payment
is to be made, and shall state that, in the event of non-payment at ox

before the time and at the plave appointed, the shares in respect of which

such call was made will be Hable to be forfeited.’

- 40. If the requisitions of any such notice as aforesaid are not com-
plied with, any shaze, in respect of which such notice has been given
may, ab any time théreafter before payment of all calls, interest and
exponses due in respect thereof has been mnde, be forfeited by » vesolution

of the Ditetors to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited shares, and not actually
paid before the forfeiture.

3

41. When any share hag beett forfelted in accordatice with these
Art-icles,,poticc of the forfeiture shall forthwith be given to the holdet
of the thate, or the person entitled to the share by transmission, as the
cose may be, and ani entry of wucl notiee having been given, and of

Joar
)
Byl i
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the forfesiiure with the date Fhereof, shall forthwith be made in the ragister
of members cyogsite to the entry of the shares bt no foxfeiture shall
be in any manngr inyalidated by any ono sion or neglect to give such
notice or to make such entry as aforesaid.

49. Neiwithstanding any such forfeitre as eforesaid, the Directors Dircctia
may at any time before the forfeited share has been otherwize disposed ;‘e‘.?;ﬁ}gw
of, pexmit the share so forfeited to be redeeraed wpon the terms of payment peesool g
of all calls. and interest due vpon and axpenses incurred in respect of the
ghare, and upol-any further or ot};- 1 terms they may think fit.

t'»... v

| 43. Wvery share which chall be fsrfeited shall thereupon become Sturesdor
the property of the (fompany, and may be either cancelled or sold, or iﬁmognl\ﬂﬂ?
re-aliotted or othérwise disposed of, either to the person who was before '
forfetture gnie holder thercof or entitled thereto, or to any other person,©
'upbn such terms and in such manner as the Directors shall think fit. ‘

4. A ghareholder whose shaxes have been forfeited shall, notwith- Holders of
standing, be liable to pay to the Company all calls made and not paid aren isblo
on such shages ot the time of forfeiture, with interest thereon to the date {;er.f,;“ wade
of ‘payment at such rate not exceeding 10, per cent. per anlx@g%’ﬁ“ﬁmum ‘
Directors shall think fit, in thie same manner in all respects a3 if the shares

had not been forfeited, and to satisfy all (if any) the claims and demands

. which the: Company might havesenforced in respeet of the share at the

time of forfeiture, without any deduction or allowance for the value of

the shares at the time of forfeiture. ‘ )
45. The forfeiture of a share shall involve the extinction, at the time Consequences

of forfeiture, of all interest in and all claims ond demands against the of fortsitore.

Company in respect of the share, and all other rights and labilities

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 nsare by the statutes given

or imposed in the cas¢ of past members, '

7/ 46, Astatutory declaration in writing that the declarant is.a Director msuy to fors
of the Company, and that a share has been duly forfeited in pursuance Scited vhare.
of these Articles, and stating the time when it was forfeited, shall, as
agoinst all persons claiming to be entitled to the share, be conclusive
evidence of the facts thevein stated, und such declaration, together with
4 certificate of proprietorship of the share under the scal delivered to a

purcheasger or allottee thereof, ghall constitute a good title to the share,

b4
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and the new holder thereof shall be Jiseharged from alt calls made priot
to such purchase or allotment, and shall not de boum‘i to see to the
application of the purchase money; if any, nor shall his title to ﬂle‘ share
be affected by any omission, irregulanty or invalidity in or relating to
or connected with the proceedings in reference to the forfeiture, sale,
re-all..>ment or disposal of the share.

Conzersion of Shaves tnto Siock.

£

Fal

47. The Directors may, from time to time, with the sanction
of the Company previously given in General Meeting, convert.any paid-up
shares into stock, and may from fime to time, with the like sanction,

reconvart such stock into paid-up shares of any denomination.
‘ o o a =

. . C{;J:\;\z . . ,//
48. When any shares have been converted into stock, the zoveral

holders of such stock may transfer their respective inferests therein,
or any part of such interests in such manner as the Company in General
Mecting shall direct, but in default of any such direction, then in the
‘same manner and subject to tho same regulations as and subject to which
the shares from which the stock arose might previously to tonversion
havé been transferred, or a5 near thereto as circumstances will admit.
Bus tlie Directors may, if they think fit, from time to time fix the minimum
amount of stock transferable ; provided that such minimum shall not
exceed the nomiual amount of the shares from which the stock arobe.

. 49. The several holders of stock shall be entitled to participate in
the dividends and profits of the Company according to the amount of
their respective interests in such stock, and such interests shall, in pro-
portion to the amount therco, confer on the holders thereof respectively
the same privileges and advantages Yo the purposes of voting ak meetings
of the Company, and. fo:;_}sﬂwr purposes, as if they held the shares from.
which the stock arose, hut o that nene of such privileges or advantages,
excepb the participation in  the dividends, profits and nssets of
the Company, shall be conferred by any such aliquot pars of stoelk
‘as would not, if existing in shares, have conferred such privilege or
advantage.

50, All such provisions of these Aticles (other than those pelating
to share wairants) as are applicable to paid up shares shall apply to
stock, and in all such provisions the word ** share * and ¥ ghareholdet ”
shall include © stock > and “ stockholder.”
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Share Warrants.

51. The Company is hereby aunthorised to issue share warrants
under the powers given by the- Companies (Copsolidation) Act, 1908,
and the Directors may accordingly, with respect to any shares- which
are fully paid up (in any case in which they shall in their discretion:
think fit so to do), upon an application in writing signed by the person
registered as the holder of such shares, and authenticated by such statutory
declaration or other evidence (if any) as the Directors may from time to
time require, as to the identity of the, , porson signing the request or other-
wise, and upon receiving the certlﬁcata (if any) of such shares, and the
amount of the stamp duty on such Wa.rmnt and such fee not exceeding
two shdlmgs and sixpence as the Directors may from time to time requirs,
issue 1nder thé seal, at the expense in all respects of the person applying

for the same, 2 warrant duly. stamped stating that the bearer sf the’

warrant; is entitled to the shazs therein specified, and may, in any case
i whlch a warrant i3 sc issued, provxde by coupons or otherwise for the
pay ment of the future dividends or other moneys on the shmes included
in such warrant. : , .

. §2. Subjecﬁ to the provisions of these Articles and of the Compauies'

{Conisolidation) Act, 1008, the bearer of a warrant shall be deemed to be
s shareholder of the Company, and shall be entitled to the same pmwle"res
and advantages as he wcmld have had if his name had-been included in

~the register of members as the holder of the shares specxﬁed in such

warrang.
53. No person shall, as bearer of a wartant, be entitled (A) to sigh
a requisition for calling a meeting or to give notice of intention to submit

“ 5 resolutioly to & meeting, or (8) to attend or vote by himself or his proxy,

or exercise any privilege as a shareholder at a meeting, unless he shall
in case (4) before or at the time of lodnmg such requisition or giving

such netice of intention as aforesaid, ov in ease (8) thres days at lenst
befme the day fixed for the meeting, have deposited at the office ths
> warrant in respect of which he claims to act, attend or vute as aforesaid, -

Company
may Zasue
sharo
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A

and unless the warrant shall Temain so deposited until after the meetmg N ,

and anby adjournment thereof shall have been held.

. &4, Not more than one name shal! be received as that of the holder
ol wa,rmnt

5. To any person so depositing a warrant thm ll e dehvemd
o certificate stating his name and address, and desciit ing the shdres

. included in the warrant so deposited, and bearing the date of issue of the

Only orie
meiéteived

as lnoldcr of

watrint,

Ceetifieato to
o piviil to

bearer of

wartant.

et e e
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certificals, and such certificate shall entitle him to attend and vote at
any General Mzeting held within three months from the date of the
certificate, in the same way as if he were thy segistered holder of the

shares speciﬁé&‘in the certificate.
g .

56. Upon delivery up of the certificate to the Company, tie bearer
of the certificate shall be.entitled to receive the warrant in respect of
which the certificate was giver. ;

Q.

57. The holder of » warrant shall not, save as aforesaid, he entitled

to exercise any right as & shareholder, unless (if
Direotor or the Secretary s¢ to do} he produce his warrunt and state his

name and address.
. . [.J v

58, The Directors may from time to time make regulations as o
the térms upon which, if they in their discretion think fit, a new yasrtant

or coupon may be jssued in any'case 1 which a warrant or coupon may.
have been worn ous, defaced, lost or destroyed.

> 50. The shares included in any warrant shall be transferred by the
delivery of the warrant, without any written transfer and without regis-
tration, and to shiites so included the provisions Tereinbefore contained
with veferénce to the transfer of, and to the lien of the Cempany on
shares shall not apply. e ’

60. Upen the surrender of his warrant to the Company for cancel-
lation; and upon paymient of such sum, not exceeding two shillings and
sixpence, as the Divestors may from time to time prescribe, the bearer
of o warrant shall be entitled to have his rame entered as a sharcholder |
in the register of members, in respect of the shares included in the warrant,

but the Company shall in no case be responsible for any loss or damage

of members upon the surrender of a warrant the nams of any persuh
net the true and lawful owner of the warrant surrendered.

TII. CAPITAL.
Present Capital,

61. The ca?ital is divided into 14,000 preference shares of £10 eath,
and 26,000 ordinary shares of £10 each, and the preference shares shall
confer #he right to a fixed cumulative preferential dividend at the rate

?lf £7 pér cent., per annum on the capital for the time Leing paid-up
hereon.

called upon by any

5
7
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Increase of Capital.

62. The Company may from time to time, in General Meeting,

¥

* whetker all the shares for the time being authorised shall have been

jssued, or all the shares for the time being issued shall have been fully
called up or not, increase its capital by the creation and issue of new
shares, such aggregate increase to be of such amount, and to be divided
into shares of such respective amounts, as the Company by €he resolution
authorising such increase directs. The new shares shall be issued upon
such terms and conditions, and with such rights and privileges annexed
thereto, as the Gexiem} Meeting resolving upon the creation thereof shall
direct, and if no direction be given as the Directors shall determine,

~ and in particular such shares may be issued with a preferential ox qualified

right to dividends, and in the distribution of the nssets of the Company,
and with special or’without any right of voting.

Y

63. The Company ﬁ\iay, by the resolution which authorises the
increase of capital, determine that all or any of the new shares

. shall be offered to such shareholders as are, under the regulations of

these Articles, entitled to zecéive notices from the Company in proportios,
as nearly as the circumstances admit, to the number of existing shares held
by them. Such offer may be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not accepted,
will be deemed to be decliried, and after the expiration of such time,
or on the receipt of air intimation from the sharcholder to whom such
notice is given that he declines to accept the shares offered, the Direstors
may dispose of the same in such manner as they think most beneficial
 the Company; and further, if owing to the proportion which the
sumber of the new shares bears to the number of shares held by share-
holders entitied to such offer as aforesaid, or from any other cause any
difficulty shall arise in apportioning the new shares or any of them in
manner aforesaid, the Directors may in like manner dispose of the shares
in respect of which such difficulty arises.

04, Subject to any 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 ag
part of the original cepital, and as consisting of ordinary shates, and
chall be subject to the same provisions with reference to the payment
of calls, transfer, transmission, forfeiture, lien and othexwise as if it had
been part of the original capital.
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Alterations of Capital.
65. The Company may by Orvdinary Resolution—

(a) Consolidate and Jivide its capital into shares of larger
amount than its existing shares, o

(s) Cancel any Shiﬂ‘(;S which at the date of the passing of the

resclution have not been taken or agreed to be taken by
any person. ) "

* And may by Special Resolution—

(¢) By sub-division of its existing shaves, or any of them, divide

its capital, or any parh thercof, into shares of smaller

amount than is fixed by its Memorandum of Association,

one or more of such shares may, by the resolution by
which the sub-division is effected, be given any preference
or advantage as regards dividend, capital, voting, er

otherwise over the others ox any other of such shares, or -

: (l)):’ Reduce ifs capital in any mannet authorised by the statutes.. -

%6. Anything done in pursuance of the last preceding Auticle shall
be done in manuer 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 aceordunce with the terms of the xesolution
authorising the same, and, s0 far as such resolutidn shall not be applic~
able, in such manner as the Directors deem nlost expedient.

67. The Directors may from thne to t{'ifne yoturn paid-up capital
upon the footing that, and the result shall Yo that, the amount reburned
may be eafled up again in the same manmer” as if it had never been paid up.

Shares of Different Classes.

68. All or any of the rights or privileges belonging to any class of
shares, forming part of the capital for the time being of the Company, may
be affectes, modified, dealt with or abrogated in any manner with the
sanction of an Extraordinary Resclution passed ab a separate General
Mesting of the members of that class. To any such General Meeting
all the provisions of these Articles shall mutatis mufandis apply, bub so
that the necessary quorum shall be members of the clags holding or

representing by proxy three-fonrths of the nominal amount of the Issited
shares of the class,

and so that, as between the holders of the resulting shares, -

s

o

O

th
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1V. BORROWING POWERS.

69. The Directors may from time to time at their discretion raise Diectors
or horrow any maney by the issue of debenteres oz debenture stock of i‘&“é;?&ii%‘}'
the Comyany or otherwise, but so that the principal moneys at any one ity
time owing shall not exceed the nominal capital for the time being of
the Company. '
-

- 70. The Directors may rafse or secuve the repayment of such moneys Divectoms
in 's:-}.ch manner and upon such terins and conditions in all‘respccts a5 mﬁr"izsy for
they thirk fity and in particular by the issue of debentures or debenture f&?ﬁiﬁ»ﬂ.
stock of the Company charged upon all or any part of the property of
the Company {both present and iuture), including its uncalled capital
for the time being, and snch debentures or debenture stocl may be pex-
petual or determicable, and may bo mode redecmable or otherwise as
may seem expedient, and may be divided into different clagses or series.

: Lo .
73 Tvegy <ebenture or otber secutity created
~ may be sh fragted that the same shall be gssignable free; from any equities. oquitioh.
1 betwean the Uonjpany and the rigingl oz any int?';%me&iate holders.

= o

72, Any debentuzes, bonds oe other secutitivs ‘may be issued at a Yomsof
nsue,

discount. prerdiucy or otherwise. o . i L

V. GENGRALUMEETINGS.
General.

- 78, General Meetings shail be held once in every yeaf, ab such time Gonornl
and place as may be determined by the Company in General Meeting, e
or foiling such determination by the Directors, but so that not more
than fifteern. months shall elapse between the holding of any two suc-
cessive meetings.

74. The above-mentioned General Meetings shall be called Ordinary Ordinary and

Meetings. All othér General Meetings shail be called Extraordinary. M’;“{’ﬁﬁl',‘,ga

v, The Directors may call an Extraordinary Meeting whenever Dircotors
. may cull Bxe

they think fit. Lraordinary
. Meuting,

76. The Directors shall convene an Extraordinaty General Meeting Membommay
. W . . o . requisition
whenevor a requisition in writing, signed by shareholders of the Company Dirctors lo

‘o - . 3 Bxtras
holding in the aggregate nob less than one-tenth of the issued share oy

Meeting

[

by !\f;he (’ioxnl)any ;\ssi nment 7
' ' e

.

g
%
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capital of the Company upon which all ealls wr dther sums then due
have been paid up, and. stating the objects of ntha.m‘n?etmg, shall he
deposited at the oifice of the Company. Such 2 requisition ey covsist
of .several documents i like form, each signed by one or more

R = : requisitionists.
. : o
e s 1£ Directors 77, Tf the Directors do pot proceed to cause & meeting to be held
S ’rfeggff:gtgf " within twenty-one days aftes the date of the requisition being so deposited,
Col ‘,%,“;;‘}?Eﬁ“?é.“ the requisitionists, ox a majority of them in value, may themselves con-
ot * yene the meeting, but any meeting so convened shall not be held aiter
S ~ three months from the date of such deposit.
Ditcotors 78. Tf at any such meeting a resolution Tequiring confirmation at
Lo musk conven another meeting is passed, the Directors shall forthwith convene a further
oy : e onuts Dxtraordinary General Meeting for the purpose of considering the reso-
s may k10 ution, and, if thought fity of confirming it as & Special Resolution, and
ok ' lect. »if ‘the Directors do not convene the meeting within seven days from
‘ ”} Ao o the date of the passing of the first resolution, the rcquisitionis%," or a
P majority of them in value, may themselves convene the meeting. All
3 . meetings convened by requisitionistﬁ’, under this and the last preceding
A ) Axticle, shall be convened in the same Manner as nearly as possible as thab
in which meetings are to be convened by Directors.
' ﬁg‘c";i;g"f 79. Mot less than seven days’ notice as hereinafter provided, speci-
fying the place, the day and the hour of meeting, and in the case of 7
special business the general natnre of such business, shall be'given. in
manner hereinafter mentioned to such shareholders as ave, under the
> provisions hereinafter contained, -extitled to receive nofices from the
Company. But the accidental omission to give such nobice to, or the,”
non-receipt of such notice by, any shareholder shall ot Javalidate any
i resolution passed or proceeding had at any such meeting.
TR o ‘
SRR el 80, When a Special Resolution is proposed to be passed, the two
¥

i

PR moeekings to
" .

\

RS puss Special - meetings way be convened by one notice, and the second meeting may
1 be convened by such notice contingently on the proposed resolution

C b o being passed ab the first meoting by the necessary majority.

Prceedings at General Meetings,

Speafal . 81. {sll business shall be deemed special that is transacted ab an
Extraordinary Meeting, All business that is transacted at on Ordinary

P - P |
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Meeving shall also be deemed special, with the exception of sanctioning
a dividcnd, the consideration of the accounts and balance-sheet and the
ordinaty veports of the Directors and Auditors, the fixing of the ve-
rmuneration of the Auditors and Directors, and the election of Divectors
and other officers in the place of those retiring.

82. Any shareholder enitled to be present and vote at & meeting
may ‘submit asy resolution to any General Meeting, provided that, at
least the preseribed time before the day appointed for the meeting, he
shall have served upon the Company a notice in writing #igned by him
containing the proposed resolutirn and stating his intention to submib
the same. The prescribed time above mentioned shall be such that,
between the date that the notice is served or deemed to bo served and
the day uppointed for the meeting, there shall be not less than ten
intervening days. R

83. Upon receipt of any such notice as in the inst preceding Article
mentioned, the Secretary shall include in the notice of the meeting, in
any case where the notice of intention is received before the notice of
the meating is issued, and shall in any other case issue asguickly as possible
%o0-the shareholders notice that such resolution will be proposed.

g4. No business shall be transacted ab any Gleneral Meeting unless
a quorum is present when the meeting proceeds to business. Three
charoholders personally present shall be a quorum for the choice oi 2
Chairman, the declaration of & dividend and the adjournment of the
meeiing. For- ell other purposes the quorum shall be sheieholders
personally present not being less than three, and holding or representing
by proxy not less than one-tenth of ¢he issued capital of the Company.

85. If within half-an-hour from the time sppointed for the holding
of & General Meeting a quormm is not present, the meeting, if convened
on the requisition of shareholders, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next weelk, at the same

Memberarany
submit 1os0-
Tution to
meeting-on
giving notico
to Company.

Seorctary to
give notico o
members,

Quarum.

I quorum
nob present
meeting ad-
journed or
dissolved.

time and place, and if at such adjourned meeting a quorum is not present

within fifteen minutes from the time appointed for holding the meeting,
the shareholders present shall be a quorumt.

86. The Cliairman, with the consent of any meeting at which a quoram
is present, may adjourn the meefing from time to time, and from place
to place, as the meeting shall determine. Whenever a meeting is adjourned
for ten days or more, notice of the adjourned ieeting shall be given in
the same mannce as of an original meeting. Save as aforesaid, the

Notice of
udjournmend
1o be given.

K
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shareholders shall sot ke entitled to any motize of an adjournment or
of the business to be transacted at an adjovrned wezeting, buw no husiness

. - g - fy 3, B e
. " chall be fransacted ab any. adjourned meeting -ot-h?r thun tne 13usmess
g N Y yhich might have been transacted at the weeting from which the

adjournment taok place.

. - “ (Hairman of
D . Board to pre-
Lk side at all

- _ at every General Meeting, brt if there be o such Chairman, ur if atany
R meetif8:  meeting he shall not be present within 4fteen minctes after the time
SRS » appointed for holding the same, or shall be unwilling to act as Clmirgmn,
‘ u the Directors present vhall choose some Director, .or if no Director

e bt present, or if all the Directdss present decline {n take k> chair, the

I

i the meeting.

s o

o 7 How resolu. 8. At any General Meeting a resolution put to the vota of the meeting
T . of the refuls of the show of hands, a poll be demanded in writing by et
IR S Jeast five persons present and entitled to ¥ » and (except in the case
R € Extraéjrdinaiy,fﬁlf;a Special Resolution) holding or representing by

' ~ proxy and entitled to vote in respect of one-tenth or more of the capital

by the Chairman o'f‘-'the meeting that a resolution has been varrien, or
has been carried by & particular majority, or lost or not carried by a

iz the minute book oi the Company shall be conclusive evidenee

in favour of or against such resolution.
Toll to bn

tnken oy
Chairman,

89. 1t a poll be demanded in manner aforesaid, it shall be taken ab
Glaieman, such.t‘ime, ¢ither immedistely or within seven days after the General
o Meeting ab which the tesolution shall have been put, and at such place
and in such manner as the-Chairman shall direct, and the result of the

poll shal”be deemed to be the resolution of the meeting at which the poll
waz demanded. :

No ndjourn-
ment ir

roreain ouwss OF on any question of adjournment, shall be taken at the meeting and
without adjournment.

e Baninoss to Lo
: : coutinued it

RN poll de-

N manded.

91. The d~mand of & poll shall not prevent the continuance of a

me'et-ing for the transaction of any business other than the question on
which a poll has been demanded.

87. The Chairman (if any) of the Board of Directors shall preside .

AR " ghareholders present” shali choose one df themselves 32 be Chairman of

i 7 tiqh deelded, . te 2 ) ¥ =
fpg AR _shall be decided oi:g show of hands, unless, before or upon the declaration |

represented: at the teeting, and unless a poll be so denranded a declavation -

particular majority, shall be conclusive, and an entry to thab effect |

theceof, without proof of tie number or proportion of the votes recorded

00. Any poll demanded on the election of a Chuitan of a meeting |
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92. In the case oi an equality of votes, either on a show of hands Diglrmon 1o
. . e . . - Tave chsting

or at a poll, the Cheivman of the meeting shall be entitled fo a further vole

or casting vote, in addition to the votes to which he may be -entitled

as a member.
Votes of Members.

* - .- .\':\\, . - - Y 9
93. Subject te any speeial rights or restrictions for the time bemg Mawberto
’ Y 2 havo ono vote

. attaching to an~ special ciass of shares in the capital of the Company, prow voto

for.avery

‘on a ghow of hands every shareholder personally present shall hinve one shro

vote oniy, and in case of a poll every sharehrlder shall have one vote
for every share held by him. A shareholdur personally present at any
General Meeting may decline to-yote on any question thereat, but shall
not Ly s declining be considered absent from the meeting. :

94.1f any 'sharcholder be a lunatie, idiot or non conpos mentis, Yotosol
he may-vote, whether on & show of hands ox at & poll, by his committee, momber,
curator bonis ot other legal curator, and such last-mentioned persons.

may give theiz votes by proxy ona poll.  * i .

95. Tf tivo or MOre POrsONs are jointiy entitled to a share, then, in m?:lg:a joiub
voting upon any question, the vefa of o senor who tenders a vote, whether shares.
in peisbnr‘or by proxy, chall be ascepted to the exe usion of the:yotes of
the other Tegistered holders of the share, and for thi-purpose seniority
shall be determined by the order in which. the namies staind in the register
of members. o : ‘

95. Swve as herein expressly provided, no person other than a share- }:-‘%ﬂiggud \
hoider duly registered, and who shall have paid everything for the fime enumamugnxy
Pbeing due from him and payable to the Company in respect of his shares, *°
#hall be entitled to be present or to vote on any-question, either pexsonally

ot by proxy, or as proxy for another shareholder, at any Cleneral Meeting.

~ 97. Votes may be given cither persoua‘l-ly or by proxy. On & show mw mwgm
of hands a sharehoider present only by proxy shall have o vote, but a and who ean

: ’ aet ag ProXy
proxy for a corporation may vote on a show of A\]\mnds. '

98. No pexson, who is not entitled to be present and vote in his 3;?3‘31?&;‘:‘3,-1’“
et 7ight, shall aet as @ proxy except for a corporation.

&, Any corporation which is 8 shaxeholder of this Company may, Rupente
byw‘ininute. of its directors or other governing officer OF officers, autliorise corporotions.
any person to ach as its Teprosentative ab sy meeting of this Compary
andl such representative <hall be entitled to exercise the same powers oh
behalf of the corporation which he represents as it he had been an
individual. sharcholder, including power, when personally present, to

- vote on o shov of hands,
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100. ‘The instrument appointing a proxy shall be in writing under
the hand of the appeintor, or if such appointor is a corporation xnder
 its common seal, if any, and if none, then under the hand of some officer
©  do'y awthorised in that behalf. -

Instrument

. proxy to-be
i writing,

i Inétr_uT_rfn't 101. The instrument appointing a proxy and the power of attorney ﬁ .
- appoinbing & . . . ears - o N . -
ey tolbe QI other puthority, if any, under which it is signed, or a notazially certified '

. left at Com-
pany's office:

éop*; of such power or authority, shall be deposited ab the office at Jeast >
'ig?ty*-eight hours before the time appointed for holding the meeting, ov
a&journe&ihleetihg, at-which the person named in such Instrument proposes ”
to vote; otherwise the person’so named shall not be entitled to vote . =, &
respect thereof. o ) :

{ F

7

Whenvoteby  © 102.-A vote given in accordance with the terms of an instrument
proxy, valid , e . . . - " - .
ihough - of proxy Shall be valid netwithstanding the previcus death or insanity
suthori . e . i s

lmpkaa," . of the principal, or revocation of the proxy, or of the authority under

which it was executed, or the t-rz%n$fer of the share in respect of whick
the-vote is given, provided no intini;”™ "y in writing of the death, insanity,
yevocation or transfer shall have Lo received af-the office one hour

w

o ab least before the time fixed for holdirg the mest.g. &l
b S ] ,
i‘onﬁ of o 410 A A ’ B e e IR . v . L@ i
proxy. o 3 Aoy mstrument appointing a proxy ghall be in the following - b
forny, Or ag near thereto ascircumstances’will admife—" A !
’ : ore : ? .
. ;(;; (s ) p L . 1,\ E ‘} ) as
“ Guepxwoon & Barwny, Loursp. " e
s “5 ’ ” ' -
o ] T e
: y of \ o , o member of 7
Greexwoon & Barney, 7. M1TED, and entitled to vote, Ty
“hereby appoint o . L0 , ST
Y of ' : '
[13 .
 another shareholder of the Company, and failing him,

(11

, of
“ : S another sharcholder of the
» ‘?“ml?any, to vote for me and on my behalf at the ° -
‘ (Ordinary, or Extracrdinary, or Adjourned, as the case
“may be) General Meeting of the Company, to be held
“on the day of ,
. “and at every adjournment thereof.

DL T

*.As witness my hand this doy of 10 2

of in f‘suchdother form as the Directors may from time to time approve.

4, 1
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104. The helder of a share warrand shall not be entitled to voie by Holders of
_proxy in respect of shaxes included in such watrant. > Womants.

V1. DIRECTORS.
= Feneral.

105. Until otherwise detemﬁne& by a General Meeting, the numbse Numbor of
"ﬂf Directors shall not be less than three nor more t.hagt‘seven.-

o - . l/
106. The present Directors are Colonel O. Q&_-'fArlnstrong, D8.0., Prosort
Sidney Townend Batley, Henry, Greenwood, Thomas Greenwood, and -
Colonel H. A. Micklem, C.M.G., D.S.0.

A . “‘
107. The Company <zay from time,to time in Genéral Meeting Fumberof
. . R . N i R iroo Y
increase or redace the number of Dlrectgﬂs, and may make the appoint- o incrotsed
' . . “fu < - « Or rodueod.
ments necessary for effecting any such inerease, and may determine m

what Totation such increased or reduced number ghall go out of office.,

108. The continuing Directors ab any time may act nobwithstanding Direstors
~any vacancy in their b:odyj: “provided alwags that, in case the Directors mﬁn?::{a?x?;
shall -2t any time be reduced in number to less than thrpe it shall vasanclot.
be lawful for them to act as Divectors for the purpose of filling up vacancies
in thrir body, or calling’a Gieneral Meeting of the Comipany, Jub not for

any other purpose.

109. A Director'may hold any office or place of profit under the Direclorsmay
., . . . . > . . . hold other
Company, excepb that of Auditor, in conjunctior with his oftice of ooos.
Director. -
110. A Director may contract with and be intexested in any gontract Dircotor 1o

£ . o1, . ¢ gontravt with
or arraigement made with the Company either as vendor, purchizser of Sompany.
Gtherwise, und shall not be lisble to account for any' profit made by bim
by zeason of any stch contract or arrangement, provided that the nature
of the interest of the Director in such contract or arrangement be declared
to the Board befoie the same is entered into, or in any case ab the firsh
meeting of the Directors after thes acquisition of his interest; but,
excepl as regards matters referred to in Article 143 (12), no Director
shall vote in respect of any contract or arrangement in which he shall
be interested, and if he de so vobe his vote shall not be counted.

111. A Director may retire from his office on giving one mouth’s Resignstion,
notice in writing to the Company of his intention g0 to do, and such
resiznation shall take offect on the expiration of such motice or on its

earlior accoptance.

S -
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112, The Company may by Special Resolution remnove any Director

. |
i Dircetor may i 0 ‘ ]
o ‘;;’:S:‘:}ﬁ“ before the expiration of his period of office, anc may, if thought fit, by ”}
,- Resolution. - Ordinary Resohution appoint another qualified pexson m his f,%ead; ‘
_ any person so appointed shall retain his office so long only as the Divectur y
1 h in whose place he is appointed would have helqd the same if he had not, 3
R been removed, but shall be eligible for re-election. ’);
i .
iy Qualifieation and Disqualification. - :
i \ . en g . chal bpth \‘ji";'ﬁ"‘h in ]ﬁs own 1‘5
3] Quolification. 118, The qualification of q-Dueotor shall be tho hreamg: ' i
4 right alone, and not jointly with any othes ;;?:'-fg:;g;&;\saf hares or stock ¥
2 of the Company’ of the numinal ralue of £500.7 A Dlrgctor may ach f
ﬁ Gi0 O before acquiring liz-qualification. . }
A\ E T e . . . E
M S Dffice . 114. The office of a Director shall be vacated-— }I
153 - vacated in '\1;\ . . N 1
i;- o vertain cases, (A) If a receiving order inmade against him, or he makes any, ; 4
L-?‘ arrangement or composition with his creditors; ! R
il () Tf he be found lunatic or become of unsound mind; g i
; 7 . M :‘1 I
%% ‘ () Tf he ceasesto hold the number of shares required to quality i n
:SE him for office, or do not acquire the same iithin two S
Ha months after election or appointment; or A
" -, . s C 8
E (v) If he is absent from the meetings of the Board -Zuring a ’Z io
’9‘; /f' period of six months without special leave of absence | be
y o . : 1“ -
ﬁ: = {101]1 the Bogrd. j he
Ta A . . : ‘ 7? his
Rotamg?:, Election and Appointment of Direclors. -3
e 7 . .. ! . :
5:"’ Ono-third of 15. At thé Ordinary Meeting in the year 1918, ond af the ;;jg ‘
Diretors o (yrdinary Meeting in every subsequent year, ome-third of the Directors i
Owdiney  for the time heing, other than the Managing Divectors, or if their number i oo
Ating, . ) : i -
3 o is not a multiple of three, then the number nearest t6 but not exceeding . u :
) ' one-third shall retire from office. h ' i Dir
. ‘ . . ' o ! sun
L Sonor 116. The i!)lreetors to retire at the Ordmar:y Mcetmg‘ In every yeai i and
Ay i ;i*tflfgw'gs;‘“ ghall be the Directors who have been longest in office since their last i et
v Tie . . . . P M N D §
; f ;ggelgéimgtol' election, As between Directors of equal sxniority, the Directors to retire A und
g shall in. the absence of agreement be selected from among them by lot. ; add;
A retiving Director shall be eligible for re-election, and shall act as a irous
i ; " Director tlgroughouu the meeting at which he rotires. ( from
i Office to ba 117. Subject as hercinafter provided, the Company shall, at the elsew
if B e whion Meesing at which any ]?i{:ecto‘r? retire in moanner aforesaid, fill up the g i
i‘-} biwetors — yacated office of each retiring Director by electing a person thereto, and } Servic
4 . [ f
may fill up any other vacancies. :
{EE 43 1 any other vacandies 4 othery
sl |
i [
[ ]
i
1§
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118. No person, not being a Divector

~ unless recommended by the Directors o

) ' Qﬁif:e of ‘Diref:tor at any General Meeting, nnless, not less than the pre-

seyibed time I sre the day appointed for the meeting, there have been

.. given to thefueretary notice in wiiting, by some member duly qualified

tc.; bfz present and vote at the teeting for which such notice i given, of

his intention to propose such person for election, and also notice in

writing, signed by the person ta be proposed, of his willingness to be

elected. The preseribed time above me

the date when the notice is served, or

appointed for the meeting,
days.

retiring at the meeting, shall,

deemed to be served, and the day
there shall be not jess than ten intervening

i

119. If at any meeting at whic

o take pluce, the places of the retiring Directors, or some of them, are not~
i filled up, the. retiring Dizectors, or such of them as have nothad their
SO vlaces filled up, shall continue in office until the first Ordinary Meeting
s in the next year, unless it shall have been determined at the first above-
- \ mentioned mgeting to reduce the number.of Directors.

S

P 120. The Ditectors may from time $o time appoint any qualified
v person to be a Director, either to fill a casual vacancy or by way of addition
o . to the Board, but 50 that the maxinmany number fixed as above shall not
o be theraby exceeded. Any Director appointed under this Article shall
R hold office only until the Ordinary General Meeting following next after

_, his appointment, but shall then be eligible for re-election.

IR . g
, Lemuneration and Kuwpenses,

sum (if any) as shall be voted to them by the Company in General Meeting,
» and all such sums shall be divided amongst the Directors as they shall
| determine, or failing agreement egually. All remaneration payable
under this Article shall né- apportionable. The Company shall, in
addition, bear and pay all Lotel and travelling expeases which may.be
. incurred by the Directors, or any of them, in attending at and returning
- from Meetings of Divectors, whetler held in London or Leeds, or
) elsewhere.

1

ntiontd shall be such that, between

Members
oligibls for

v election, be eligible for the ot -of

Divector if
preseribud
notice aril
consvnt
lodged at
office,

h an election of Directors ought to 1 at weeting
= al which
Dircetors ves
Live places n st
filled up they
continue,

Casunl
vacoucivs )

121 The remuﬁérfiation of ‘the Divectors, other than the Managing Dhreotors

- reruuneration
Directors, shall be at the rate of £2,500 per annum, and such further and exponson

12 If any of the Directors shall be calléd upon to perform extra {:e[;ﬁt\':i::imuon

;

et
v

. ) ] inl exertions in, going or residing abroad, or for speeinl
. sexvices, or to make any special exertions in going or residing O serviben of
T otherwize for any of the purposes of the Company, the Company shall Discetors,
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crafe the Director or Directors sr doing either by a fixed sum .or

remun ,
by a percentage of profits or otherwise as may be determined, and such

remuneration may be either n addition to or in substitution for his wr
their share iu the remuneration above provided.
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Managing Diveciors.

123. The present Managing Director is Sidney Townend Batley,

ENIy2

e s emeprge e S g )
R

Mamiging " )
_ Director. ;13 e shall be entitled to the remuneration and hold his eflice on the
D g terms of such agreement as he has or may from time to time have with
,the Company. :
I * Ditootors ... 124. The Directors may from time to time appeint one or Mo
7 © peyamointof heir body to be Managing Divector or Managing Direchors, for sush
i ‘Dirotors.  nariod, at such Temuneration and upon such terms as to the dutiest .ie
}g : performed, the powers to be exercised and all other matters us they - wy
g% ¥ from t‘im/'ga to time think fit, and the Directors may, fromf time to tirie,
o - vary the agreement with any Managing Director with his consent, but
% - . so that mo Managing Director shali be invested with any powers
b or entrusted with any dusjes' which tle Directors themselves could not
i have exercised or performed. 'The remunieration of a Managing Director
- may he by way of salary. or commission or participation n profits, or
- by any or all of these modes. The Managing Directors shall have the
‘practical management and control of the” Company subject to the .
) directions ©f +he Board.
) [% . o i ( ,
‘- ‘ f{;g:tiii‘:;ﬁs = 125. A I\‘Innag?ng Direct?r shall not, w}_lile he continues to hold
I Namoging that o_fﬁce, be sub].ect to re.tn.-ement by rotation, and he shall iot be
| . ‘ taken into account in determining the rotation of retirement of Directors,
{1 I o but he shall, subject to the provisions of any contract between him and
Y; : the Company, be subject to the same provisions as to resignation and
o removal as the other Directors of the Compauy, and if he cease to hold
the office of Director he shall ipso facto and immediately cease to be a
; i Managing Divector. ’
2 .
1: . Proceedings of Direclors.
Mg of 126. The Dire(?torfs or any ‘cdmmittee of Directors may meet together
j ‘ for the des.patch of business, zfd] ourn : *.d otherwise regulate their meetings
; o .8 they think fit, and determine the gnorum necessary for the transaction
: © Quonnn.  of business. Until otherwise determined tws shall be & quorum of a
Directors’ meeting.
W
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* Meetings of the Directors for the time beirg are held, by giving not less
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127. Questions arising at
major:ky of votes. In case of g
have a second or casting vote.

any meeting shall be decided by a
1 equality of votes the Chsirman shall

. 128. The Chairman or-any two Directors may at any time summon
an extraordinary meeting of the ]?irect01's, at the place where the Ordinary

td

then two clear days’ notice, omitting Sunday, in writing, signed by him
or them or on\his or their behalf, to the several members of the Bosud,
stating the time and objects of the intended meeting. Such notices shall
be delivered orsent by post to the registered address of each Director, and
shal%; be deemed to be given on the day on which they are delivered or
posied, but a Director who is absent from the United Kingdom shall
not be entitled to notice of any meeting of 3jirectors, ‘

129. The Dire‘ctors‘ Or any committes of the Diregpors may from time
to time elect a Chaje: s, who shall preside at their meetings, but if no
such Chairman Ve elected, ov if at azy meeting the Chairman 1o not

“spresent within five minutes after the time appointed for holding the sane,

& substitute for that meeting shall Jbe appointed by such meeting from
amorg the Directors present, : -

o 130, A meeting of the Directors for the time ‘being, at which a

quozum is present, shall be competent.$o exercise all or any of the autho-
_rities, powers and discretions by pf;{;!‘mder the regulations of the Company
“for the time being vested in or exélciseable by the Directors generally.

131, A resolution in writing signed by all the Directors shall be as

valid and effectual as if it had been passed at a méeﬁihg of the Directors ;

duly eqlled anll.cons’t‘{it'utéd;

132, The Directors may delegate any of their pewers to committees
consisting of such members of their body as they think fit; it sg_\’-.bm; )
such committee shall have power to borrow unless the Divscetors ghall
expressly authorise it so to do, or to make valls, and any . pommitiee

-80 formed shall in the exercise of the power so delegated conform to any
regulations that may from time to time be imposed upon them by the
Board. o g

133. All acts boaa fide done 7y any meeting of Directors, or by.a
committee of Directors, or by any person acting as a Ditector, shall,
notwithstanding it be afterwards discovered that thel:e was some c:lefect
in thé appointment of any such D\irectO_I"Ol‘ person acting as aforesa@, (‘)if
that they or any of them were disqualified, be as valid as I:f 9"9‘:-?’ suc
person had been duly appointed ars svas qualified to be a Dircetor,

N

- eommtttoes,

Voling.

Dircctorsmny
call mecting,

Dircetorsmny
eleol, Ghair. ;
man, L

A RN
AN i

Meotingmny - S
oxcreise oli g,
Dowqr;;xuto» g )

Resolution ‘ R
without o
Soard. . I
Mooting g Ty
validh ) et

Dircotorsmay m
delegate T
yowéds 1o, . B

All asts done -
by Directors 0
to be valid, :
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134. The Directors shall cause proper minutes to be made, in books

[inutes to be '

" %ﬁ?ﬁ tn.a to be provided for the purpose, of all appointments -o)? officerr, ade by

: by Ef,”‘j:\;‘_““ the Directors, of the proceedings of all meetings of Directors and Com-
' dlusive . nittees of Dirextors, and, of the attendances thereat, and of the procfged-

o ‘ ings of all meetings of the Company, and all business transacted, resolutions

pass:éit and orders made at such meetings, and any such minute of any

meeting, if purporting to be signed by the Chairman of such meeting,
of the next succeeding meeting of the Conipany

Lo or by the Chairman
£ . ' . - - . .
o or Directors rr committee, as the case may be, shall be sufficient;evidence
% vrithout anyfurther proof of the facts therein stated.
I
L ‘ x , R : ;
L, ' Liscal Management. ?
L < 5 j
: loocal 135 The Directors may fromn time to time provide fpr the niziﬁage-
‘ management, AR N . . fs . "
o ment of the affairg-of the.Coxipany abroad, or in any spécial locality in
I the United Kinﬁ@b‘ffﬁl@%’yﬁix.maynéz s they ‘shall think fit, and the pro-
P . visions contained 2 #he six pext following paragraphs shall he without

&

prejudice to the géneml--pqwléfs “conferred by this paragraph,

-

g:;;‘afc‘;g;f‘ﬂ.-_ 186. The Directors from t;fl_me to timq; and ab any time, may establish
™. _anylocal boards or agencies fof managing any.of the affairs of the Company
abroad or in any specified I‘Ir\i‘cality in the United Kingdom, and may

appolrit any persons to be members of such local board or managets

T

o

2.
&
it

Ce

??g‘tm&f o ‘ iﬁfl . The Directors from time to time, and at any time, may delegate
‘ ‘ PP to any person so appointed any of the povrers, authorities, and digeretions
. for the time being vested in the Directors, Lut so that no such person shall
~have suthority to bozrow, unless the Directors shall expressly authorise him
o ’ to do sv, or to make calls, and the Directors may authorise the members
it " . {for the time being of any such local board or any of them te firl up any

. ' vacaricies therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and subject t0

%} such cenditions as the Directors may think fit, and the Directors may at
i . "any time remove any person so appointed, and may armul or very any
% P such delegatica.

138. The Directors may at any time and from time to time, by power
of attorney under the seal, appoint any persons to be the attorneys of
: the Company for such puvposes, and with such powers, authorities and
; - directions (not cxceeding those vested in or exexciseable by the Directors
under theze presents), and for such period and subject to such conditions
as the Dircctors may from time to time think fit, and any such appeint-

- Attornoys.

Kt i g
favnRsapy e

or agents, and may fix their rémuneration. Cy o
LSV " . ‘.\‘\ et yam \“‘k
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ment may (if the Directors think fit) be made in favour of the members
or any of the members of any local hoard establshed as aforesaid, or in .
favour of any Company, or of the members, directors, -nominées, or
L managaers of any C‘ompa,ny ar firm, or otherwise in favour of any fluctuating T
i bady of persons, whether nominated divectly or indjrectly by the Direc%oré, > S
’ and any such power of attorney may contain such provisions for the pro- '

t-e'ction or convenience of persons dealing with such attorneys as the
Directors think ft. T

f

139, flny suclh delegates or attorneys as aforesaid may be authorised Delegates, .
by thf: Directors to sub-delegate all or any of the powers, authorities =
and discretions for the time being vesied in them, ’ B
PRENS e . S
B 1490, flh@m‘:v!ompany may exercise the powers conferred by sec. 79 OMoial seal - : ‘
a ol the Companies (Consolidation) Act, 1908, snd such powers shall brond, e

accordingly be vested in the Directors,

141. The Directors may comply with the requirements of any Jocal Toou lawa.
law which in their opinion it shall in the interests of the Compaiiy be ik
necessary or expedient to comply with. ‘ | '

i ' ~ Powers of Direclors. ..
g - 142, Tie business of the Company shall 'be managed by the Busingss.of
ST Directors, who may exewcise all such powerws of the Compazy, and do ggn‘g::::{gt}g
T%s e+ o' hehalf of the Company all such acts as may be exercised and * Phetes
- Aone by the Company, and as are not by the statutes or by these Articles . *
‘Tequired to be exercised or done by the Company in General Meeting, y
‘ subject, nevertheless, to any resulations of these Articles, to the pro-
7 visions of the statutes, and to such regulations being not inconsistent o
~with the aforesaid regulations or provisions as may be prescribed by the
" Company in General Meeting, but, no regulation made' by the Dompany
in Gleneral Meeting shall invalidate any prior act of the Directors which

would have been valid if such regulation had not been made.

© ooy o

| 143, Without prejudidé% the general powers conferred by the last ;ﬁ&'ﬂﬁ“
"+ preceding clause and the other powers conferred by these presents it is
hereby expressly declared that the Directors shall have the Tollowing

o powers, that is to say, power—

| ise ir 1 ' Aeguisiiion of
(1) To purchase or otherwise acquire for the Company any Aogultion o

property, rights or privileges which the Company is
authorised to acquire at such price and generally on
such torms and conditions as they think fit.
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(2) At their discretivn to pay for any property, rights or privi-
leges. acquired by or services vendered to the Company,
pither wholly or partially in cash or in shares, bonds,
debentures or other securitiex of the Company, and any
such shares may be issued either as fully paid ap or
with such amount credited as paid up thereon as may
be agreed upon, and any such bonds, debentures or other
securities may be either specifically chaxged upon . ail .or
any part of the property of the Company and its uncalled
capital, or not so charged.

(8) To secure the fulflment of any contracts or engagements
entered into by the Company, by mortgage or charge of
all or sy of the property of the Compan v and its uncalled
capital for the time being, or in such other nianner as

LN

f/" * they may think fi, N,

(4) To nppomt and at their discretion remove or suspend such
managers, § bcletarles officers, clerks, ageni,s and servants
for permaaent temporary or special services as’ ﬂxey
may from time to time think fit, and to determine their
powers and duties, and fix their salaties or emoluments,
and to require security in such instances and to such
,nmount as they think fit. J

(5) . ’l‘o acceph f;om/a{ . m,;mber on such terms and conditions
as shall be agru. , & surrender of his shares or stock: or

any part thercof. l

[
b
Kl

{45) To appoint any pe:son or persons (whether a Director 0\:
Directors of the Company or otherwise, and whether
incorporated or not) to accept and hold in trust for the
C‘ompany any property belonging to the Company, or
in whieh it i interested, or for any other purposes,’ and
to execute and do all such deeds and things us may be
requisite in relation to auy such trust, and to provide
for the remuneration of such trustee or trustees.

(7) To institute, conduct, defend, compound or abandon any
legal proceedings by or against the Company or its offiters
or otherwise, concerning the affaizs of the Company,
and also to compound and allow time for payment or
satisfaction of any debts due and of any clairus or demands
by or against the Company.

(8) To refer any claims or demands by or against the Company
to arbitration and observe and perform the awards,
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(9) To make ang give receipts, relesses and other discharges
for money Payable %5 the Company.

(10} To determine whe shall be entitled to sign on the Company’s
behalf bills,

‘Dotes, receipts, acceptances, indorsements,
cheques, releases, contracts and documents.

(11} To invest and deal with any of the moneys of the Company,
~ 1ot immediately requived for the purposes thereof, upon
- such securities (not being shaves in this Company), and
in pach manner as they may think fit, and from time to
ti2e to vary or realize such investments,

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

(13) To give to'any person émployed by the Company a com-
mission on the profits of any particular business op tran-
saction, or o share it the general profits of the Company,
and such commission or share of profits shall be treated

a8 part of the working expenses of the Company,

(14) Before recommending any dividend; to set aside out of the
profits of the Company such sums as they think proper
as a reserve fund vo meet contingencies, or for equalising
dividends, or for special dividends, or for repajriizy,
improving and maintaining any of the prop‘erby. of the
‘Company, and for sitch other purposes as the Direclors
shall in their absolute discretion think conducive to the
"/ interests of the Company, and to invest the several sums
go seb aside upon such investments {¢*her than }.Jz:?ms
of the Company) as they may thinly fif, and froni time
to time to deal with and vary such investinents, and
dispose of all or any part thereof for th.e benefit of fs‘he
Company, dnd to divide the reserve fund mﬁo swch special
funds as they think fit, with full power to elnl?loy the
assets constitusing the reserve fund. In the business of
the Company, and that without ‘bemg bound to keep
the same separate from the other assets.

Teeeipd s.
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(15) From time to time to make, vary and repeal bye-laws
for the regulation of the business of the Compauny, its
officers and servants.

" (16) To enter into all such negotiations and contracts and
rescind and vary ail such eontracts and execute and do
all such acts, deeds, and things in the name and on behalf

“of the Company as they may consider .expecient for or
it relation to any of the matters aforesaid, or otherwisy
for the purposes of the:Company. o

: - (17) To appoint any em‘Ployee of the Compony to be a special

Director, and toremove any special Director so appointed,
'\ provided that’ any' such speciai Director shall not be
counted as a Dircctor of the Company for the purpose of
o any provisions of these Articles, other than this sub-clause,
o ‘and in particular without in any way restricting the gene-
© - safiy of the foregoing, shall not be entitied to notice of
“ or to attend meetings of the Directors, ox to any veice °
" in the management of the Company, er to any remunes

-~ ration as o Director, and shall not be requived to hold any ~

0 -, share qualifiestion.

I
f

\ , VII. SECRETARY. °
" 144. The present Sccrctary of the Company. is Géorga Gardiner

. .Davies. The Diréctors may from time to time by resolution appoint a

temporary substitute for the Secretary, and such substitute shall for all
the purposes of these Articles be déemed to be the Secretory during the

period for whieh he is appointed.

| VBRI SEAL.

145. The seal shall not be affixed to any instrument exceph in
the presence of ot least one Director and of the Becretery, and the
said Direstor and Secretary shall sign every instrument to which
the seal shall be.so offixed in their presence, and in favour of
any purchaser or person lona fide dealing with the Company, such
signatures shall be conclusive of the fact that the seal has been

properly affixed.
'IX. DIVIDENDS.

148. Subjeci‘; a¢ herein provided, aad to any rights or privileges
for the time being attaching to any shares in the capital of the Company
having preferential re special rights in segard to dividend, the profits,

)
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ox other momiys_o.f the Company available for dividend, shall be appiied
in payment of dmd-ends upon the shares of the Company, in proportion
to the.amount\? paid mp or eredited as paid up thereon respectively
otherwise thaa in advance of calls, :

147 The Directors may, with the sanction of & (eneral Meeting, Declaration
from. time to tima decfare dividends, but no such dividend shall (except dividends,
as hy the Statutes expressly authorised) be payable otherwise than out -

fi» profits of the Company, provided that the Directors may if they ' Lo \
v fit, wnd if in their opinion the position of the :Company justifies e o |
such payment, from time to time declaze an interim dividend, A
declaration. by the Directors as to the amount, of the profits or other :
moneys at any time available for dividends shall be conclusive, S

148. No larger dividend shall be paid than is recommended by the o Yargor =<
Directors but the General Mecting may, if it think £, declare o smallef Qividend thay yo.
dividend, subject hewever and without prejudice to the rights to any \ o _
preferential or guaranteed dividends. . LT ;y

. o~
n .

wholly or in part in specie, and may be satisfied in whole or in part by e ek
the distribution amongst the shareholders in accordance with their xights . M
of fully paid shares, debentures or other securities of this or any other .
Compnny, o of any other property suitable for distribution as afvresaid. ) ‘
The Dirvectors shall have full liberty to make all such valuations, adjust- : o e
ments and arrangements, and to issue all such certificates or documents S
of title s may in their opinion be necessary or expadient, with a view to
facilitating the equitable distribution amongst the sharcholders of any
dividends or portions of dividends to he satisfied as aforesaid, or to giving
them the benefit of their proper shares and interests in tht\;\;j}roperty,
and no valuation, adjustment or arrangement so made shall li”r *"“:q};ioned

Voo
N

by any shareholdex. NS

149, With the sanction of a General Mesting, dividends may be paid Payment of o5

Ya

" Rateation in

150. The Directors may retain any dividends declared in respect of Retention in = )

shaves on which the Corapany has a lien, ;md may apply the same in or | :
towards zatisfaction of the debts, liabilitics or engagements in respect e

of whielt 2*¢ lien exists.
i ' i ivide L ] ; . Dividend ot
155, The Divectors may retain the .dmdcnd payable upon ghares or Dividend o
stock in respect of which any person Is under the transmission ¢lause shares.
entitled to beconie n memtber, or which uny person under th‘rxt clause
is etititled to transfer, until such petson shall beeonie a member in respect

of such shares or stock or shall duly transfer the same. (
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i
1‘} Pagment of 152, AD divid ends, whethor o aappunt OF otheryise, shall polo g and
r disifends: e payable to the shareholders who shall be upod the register of suembers
! E‘ onthedayon wiiich the resolntion Jeclaring such dividends shal] ;{)e Passaa N
" without reference 10 whether they shall have been Or shall baihe holders
2 I , of the shares at any other time whatever. 3
Notice o° 153. Notice of any dividend that may have been declaced shall he
ividend. b . ; . N
given in manner Lereinafter prowded to such shareholders ak are entitled
under these Articles to receive notices from the Company.
Acctued 154, A transfer of 2 chare shall not pass the ¥ight 1o auy dividend
dividends. . .
declared iu respect thereof betore the transfer has been registered.
- “foda *‘ft . 155. Any dividend, 'sf\fn'!,n’}alﬁ?:"{z‘?.""(‘lf dividead, honus oY interest in
: . ayment. . A ‘
s h A respect of any chare may be paid by choque or warrant payable to the
SR order of the shareholder entitlod thereto, or (in the case of joint holdezs)
of that ghareholder whose nam¢ stands first on the register in raspect
/ of the joint holding, § | o :
R E:l‘;'g";;jt 156, Bvery such clieque or ‘warrant ghall b sent by post to the last -

© ho'ont to’ registered addxess of the shereholder entitled thereto, and the receiph

mombers by ) . . o
Gost. . of the person whose ngme appears o& the register of members as the owner
TR

of any share, or in the case of joint helders, of any onesof such holders,
) * gholl be a good dischorge to the Company for all Jividends, bonuses -0r
A . other payments nade in respect of such ghare. Iivery such cheque or

’ <warzant shall be sent at the yisk of the person entitled o the money
 represented thereby. : “

W

7 Yopuid diet 157. No unpaid dividend, bovus oF intexest shall bear interest 08

bear interea: against the Company.

X ACCOUNTS.

recomito to 168" The Divectors shall cause trie nccounts to be kept—

be kept.

ta) Of the assets and liabilities of the Company.

(v} Of the sums of faoney received and expended by the Company
and the matters in respect of which sueh receipts and
expenditure take place. '

}‘l?%"{gr : 159. The books of account shall be kept at the office, or at such
Yook,

other place or places 48 the Directors shall think fit, and ghall always be
open to the inspeetion of the Directors.
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" be exnmined, and the correctness of the profit and loss agcount and

49

160. The Directors shull from tixe to time determine whether and
to what extent and at whag fimes and places and wnder what condition

. ; 3 inspectad by
nr regulations, the accounts and books of the Company,

. : or any of them, mewbers
shall be open to the nspection of members, and 70 member (not being

a Director) shall have any tight of inspecting arz account or boolk or
do,cumenf: of the Company, except as conferred by statute or authorised
by the Directors or by a resolution of the'Company in General Meeting,

Accounts and
Lockemay ba

161. A balance sheet shall be made out in every year and laid befoze Balanco shoos
the Uompany i General Meeting. Such balance sheet shall be made 233’3&3‘,’,“
up to a date not more than. four months before such meeting, and shall
be accompanied by a report; of the Directors as to the state of the Com-

- pany’s affairs and she amounts (it any) which they recommend to be paid -

in dividend. A printed <opy of such report, accompanied Ly the balance
sheet,, shall, not-Jaex than seven days before each nieeting, be delivered
or sent) by posi, rio i, dgisterad uddress of every Snember, and two capies .
of each\\gg thffi s ¢ uments shall at the same time be forwarded o
the Secretiny; o *t+ %re and Loan Department, the Stook Exchange,
London. B} g haibof compliance with this Article shall not
invalidate anyf the proceedings at the meeting.

v . XL AUDIT.

162. Once at least in gvery year the accounts of the Company shall ﬂ:c‘?‘?&fa io

balance shieet ascertained by one or more Auditor or Auditors.

163. The Compsny at each Ordinary General Meeting shall appoint Appeintmens *

. Auditors,
an. Auditor or Auditors to hold office until the next Ordinary General © >*™™

Meeting, and the following provisions shall have effect, shat is to say—

' ‘ ‘ 2
(1) If an appointment of auditors is not made at an Ordinary

General Meetivg, the Board of Trade may, on the appli-
cation of any shareholder, appoint an Audito.r for ‘b‘he
current year, and fix the remuneratioit to be paid to him
by the Company for his services.

{) A Director or other officer of the Company shall not be
capable of being appointed Auditor of the Company,

(3j A person, other than a retiring Audiﬁoxf, shall not be capable
of being appointed Auditor at an Ordinary Geperal
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Meets: i unless notice of an intention 10 nominate that

erson to the office of Auditor has been given by 2
chareholder to the Company not less thai. 14 days before
the meeting, and the Company shall send a copy of any.
such notice to the retiring Auditor, and shall give notice
thereof to the shareholders, either by advertisement or

in any other mede allowed by the Articles, not Jess than

seven days before the meeting.

Provided that if, after notice of the intention to
nominate an Auditor has been so given, an Ordinavy
Grenera] Meeting is called for o date fourteen days or
less aftét the notice has been given, the notice, though.
. mot given within the time I‘, uired by this provision,
A / purposes thereof, and the notice to be sent or given by
/. the Company may, instead of being sent or given within
the time required by this provision, be sent or given af
" the-same time ag: the notice of the Oxdinary General -
+ Mecting. -, ‘ -

(4) The Directors may fill any casual vacancy in the office of
- + . Auditor, but while any such - viicancy continues the
surviving or coatinuing Auditor or ‘Auditors, if any,

may act,

7

164. iifhe femunem.tior: of the Aunditors shall be fixed by the Company

Remuperd-
Hon e, in general Meeting, except that the remunera jon of any Auditor appointed
to fill any casual vacancy may be fixed by the Divectors.

Yl : : :
fuditozs to 105, Every Auditor of the Company shall have 2 right of access
i books. &b ol e to the books and accounts and vouchers of the Company, and
W ghall bi_dtitled to require from the Directors and officers of the Comipany
o ., fuch information and explanation as may be neceesary for the performance
“ of the duties of the Auditors. -

"

166. The Auditors shall make a report to the shareholders on the

;\uc[lil.urs tut
mako ropor. .»
ports - ccounts examined by them, and on every balance-sheet

Company in General Meeting during their tenure of office, and the repbt
shall state t— ‘ - , %

(#) Whether or not they’ have obtained all the information
and explanations they have required ; and; -

ghall be deemed to have been properly given for the

1nid before the .
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" respect to any share to whi

5l

) Whefher, in their opinion, the balance-sheet 1eferred to in
the xeport is properly drawn np so as to exhibit a true
and correct view of the stute of the Company’s affairs

accordiig; fo the best of their information and the explana- -

tors given to them, and as shown by the books of the
Company.

167. The }ié.la.nce-shegﬁ shall be signed on behalf of the Board by
two of the Directors of the Company or, if there is only ene Director, by
tlw,t Director, and be countersigned by the Secretary, and the Auditors’
reyoit shn T oftached to the balance-sheet, of there shall be juserted
at the foot of the balance-sheet a reference vo the report, and the report
shall be read before the Company in General Meeting, and shall be open
to inspeetion hy any shareholCar. ‘ o

108, Every account of the Directors when audited and approved
by a General Meetifig shall-be conclusive, except ds regarding amy error
discovered therein within three months after the approval thereof.
‘Whenever any such error is discovered within that period the account

' ghall forthwith be corrected, and t]_lencéforth shall be cunclusive,

XII. NOTICES.

160. A notice or other document may be served by. the Company
upon any shareholder either personally or-by sending“it through the post
in a prepaid-letter addressed to such shareholder at his registered address.

170. All notices directed to be given to the shareholders shall, with
ch persons are jointly entitled, be given to
whichever of such persons is named first in the register of members, and
notice so given shall be sufficient notice to all the holders of such share.

171. Any member described in the register of members by an address

fiot within the United Kingdom, or any holder of a share warrant who

1 £y + e 4o fime give the Company an address within the United
B o el motioe ed upon him, shall be entitled to

Kingdom at which notices may be serv ‘
have notices served upon him at such address, but;, save as aforcsaxq, no
shareholder, other than a registered shareholdsz described in the register
of members by an address within the
to receive any notice from the Company.

United Kingdom, shall be entitled

T Janeos
shoot.

Accounty
whon audited
to be
wonclusive,

o o J

Servies of
noticts by
Company, .

How joinl.
holders of
shares may he
serveds

Membory
abrond not
entitled {o
noliccs nless
they give
address,
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172, ‘The Directors may from time to time requiré any holder of &
has wiven an address s in the last preceding
o his warrant, &nd to satisly them that he is
t of which he gives or

Helderof

) rrant X »
share warmant o}y e warrant Who gIVes or

wired to pro- * * ) "
M Y Axticle mentloneé.; 4o produc .
or is still the-hoider of the share warrant it Tespec

gave the address.
» INoﬁ,'»‘ﬂ}l';‘.\' 173. Any notice required to be given by the Company to the share-
éﬁfﬁ;ﬁﬂu‘.’y holders or any of them, and not expressly provided for by these presents,
ment- ghall be sufficiently given if given by advectisement. o
Howlobo 174. Any notica rezllﬁred to be or which fnay be given by advertise-

advertised: 0 ont ghall be advertised ‘once in one London and one Yorkshire daily '
newspapers )

When serviea 175. Any notice ot otlier document, if gerved by post, shall be deemed

sifected: g5 ave been served on the day following that on which the letter contain-

4t into the post, and in proving such service it shall be

ing the same isp
sufficient to prove that the letter containing the notice or document Was

prcherly addressed and put into the post.

notice extending over

fiowtimote - 176, Where a given aumber of days™ notice or
rvice shall be connted

oo comtnds oo other period is required 0 be given, the day of se
in suoh number of days or other period.

;

&
Trunsloreos, transfer or other means

. ?,i‘i;;,",‘,’},‘;{ﬂu‘.’y whatsoever, shall become entitled to any share or stock, shall be bound by
every/gt.ﬁ‘ice in tespect of such share or stock which, previously to his
painé and dadress-being entered on the register, shall have been duly

¥ given to the person from whom he deriveshis title to such share or stock.

T . 17'f. Every person who, by operation of law,

Notieo valid - 178. Any notice or other document served upon OF sent to any
<+ olthough  ghareholder in accordance with these Articles shall, notwitkstanding thab
‘ o decamedor e, be then decensed or bankrupt, and whether the Company have notice
of his death or banlruptey or not, be deemed to be duly served or sent
in zespect of any shates held by him (either alone or jointly with otliers),

until some other person 18 registered in his ctoad as the holder or juint
holder of such shazes, and such service o sending shall be 2 sufficient
cervice or sending on to him or his heirs, exccutors, administrators oF

assigns and all other persons (if any) interasted in such shares.

Sorvice of 179. Any summons, notice, order ot other document required to
nolices on . ,
be sent to or served upon fhie Company, or upon any officer of the Cont-

Ry
RN Company.
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pany, may be sent or served by leaving the same or sending it throagh

the post in a prepaid registered letter addressed to the Company, or to
such officer, at the office. )

XIII. INDEMNITY.

p

188, The Directors, Auditors, Secretary and other officens for the
time being ot the Company, and the trustees (if any) for the time being
acting in relation to any of the affairs of the Company, and every of thern,
and every of their heirs, executors and administrators shall be indemnified
and secured harmless, out of the assets and profits of the Company, from
and ,ﬁgg.tinst all actions, costs, charges, losses, damages and expenses
which they or any of them, their or any oftheir heirs, executors oradminis-
trators ghall or may incur or sustain by or by reason of any act done,
concurred in or omitted in or ahout the execution of their duty, or sup-
posed ‘duty, in their respective offices or trusts, exeept such (if any) as
they shall incur or sustain by or through their own wilful neglect oz
default respectively, and none of them shall be answerable for the acts,
Teceipts, neglects or défaults of the other or others of them, or for joining
in any receipts for the sake, of conformity, or for any bankers ox other
persons with whom any moneys or effects belonging to the Company shall
or may be lodged or deposited for sefe custody, or for insufficiency o
deficiency of any sccurity upon which any moneys of or belonging to the

Company shall be placed out or invested, or for any biher loss, misfortune

or damage which may happen in the execution of their respective offices

through. their own wilful neglect:or default respectively and the amount
for which such indemnity is provided shall immediately attach ‘a8 a lien
on, the property of the Company.

XIV. WINDING UP.

181. Tt the Company shall be wound up, subject to due prov'ision
being made for satisfying the claims of any holders of shares having
attached thereto any special rights in regard to the repaymen_b of ca;pltal,
the surplus assets shall be applied in repayment o the capital paid up

Tndenuity of
Dircetors and
oflicers,

“or trusts, or in relation thereto, unless the sume shall happen by or

Distribotion
of nserts,

or credited ns paid up on the shaves at the commencement of the -

winding up ; and the excess, if any, shall be distributed among' the
nembers in proportion to the number of shares held by them respectively
ot the commencement of the winding t.

1)

l" '-f//":‘-\‘:
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182. If the Company shall be
voluntary or official) may, with the sanction of an B
tion, divide among the contributories in specie auy
the Company, and may,
of the Company in {rustees upon such trusts for the
butories as the Tiquidators with the !

i

with the like sanction, vestany
benefit of the contri- .

ke sanction, shidiithink fit

wound up, the Liquidators (whether

xtraordinary Resolu-
part of the assets of
part of the assets

.
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NOTICE -

Of increase in the vominal Capital of zéu@@”wwrm L ;

& [ ﬁ/ﬁ‘@%m S

— e — S - —1 Jmited, ’

Wlth The Companies (Oonsohda.tlor) Acb 1908, that by a — - w
Resolutxon of the Company pa.,sed the /654/35 Z&F/IZ‘/KL r'duy of
f”’(.m”’ﬂb , 1920 sademopnfinmod-tho—— - or
dey-ot - =, the nominal Capital of the Company has been

. ) . (. ) , : / ‘ \/
incrensed by the addition thereto of the sum of V%. %ﬁzfef?‘w,’iﬁ f;{ SN,

beyond the présent, Registered Capital of ﬂ[’ JUn ﬁwwwua, %ﬂ&fd/#ﬁdém

/ | -/‘
da,y of D, | MWL 1?}’1()

TO THE REGISTRAR OF JOINT STOCK COMP -&NIES.

WZMC’Z’(JL/ & /g@ oz ‘ .
7 |

A 5y e P A AL B8 o B

- T e B L

meted hes reby give you notice, in aocorda.nce

pounds divided iato,_ ’—//’P'"Z‘ft?. %M%ﬁé”

- n P
— _%ﬂ:"‘«-g‘"/??d' . _.. Shares of (0 ""U A,u—-pm &(,w& e B00h,
v

L

o wmn poUNAS,

Dated the ’%fmﬁ;’; vl

* Whon the Resolution is net raqmred to be confirmed, the words ** and confirmed the dawyof 12
ghould be struck oulb.

% % Hhis potied is to be signed by a Diractor, Sceretary, or other autherised Officer of the Company.
¥

i TR 10 B
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%pecxal Resoltutions.

ﬂnyf 'm.zen’ C_:}z,ft Cﬂdawlz

¢

Pa&sed, 16th Merch, rgzo,

The following Rasolutions were passed as Ext‘raordmary Resolutions
n Extraorc]m asy General Meeting of the Members of the above-named
panty held 2t Winchester House, Old Broad Streer, . London, E.C.2, on

day, the 16th day of March, 1920, and were confirmed as Special

' L d & - -
rlutions at another Extraordinary General Meeting held at No, 16 Great

ge Street, Westminster, 5.W.1, on the 3ist day of Marchy 1920:—
A . g g )

1. Y That each oi the cxistmg. £ 10 Shares e divided into ten £1 Shares and so that as regards those

‘ bhqres which are not fully paid up the p{oportmn batween the sinount (if any) wluch is paid asd the

‘ amount (i any) which is unpmd ‘on each Share of thc reduced amount shall be- the same as it was in

‘¥he case of the existing f1o Shares from whick ‘the share of the tedqud amount is dcnycd wnd

“ that the Shares resulting from such sub-division be renumbered.”

2. “That the lollowing clause to be numbered 146A be added to the Company’s Articles of

“ Asrocmtmn immediately” after clanse 146:—

,»

“'I‘hc Compnny in General Meeting may at any time and from time to time by Resoluuon declare

#“ihat it is expedicnt to capitalise any sum or sums (1) forming part of the undivided proﬁts standing .
“{o the crcd{f of the Company's reserve fund or (2) being undivided profits in the hands of the: Company -

. ¥ not requlred for the p'tymcnt of any dividend which ot the date of the Resolution is due on the

% Cumidative Preference Sharés or Stock and that the sume be set free for distribution aceordingly and

“ may direct the appropriation of any such swie or sums among the bolders of the Ordinary Sharcs by
¢ npplying the same in paying up Shares, Debentures, or Debenture Stock of the Company or in any one or
+ 4 nore of such ways for distribution among the holders of Ordinary Shares as fully paid and the Lirectors,
@ ghall give effect to such Resolutfon,  And where any difficulty arises in regard to the distribution the
“ Directors may settle the same as they think- expedient and in particular may issue fractional

« certificates and may fix the watue for distribution of such specific assets or any part thereof and may -

W Jetermite that cash payments shall be made to any miembers on the footing of the value so fixed
“in vrder to adjust the rights of all parties and may vest any such specific assets in trustecs upon such
 (rysts: fov the persons entitled in the appropriatiori or distribution of such sum or sums as may seem
u expedieht to the Diréctors. Where deemed requisite, a proper contract shall be filed in accordatde
“ with Section 88 of the Gompanies (Consolidation) Act, 1908, and the Directors may appoint any
# person to sign such contract on behaif of the persons entitled {s $uch appropriation or Qistribution

g‘ ' ? Eima'mian. ‘

# nrd such dappointmert shall be cffective.”
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b»sectmn 2, of the Compames (Gomaohdatmn) Act 1908
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THE COMPANIES ACTS, 1908
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PARTICULAR& PRESORIBED UNDER SEGTION 88

l

o)

;

3 ‘,i

[

Lo

I

. o
0 “

A e ™ IS 1

3] ‘

5 . . :

P I

P ) \ v

L AR

Gmmoonm_&mmﬂ%uh o Mlelte ..

f

|
"

Presented for filing by

TAW AND COMPANIES STATIORERS AND RE GISTRA"[’IU\ AGENTH,
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.

ime Jimited in the said section, file with the Registrar of Joint Stock Componies thw following

riieniars of the Contract, which particulars must be stamped with the sawe stamp duty as would

1ave been payakle if the Contmct had been reciuced to writing. . =
. {" .
P \‘5 ! !
i
£ o , D i
. @'/ o Q‘-\ ) o Coa
. The < amber of shares, in whele or in part, 174 1q5 Qrdinary qhm-eq of "’"‘:}’b
_ «
allotted for a consideration othelz than cash. £) each. credit ed as fully i
f - > - paid. '
k
. &
= o
/ - . : _—— e i e i 5 ...,,__w_c.;p%
! The capltalisation of £174,195 i
1 1. . Yt
'~ undivid.ed profita of the Company and g
. payment thereoi‘ to the Ordinar g
Tf.the consideration for the allotment of any 4 g :’-5

ghares is sexvices, Or any consideration other

_Bnareholders by the distributlon

of the said 174195 shares as Tully 1
\ !
than that mentioned below in part 3, state paid up undexr clauvae 146 A of the i
j" what such comidem@ion consists of. Company 'e Articles of Asﬂooiatim. . i‘
and & Resolution of the Company in &m .
i i , ) p . s .'I‘
, General Meeting passed on the 3lat ‘1
. o
g day of March 1020
S eans o ‘ ,

1

b

}) If the consideration for the allotment of any
§ shares is a sale of property, or the agreement
? B

b

forlthe sale of property, state fully the con-

SR sideration for, and other terms o} such sale
¥ o « i
¥ | '
q or agreement for sale,
5 ;,§ , - E
) ‘h, _15~L\‘\\
¥

[}

PR

R

v

oty



[

o iars o mmm ™ 3 e

.
N SN

. Tl

2 g

=~ N
U

4 for Binding,

el

S

5y

SEETVS

o B

oy

4%

T T TTTT T T LTt T Ty T

respective heads - —

- Equitable estates, or interests in freeholds™
and. leaseholds, whetlker in the United l
Kingdeir or abroad (which includes

hereditaments

]
"
1

subject to a legal;
1

Mortgage) ;

Patents, Liceuces, Trade Marks and
Copyrights - }

Goodwill

Fixtures and Yittings

Book arnd othér debts_(inciuding mbney
on deposit at Bahk or elsewhere)

Benefit of Contracts

P

Other ﬁ;bpert}'. vig, — : °

A

-
ToTAL

RN

e

<
AN ~ - vl

{5) Ifthe consideration psuy"s,tble”is partly in respect g

‘of a sale of property or agreement for a sale
of property, and partly in respect of some
other consideration, state fairly how much of
" the amount of the consideration is attribu-
table to each of the heads of the property
sold or agreed to bo sold, and how much to
such other consideration.

I

je

~ ;Q
s

e

(6) If the consideration payable consists ‘in the
assumption by the purchaser of liabilities
to third persous, specify the totel amount of

such lfabiiifiies.

((—: DR R

Signature,

4 ‘p'es:ig‘nabw

- -

gﬁgm i1t relation to the Company™* .»Jéa&dwiu )
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GREENWOOD & BATLEY LIMITED

.

Sperial Resnlution
- [REGIETERT
70N

e ——————— i

Passed 16t June; 1949.

At afi EXTRAORDINARY GENERAL MEBTING of GREENWOOD &

) !\\331}'171,1‘3& Tivrep, duly convened and held on the 16th day of 5
{..Iﬁfi}e, 1949, -the "fpllowmg Resolution was passed a8 & SPECIAL .
RESOLUTION - ' >
“That the Regulations contained in the document sub-
mitted to this Meeting and, for the pnrpose of identification,
. ~signed by the Chairman tliercof be approved, and they are T'r"‘
0 . ofx
hereby adopted as the Articles of Association of the Company . S“X
in substitution for and to the exclusion of all existing Articies o
. rof Association thercof.” ‘ B : i
| Chas
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COMPANY LIMITED BY SHARES.

o Avticles of Agsociation
i - — OF — |

* GREENWOOD & BATLEY LIMITED
(New Artitles adopted Yhe [G™ day of TUne. ,1940)
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INTERPRETATION.

1. In these presenls if not inconsistent with the subjeet ov
context :— o .

The words standing ia the first columm of the following Table
shall bear the mennings set ofposite to them respectivelyin the second

eolumn thereof.. 2 &
N . e ‘ ‘ /}/ “\:\\(
oo Worps, ' " A EANTNGS,

The Act ... L e (.‘nmp.anieﬁ Act, 1948.; o :
These Arlicles of Association us’now framed ov

These presents .., X h , , ; ;
v ‘ as from time to time sltered hy special resoli-

- tion. N
The Office .| The Registererd Office of the Company.
Mhe Seal ... The Conmmon Seal of the TCompany,

The United Grent Britain and Northern Ireland.
Kingdon ‘

b . i
The Roard | The Board of Directors of the Conipeny or the

Divectors present at a duly eonvened meeting ol
Directors ut whieh a quorum is present.

The Register of Members of thie Company.

Written o¢ produced by any substitute for
wiiting, o parlly written and puartly so
preduced, N

Paid up . ] Puid up or crediled ag paid 1pe "

The Register - ...
In writing Vee

Words jntporting the singular number only shall inelude the plurai
nuinher aid vide verse; |
Words iniporting the maseuline gendet only shall include the

Feniiidne geitder;
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2
Words importing persons shall include corporationss
The Ie:'pressions @ debenture ™ and debenture lolder™ shall
X! and debenture stoekholder;

“the Hperetary” shall inelude & femporary or

Phe expression
appoinied by the Board to perform

assistant Seeretary and any person
any of the duties of the Secretoxy;

-

Reference to any provision of {he Act shall be conslrued as a
reference to such provision as modified by any Statute for the time

being in farce.

2. Subject to the last preceding Article, any words or expressions
defined in the Act shall, if not inconsistent with the subject ov context
bear the same meaning in these presents.

BUSINESS. ::'?
3, Any braneh or kind of husiness which the Company is either
expressty or by implication authorised to undertake may he undertaken

“hy the Board st such time ox times as it shall think fit, and forther
- may De suifered by it to e in abeyanee, whether such branch ox kind

of busitiess mwy have begn actually connnenced or not, 50 Jong as the
Board may deem it expedient not to conimence oI proceed with the

same., .

4. No part of the funds of the Company shall he employed dn

“the subscription or purchase of or in loans upon the secarity of the
Company’s shares or those of its holding company (if any) and the

Company shall not give, whether directly or indirectly, and whether by

aeans of 4 loan, guarantee, the provision of seeurily vr otherwise uny

finuneial assigtance for the puarpose of or in conneetivn with any

purchiase or subseription by any person of shares in the Company ol

in itg holding eompany (if any) nox nake, or guarantee ov provide any
seeutity in conncetion with, o loan o any Director of the Company ot
ol its holding company (f any}; but nothing in this Artiele ghall

prohibit transnctions authovised by seetions b or 100 of the Act.

L

SHARE CAPITAL
5. The chare capital of the Company at the date of adoption of
these presents 1s £600,000, divided into 140,000 seven per cent.
Camulative Preference Shares of £1 eaclt and 354,585 Ordinary Shaves
of £1 each and 105,415 unclassified shaves of £1 each,

o
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6. 'The said seven per cent. Cinulative Preference Shares entitle
the holders thereof to a fixed emmulative preferential dividend at the
rate of severi per cent. per anmwm on the capital for the time being
paid up thereon.

7. 'Without prejudice to any special rights previously conferred
on the holders of any shares or elass of shaves, any share in the &)111-
pany may be issued with ox have ‘attached thereto such preferred,
deferred or other special rights or such restrietions, whether in‘regard
to dividend, voting, return of capital ov otﬁi}gwise as the Company may
from time to time by resolution deterrnine. ' »

8 Subject to the provisions of section 58 of the Act, any
preference shares may be issued on the terms that they are, or at the
option of the Company are to be liahle, to be redeemed on sueh terms

" and in such manner as the Company may by special resoluition

determine. . N * N,

MODIPICATION OF RIGHTS.

9. . Subject to the provisions of seetion 72 of the Act, all or any
of the special vights and privileges for the time being attached to
m1y,"clus&".'}o.lf shaves for the time heing issued may from time to time
{whether or not ths Company is heing wound up) be altered ot abro-
guted with the consent in writing of the holders’of not less 'tha:m three-
Yourths ol the issued shaves of that cluss or with ihe sanction of an
extraordinary cesolution passed ab a sepatale general meeting of ihe
holders of such shares. Mo any such separate general meeting all the
provisions of these presents as to gencral meetings of the Company
shall mutatis mutandis apply, buf o that the necessary guorum shall
he two persons at least lolding or representing hy proxy not less than
three Fourths of the issued shaves ol the class, in the case of a meeting
ol lolders of the said seven per cent. Camulative Prgfer@]we Shmros:,‘; ‘
and one third of the susucd shares of the class in any olthex vuse, amd
that every holder of shaves of the elass-shall he entitied on a poll o one.
vote for every such share held by him. It at any adjourned meeting
of holders of any class of shares other than Lhe said Preference Shares
a quorum as above defined be not present those of guch holders who
are present shail be a guoruin. ’ '

10. The special rights conferred upon the holdeis of any shares
o elags of shaves shall not, tnless otherwise expressly provided by
the conditions of issue of sucl shaves, he doemed fo be altered by the
crention or isstie of further shaves ranking pari pussu therewith,
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JHARES.

1. Subject to the provisions of these presents, the unissued

" shares o%-fhie Company shall be at the disposal of the Board, which may

' allot, grant options cver ox otherwise dispose of 1hem to such persons,

V' et euch times and for such consideration and upon sueh ferms and

' eondiﬁdhs as the Board may determine, but so that no ghares shall be
tssued at a discount except in accordance with section 97 of the Act.

12. The Company may exercise the powers of payiag commissions
conferred by section i3 of fhe Act, provided that the rate or amount of
the eommission paid or agreed 1o be paid and the number of shares

... which 'persons bave agreed for a sommission {o subseribe abgeolutely
"“:"éi;:sll e disclosed in the manner requived hy the snid geetion, and that
siieh commission shall not exceed 10 per cent. of the price at which the
shares in respect whereof the same is paid are issued or an amount
equgl to 10 per cent, nf such price (as the case may be). Sucl eom-
: __jnission may be satisfied by the payment of cash or {he allotment of
‘\Efully or partly paid shares or prrtly in one way and partly in the other,
The Qon}g}my may also on any isis'me of shares pay such brokerage o
may li‘izéffawful.
N

by . .

i raising 7iﬂ"»h():l&:;:. to defray the expenses of the construction of any worka
S G huilﬁ'uigs or the provision of émy plant which eannot he made profit-
., bl foi' n Tengthened period, the Company may, subjret to the vonditions
. &nd restrictions mentioned in section: 63 of the Aet, pay interest on =o

=5 " ek of such shave capital us is for the time beiitg paid up and may
L

c}ingge’fthe: same fo capital as part of the cost of construetion of the
works or huildings or the provision of plant. g

14. [Fxcept as ordered by a Court of competent jurisdietion ov
‘a8 by law réquired, no pérson shall be recognised by the Company ns
holding any share upon dny trust, and the Comnpany shall not he hound
hy or be compelled in any way to recognise (even when having notiee
thereof) any equitahld, contingent, future ox partinl interest in any
shdre o1 any interest in any fractional part of a share vr (exeept only
( =7 gy by these prosents or by lew otherwise provided) any other right in
N respect of any share except an absolufe right to the entirety thereof

BN
~

in the 1'eg’ister~ﬂd holder.

1i. Every person whose name is enlered ss a Member it the
Register shall be entitled, without payment, to receive within {we
montlis aftor allotment ov lodgement of transfer (or within such vther
period as the eonditions of issue shall provide) one certifieate for all
lig $hares of any one class, or several eertificates each for one or ore
uf his shares of sueh elass upon paynent of such sum, not execeding two

o 13,V If any shares of the Company are issued for the puxpose of
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shillings and sixpence, for every certificate after the first as the Beard
shall from time to time determine. In the ease of a share held jointly
by several persoms, delivery of a certificate to one of several joint
holders shall he sufficient delivery to all.

16. It a share certificate be defaced, lost or destroyed it may he
replaced on payment of such fee (if any) not evseeding one shilling
and on such teyms (if any) as to evidence and indemnity and payment
of the out-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of defacement, on
delivery of the old certificate to the Company.

LIEN.

17. The Company shall have a first and paramount lien on every
shave (not being a fully paid shave) for all moneys, whether presently
payable or not, called or payable at a fixed fime in respeet of such
share, and the Company shall also have a first and paramount lien
and charge on all shares (other than fully paid shares) standing
‘registered in the name of a single Mentber for all the debis and liabili-
ties of sueh Member or his estate to the Company, and that whether
the same shall have been incurred before or alter notice to the
Company of any equitable or other interest of any person other than

“such Member, and whether the time for the payment or discharge of

the same shall have actually arrived or not, and notwithstanding that
the same arve joint debts or liabilities of such Member or his estate
and any other person whether a Member of the Company ox not. The

ompany’s lien ot & share shiall extend to all dividends payable thereon.
But the Board may at any time declare any shave to he wholly o1 in
part exempt from the provisions of this Article. '

18. "Phe Company may sell, in such muanner as the Board may
think fit, any share on which the Company has a lien, but no sale shall
ba made unless sowe sum in respeet of whieh the lien exists is presently
payable nor until the expiration of fourteen days after a notiee in
iwriting stating and demanding payment of the sum presently payable
and giving notice of the intention to sell in default shatl have been
given to the holder for the time Deing of the share ur fo the person
entitled by reason of his donth or bankruptey to the share.

19. The net proceeds of sale shall be applied in or towards pay-
ment or satistaction of the debt ox liability in respect wheveof the lien
oxists so far as the same is presently payvable, and any residue shall
(sbject to u like lien for debts or liabilities not presently payable as
existed upon the shares prior to the waie) be paid to {he petson entitled
to the shares at the time of the sale. TFor giving effect to any suel
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se some person t0 transfer the shares sold

zale the Board may &l » :
L wall be yegistered as the

to the purchaser thereof. The purchaser sl o
holder of the shares and he shall 1ot be bound o see to the application
of the pui'ehase inoney, nor shall Lis title to the shares be affected by

any jrregulavity or tnvalidity in the proceedings in refeiwice to the

CALLS ON SHARES.

2(';{;: The ‘Board may from time to thue make calls upon {he

Members in respeet of any MoneYs unpaid on their shares (whether on

a
i

aceount of the nominal amount of the shares or by way of preminm) and ’
not by the conditions of wlotment thereof made payable at fixed times,
provided that mig{n,!eiill shall exceed one-fifth of the nominal amount
of the shares or be payable al less than two months from the date fixed
for payment of the last previous call, and each Aember shall (subject
to the Company giving to him af least fourteen days’ notice specifying
ibe time or times and place of payment) pay to the Company at the
tiin_é or times and place 50 specified the amomnt ealled on his shaves.
A eall may be revoked or postponed as the Board may determine.

‘241.‘ A call may . be made payable by jnstalments and shall he
deemed to have been made a$ fhe time when the resolution of the Board
authorising the call was passed.

-, 92,,The joint holdlers. of a share sbhell he jointly and gaverally

liable to pay all ealls in respeet thereof.

P
: v

.98, If a sdn called-in respect of o shate be et paid before o on
the day appointed- ‘f:f;:!:' payment thereof the perse.” from “whom the
sum is due shall pay intevast on the sum from the day appointed for
payment thercof to the time of actual payment at such rate, not execeed-
ing 10 per cent. per annum, as the Board may determine, hut tire Bdard
shall be at liberty to ,_}\'a,ive payitient of such interest wholly or in part.

'

94,7 Any sum which, by the terms of issue of a share, hecones
payable on allotment or\‘a\\t any fixed date, whether on account of the
nominal amount of the shire or by way of premitum, ghall for all the
purposes of these preser,;"ts be deemed to be n call duly made and
‘1)nyabl‘e on ’ch_e date on which, by the terms of issue, the same hecomes
1?nyi.ible; and in case of non-payment all the relevant provisions v these
,'p{'eshents as to payment of interest and expenses, forfeiture pr other-
wiﬂs,‘e: shall apply as if such sum had heeome payable by virtue of o eall
duly made and notified.

N
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25. The Board may mnke zrongements on the issue of shores
for a difference between the holders in the mmount of ealls t_r:”;' e P
and ia the times of payment.

26. The Board may, if it thinks fit, reccive from any Member
willing to advance the same all or any part of the moneys uncalled
and unpaid upon any sbares beld by %im and. upon all or any of the
moneys so advanced may (until the same would, but for such advanee,
become :presently payable) pay interest at sueh rate, vot exceeding

(unless the Comapany in general meeling shall otherwise direct) € per.
cent.- per annwi as may be agreed upon befween “the Board and the

\Iumher pawn«r such mn in advance.

A

TRANSFER OF SIARES.

27. Subject to bueh of the restriclions of these presents as. mav

De apphcahle, any Alember may tmn%fer all nL any of his s]mres b\’

transler in wntmg in the usual COMMOoNn mun \11‘ in any.bther form ‘

which the Board may approve; htt: mhtlmw ‘x shall be made to a minor
~or perscn of unsound mind.

28. The instram ent of transfer of a shal‘e shall Le o\emte('l by
buth the transier or und the transferee, and the transferor shall he
(Ieemeﬂ to remniin the holdev nt thésshare wntil the name of the trans-
fu'oe is entored in the Beglstev in“respect thereof. All instraments.of
“transler, \'hen mgl%tem % shall be retained by the Company.

29, Fhe Board mu\, in its absolute diseretion and without assign-
ing any reason- therefor decline to 1e;z:ste"\umy {ransfer of slmres
- (other, than E'ullv i shares) to a person of whom it shall not approve,
The Boald may also decline ta register any Lumsi‘or of' shaves on wlndl
the 001npuny‘ has a lien, o

230, The Boowrd may also doohno to recognise any instrument of
trsms{er unless -

{a¢} Such fee, nnt c\eoedmg two shillings and sixpence, ns the
Board may from tize lo time require is paid to the Company
in respect therveof;

[

“(b) The instrument of transfer is lodged witn™ the Company
accompanied by the cerlifieate of the shares 1o which it
relates, and such other evidence as Llip 0 Board wny-reason-
ably require to show the right of the' mm‘nsiel‘or to ks the
transfer. s

A
.,

31, Tt the Board refuses to register u trmwi’ei\-\‘f\‘it shall, withix
two wonths after the date on which the transfer was lodged, send 1.
{lie transterse notice of the refusal,

w

A
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32. The Com'pan# <hull be entitled to chaxge & fae of twa shillings
’ . N T . : . ‘ T LSO T g
and sixpence on the registration of every probate, letters o= daninls-
tration, certificate of weath or marrioge, power of attorney, distringas
notice or other instrument relating to or affecting the iitlg to any shave.

7
:
7

«_ TMRANSMISSION OF SHARES. Y
33. " In ease of-tite death of & Membex the servivor or swivivors,
where the deceased was a joint holder, and the exeentors ox admitis-
trators of the deceaged, where he was a sole holder, s}m‘llﬁbc the onky™
persons recognised by the Company as lhaving any title to 1is Khares:
but nothing herein contained shall release th
lolder from any liahility in respect of any
‘with other persons. o

share jointly held by Iim

34," Any, person becoming entitled to a share in consequence
of the dedth .oy hankruptey ¢t .a Member may upon sxjcill evidénee being
produced as ‘1'm'i:y_ from time {o time he reguired. -y the Board ant
subyject as hereinalter provided either be registered bimsell as holder

~ ol the share or elzet to have spnic person nominated by him registered

as the trausferee thereof. .o 7~ ¢ : R

35, I the person so- hecoming entitled shall oleet to he rogis-
tered himself le shiall deliver or send to- the Copany o notiee In

writing signed Dy him, stafing that lie 50 elects. 1T he shail elect
to have his noniinec registered he shall testify his election by exeen-

ting to his nominee a transler of such share., All the Hmitations,

P
1y

* rdstrietions and provisions of these presents ]:c%’ﬁlting {o ihe right to

tx-zyjlsfel‘ and the registration of translers of shares shall he applicable
to any such notice or transfer as alforesaid ns it the death or. hank-
ruptey of the Member had not oceurred and the notice or transfer were
a transter execated by sueh Member.

Bl

36. A person heeoming entitled to o shavre in consequence of the -

death or bankruptey of a Member shall be entitled to receive und may
give a discliarge lor any dividends or oflier moneys payable in respect
of the shave, but he shall not be entitled in respeet of the share to
receive notices of or to attend or vote at general meetings of the Com-
“pany or, save ag aforesaid, to exercise in respect of the share any of
the rights or privileges of & Member until he shall have beeome regis-
tereid as the holder thereof. :

Taos FORFEITURE OF SHARES.

a7, Tf a Member fajl to pay nuy eall or instalment of @ enll on e

" SO I R .
day appointed for paynient” theréof, the ‘\Qoard miy at any e there.
after during such time ns any part of sueh call orinstalment reigins

e estate of & deceased joint -
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unpaid serve o notiee on him requiring pavment of so much of the call or
instalment as is unpaid, together with sny intercst and expenses which
may have acerued.

74 . .
38. The notice shall name a furthey: day (not being Jess {han
fourteen days from the date of the notiee) on or before which and the-
place where the payment required by the netice as to bhe awuic i
whall state that in the event of non-payment at or belorz the time and
at the place appointed the ghares in respe t of which such call awas
made or instahnent s payahle will be liable to he forfeited. The Boanrl
may accept the surrender of any share liable to-be forfeited hieveunder
and, in such  case, reforences herein to f orfeiture shall inelude
snerender. 4
_39. I the requirements' of any such notice as aforesaisl be not
cn_n}fﬂied with, any ‘share in respect of which such notice has heen
given may at any time thernafter, before payment of all calls or instal-
ments, interest and expenses due in yespeet thereof has heert made,
e forfeited by a resolution of the Board te that effect. Such rorfeitura
ghail include all dividends declared in respect of the forfeited shaves
and not actually paid before the forfeiture,
i K

40. When any share lias heen forfeited, notice of the #.','if,;’f’ﬁfi:,’,wt

i

i

shall forthwith he given to the Lolder of the share or the Person tny. i X /f/'

{ r n St ‘(”
to the ghare },}y reason of the death or hankruptey of the hol§e-{am e |
ease Y b(jﬁ s hut no foxfeiture shall lie in any manner invalidweed e o

41 A forfeited share shall be decmed to be the properly of the
(ompany and may be sold, re-allotted or otherwise disposed of cither
to the person who was, helore forfeiture, the holder thereol or entitled
theveto or to any othar personm upon such ferms and in such muiney
ag the Bonrd shall think fit, andl at any time hefore o sale or disposition
the forfeiture may be eancolied on sueh forms as the Board l;gg}*,:ﬁﬁilk

. [
fit. L e

P -
g : N

49, A Member whose shares hawé‘jlben_ﬁ;‘ff_ol'l’é'i'tetl é‘{-f‘.f : 5,;:\359. to
o a Member in respeet of the forfeited shares but shiig Totwith-
standing, remain liable to pay to the Company all moneys which at
{he date of forfeiture were presently payable by lim to the Company
in respeet of the shares with interest thercon at such rate as the Boatd
may determine, not oxceeding ten per eent, per annwm, Trom the date

of Forfeitme until payment.

43. A statutory declavation in writing that thie declarant is <
Director or the Seeretavy of the Company and that o share has heen
duly forfeited on a date tated in the declaration shall be conclusive
ovidenve of the facts therein stated as against nil persons elaiming to

-, any omission or neglect to give sueh notice as aforesaid. \},/}"3 J

-~

£

RO e et TN A s e fr v

=

st st e e L iﬂ"’% ey

e




-

»
A Al A
e

10

I ,
%ﬂ{ ‘ be eatitled to the share. Phe (ompasdy 1Y yeeeive the c,(mfidm:uﬁml L of ‘sw
DA N (it any) given for the share on the sale or disposition theveof and way heing
. \l \ oxeeute a. transfer of the share in Tavour of 7’(119‘1-;91'5()11 4o whom the o sueh
U same is sold or disposed of, and he shiall {eretpen be regis’cored‘-ag\ w YoV
the-polder of the share and shall not be bound to see o the application Y tvee
of the purchase money (if any nor shall bis title 1o {he share be affected he at
~ Dy any irregularity ov invalidity in the pro-eedings in refercnce to the ; OVEY
© forfeiture, sale oy dispusal of the shave. o as it
.\‘ , '1\\“\ : - ‘ r—’ 3
STOCK. ' co o PO
~ ’ Jeee
44, The Company Inay from thue to time by oxdinary resolution ‘ i:;t::
convert any paid up shares into stock amxl may re-conyortsany stoek L
'ﬁ) into paid up shares of any denomination. "
y: - - : -
et 45. The holders of stock may transfer the same or any part 3 )
thereol in the same maaner and subject to the same regulations as and -
£ : .subjeet, to which the chares from which the stoek arose might previously R
U Vt{fﬂ conversion have heen transfesved ox ns near thereto as cireum- a‘cﬁsgﬂ_
gtanees admit. The Board may {rom time to time' fix the mininm
amount of stock transferable and restrict or’(“flas"'s-%:'!' \_ﬂm transfer of NS
Practions of such minimum, but the minimt{:-n AEalt ‘r‘f?}t pxeeedl the S
nominal amount of the share from which the' e*}érg?&ﬂ,‘,w![ o
gl

46, 'Ihe holders of stoek shall, according fo the amount of the
stouk held by them, have the same rights, privileges and’advantages ns
régards dividends, voling ot general meetings of the Company and
other matters as if fhey held the shaves From which the stock arose, Y
but no such privilege or advantage (except partieipation in the divi- N
dends and in assets on & winding-up) shall be conferred hy an anowat R

of stock which would not, if existing in shares, have conferred such
privilege or advantage. z, ‘

- 47. All such of the provisions of vhese presents as are applicable
T lo paid up shares shall apply to stock, and the words * shave” and
¢ ghateholder ** herein shall include “stock ” and “ gtockholder ™

&

o

© INCREASE OF CAPITAL.

48, "he Company way frem time to time by prdinary resolution
inerease its capital by such sum to he divided into shares »f sueh
amioutts ag the resolution shall preseribe.

o

’ A
49, The Company may, by the resolution inereasing the capital,
direet that tie newi-haves o any of them shall be offered in the first
instance oither at par or at a premiwm or (subject to Hie providons
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ol section 37 of the Act) at a discount to all the helders for the time
being of shares of any class or elasses in proportion to the nwaber of
suely s-harc*; held by them respeetively or may make any other

provisions as to the issue ol the new shares.

Iv, defanlt 0"1\1\‘ such

direetion or so 1"41' as tho same shail not extend, the new shaves shall

he at the disposal of the Board, which may offer, allot, ¢

grant options

over or otherwise dispose of them to sueh persons and on mu]x 1cums

as it shall thinlk {it.

T

20, The new shares shail be buhg'*d; to a\l the provisten:, of these
pxesentb with refereace to the pa,vme. fof calls, lien, traxsier trans-
niission, forfeiture and cherwlsp and unless otherwise provided in
accordance with these presents, shall be issued as Ordinary Shaves. -

ol

a

The Cempany

1esnlutlon T—

o]

amnay

o

ALPERATIONS OF

{from

CAPITAL. -

time to time hy

(¢} Consolidate and dmde all or any,of its share capital into

shaves of larger amount tlmn 1ts c\xstmg shares.

(L) bub Qivide 1&, shares or any o[’ them intu ‘ghayes of smaller

amount than is fixed' by the \lenmr mdum ‘of Associntion
‘ipabjeet; nevertheless, to the provisions of boetzon BL (1) (d)

4L the Act), and so that’ the resolution whereby any share

is sub-divided may detmmme that as hebween the Tolders
of the shares resulting frem suel sub-division pne or more
of the shares may have any gsueh preferred ov other spocml

rights over, or anay have such qualified or-deferred ri ights
or be subject to any such restrietions ns compared with, the |

otlier or others as the Company has power o o ' 1: £
unissued’ or new shares. g

LY

(¢} Cancel anv ahmes which at the date of the passing of the
“resolution have not heen taken® or

agreed to be laken by

“any person and diminish the amount of its share capltal
hy the amount of the shares so cancelled. ’

“And may also by special resolution fe-

(d) Reduee it share enpita) and any capital red*em“hon Teserve
funcl or any share premium aceount in any manner 1. with
and subiject to any ineident "Lﬂﬂ](ll‘l‘%e(l and congent wuim'ml

by law.

o

ordinary

P
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SN | ENERAL MSETINGS.

‘ ?.,m. ’ : E The {S:mz;-';iiﬁy chail in each yeav Licld & gcnuml‘ 111**"&“-*.‘-‘: a8
g; - s .aﬁml.;aﬂ} senoral meeting in addition to any ofher nme:\hn.gs in ﬂm‘l‘
. ?“ C vear, 4nd not moye than fitteen onths shall elapse }101\\"0911 ihe idzﬁ.(x‘u'i
. ; ) Emo annual zeneral meeting i the Clompan} and that of the next The
Cee L annual general meeting shai e held at such tiwe and place as e
JEENE I Board shall appoiut.
PR | : : Vol
= 53, Al general meetings other then annual general waetimgs shall
R ° he called extraordinary general neelings.
P ,
- 5 : ,(, . 54, The Board may, whenever it thinks fit, convene AN extra-
. ool :Q‘ v ordinary general meeting, -and extraordinary general mtfm\eﬁngs shall
ié,,‘;" £ i alse Ve convened of such roguisition, or, in deSanlt; may ‘ve convened
ST v . o by such requisitionists, as provided by section 182 of the Act. 1T at
i ) AR R T ‘ any time there are pat within the United Kingdom sufficiont, Divectors
o = . capable of acting to form a gquorm, any Director or any two Members
4. S  of the Company mpy convene an extraordinary genernl meeting in
fl ‘ 'ﬁ'ﬁ‘ the same manner as nearly as possiile as that in which mueetings may
R o be convened by the Board. |
L i o ‘ “‘:\\.A h .
NOTICE OF (ENERAL MERPINGS.
o o 55. An annual genera\i}\ lneeti_glg__}/-‘md{‘;a moeting called for the
passing of a speeial resolution ghall e called by fventy-one dayy
' \ lotice in writing at the least, and a meeting other than an el
e ‘. general meeting or a-meeting for thie passing of a speeial resolution
s . shiall be called hiy fourteen days’ notice in writing at fhe least. The
o o notice shall be exclusive of the day.-on which it is served or deemai
RO to e served and of the day for which it 38 given, amd shall speeify

the place, the day and the hour of mecting, and, in the case of spocinl
buginess, the general nature of that business. 'The notice convening
an annuat general meeting shall specily the meeting as sacl, and {he
notiee convening & meeting o pass a special or estraordinary resolu-
tion shall speeily the inlention to propose the regolution as a specinl
or extraordinary resolution as the case ndy he. Nuotice of every
general meeting shall be given in manner Yiereinafter 1mentioned to
such persons as are, in acecrdance with the provisions of these ]n‘e.‘x‘en’{sa
entitled to receive such notices from the Company, and alse to the
- Auditors of the Company for the time hoing.

V4
T g

R

v
L
<tk

2 ¥ . ‘ N rovi | € i

A ,‘ ) medﬁed that a meeting of the Company shall, notwilhstanding

mi 1 that it is called by shorter notice than that speeified in thisx Articles
: 1o deenad to have heen duly called if it is sv norecd ju-

o : - (2) In the case of a meeting ealled as dhe annnal general meeting
o by all the Memlers entitled to attond and vole theveal t und
o . 1
a0
‘ Jé i et

- e o
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(U} Tn the case of any othér meeting, by a majority in momher
& the Members having & right to attend and vote at the

- meeting, heing a majority tegetlier holding not less thon

93 per cent, in nominal value »f the shares wivipg that xight.

In every notice culling a meeting there shall appear with reason-
able prominence a statement that a M g’mher entifled to attend #nd vote
is entitled 5 appoint one or more p;ﬁbxies to atlend and vote instead
of him and that a proxy need uot giso be 2 Aember.

36.. The Ila({cidental‘brﬁissinn’tgf,_fgive aotice of a mecting or {in
cases where instruments of 1}1‘0.\_\’“1110 sent out with the notice) the

accidental omission to send sueh instrument of proxy ta, or the non-

receipt of notice of a meeting or ;‘Jmh instrament of proxy Iy, any .

person eatitled to verpive noti%f?;‘s}h:\ll not invalidate tie procesgings
. 7 i Voo o - %

at that meeting. A , AN

; . f‘\:ﬁ

PROCEEDINGS AT. GEXERAL MEETINGS.

57. All business shall- he deemed epecial that is tronsacted at an
extracrdinary general meeting ax- @lso all Husiness thaf is transacted
at an anmued general meeting with the exeeption of the declavation ant
sanetioning of dividends, the considerittion of the accownts andl halange

gheet and the veports of the Directors and Audifors, e eleetion of

Directors and Auditors and other officers in piace of those retiring by

rotation or otheryise, the ‘fixing of the remuneration of the Auditors
and the voting of additional remuneration to the Directors.
W . s B ) L

58, Any Member duly qualiﬁegl’ to be present wdl vote ata ueneral
me<"ing may submit any resolution to any general meeting provided
§ ¢ (unless the resolution atises out of the business of the mep{ity

;o fis propoged as an ordinary resolution) a. notice signed by Ve,

" {fember coniainmg the propused resolution and stafing his intentioa

to submit the same shall be given to the Serretary at least ten cleat
days hefore the chortest notice calling the mepting at which the resolu-
tion is v be moved could he given under Avticle 30

Tpon reeeipt of suclt notice the Seeretary shall either include the

propnsetlJ‘esq.‘;xtinn in {he notice calling the fortlicoming meeting, o

chall give an additisnal natice that the proposal of the resolution will
he part of the special husiness of the fortheoming mecting.

50, X husiness ahall be transacted at ans coneral meeting unless
a quarant he present when the menling procesds to husiness, Have as
otherwise provided liy these prosents, three Members present in person
awd entitled Lo vote «hall he & quorum for all purposes., A eorporation
h‘ﬁing a Member ghall b2 deemed for the purpose of {lis Article to be

‘e

O

—

e r‘g';-_.
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?;'“



Ll

14

' e o 3 mecordance with the
personally pm ont it 1epke'~‘sented hy proxy or in aecordance witl

1)1'0V1‘~101]S of section 139 of the Act.

60, It within half an hour from the time appointed for the meeting
a quom.n he not prescnt the meeting, if convened 0% the requisilion oi
Members, shall be disselved. Inany other case it shall stand ‘1(310111,110(,.
to the same day in the next w cok at the same time and plaee, or o ‘a}l(‘h
other day and at such othes time ox place as the Board may defermine,
and the provisions of Avticle 63 shall apply. If at sueh adjourned
meeting a quorwn as above defined he nol pr esent within fiftecn minutes

{rom the time appmnted for holding the meeting the Memlers present <

4 o [
y o

shall he a quorum.

[y
LS

6l: The Chairman (if any) of iha Br\v“r(l or, ;11__]115 absence, the
deputv Chajrman (if any) shall 1}1'051(:9»;»&-hmrman at évery general
. nmetmfr of the (.,ompany o

Wt

\
62. If there he no such (,‘Jmnman or deputv -Chairman, or if at
“ any meeting neither the Chairman nor the depuiy-Chairman he present
_ within f/lf teer\ minutes after the time appmnted {1 holding the meeting,
~or if ne;thel { them Dbe willing to act.ng Chairman, the Directors
present ghall clvose one of their number to agt, or if one Director only
he present he shall preside a\\(‘han‘man it willing to act. 1f no
; Direetor be present, or if. all the J)necim s present deeline to take the
chinir; the \fembms pr eqont shall choose one of their mumber o he
Chairman.” s :

(/

63, IMe (hairman mfw with the consent of any mating at which a

- quoram is present (and s]lalhl so diveeted by the nmehﬁg), adjonrn the

u meeting [rom time to time and frow place to place,but no business shall
he trangavted at any adjpurned meeting except husiness which might
Inwlully linve heen transacted at the meeting from which the adjourn-
ment took place.~ When a meetmg ig ndjourned for thirty 04{\'5 or more
notice of the ac‘l]out‘ned meeting shall e given.as in f,he case of an
om;,wal wiseling. ‘S*tm ps aforesaid, it shall not!be necossary o give
any notice ¢f an. ml,,om mnent or ol‘ the husiness to be fransacted at an
adjourned raceting. .

G4. - AL any general meeting a resolution put to (e vote of the
meeting shalt he decided on a show of hands unless (hefore or on the
declayation of the result of the show of hands) a pull he demanded by
the C‘Jmu'man or by at least three Members present i porgon
or by proxy and entitled 1o vote or l)x ;gn\' .&em’m ;or Memberg present
in person or hy proxy and representing i the aggregate not lese than
one-tenth of the total voting riglits ol all’ \I‘ember having the right to
vote ut the meeting or holding &Imreq conforring u right in vote ut the
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«g( ’t“e* ing on whicl there have heen paid up swws in the aggregate equal’
L 0 nijt' less than-ome-tenth of the total sum paid up on all shares een-
he ?1 o I{ “I“'mf-" ‘ﬂ"at'l'ight- 'I’Iﬂeﬁfss a polt be so demanded, a declaration by the
ot L "111 man ﬂ“}t a resolution has, on a show of hands, been carried o»
féd % i ('1.11'.1.'1'00. 1xnan113101}5-1‘§' or by a pg}-ticlﬂar majority or not carried by a
oh [M P‘T“t"’“_lfu' 3‘1%01‘111:_\' or !n§t, and an entry to that .@ffeof: i:} the hno}; of
ne, : ~..;P1‘0ceou1ngs of ‘;:;e Compary shall be conclusive evidence of the fact .
o without 131'00?5 oii the number or proportion of the votes recorded in
s Favour of or against such a resolution.
'25311'-' - 63. T any votes shall be counted which ought mot to have been
counted or might have been vejected the error shall not vitiute the
o 1{;050111tiun unles.s it he Pointecl‘ o{pt at ihe same meeting and not in
mr‘al that cass }uTless, it shall, in the opinion of the Chairman of the ineeting,

: Le of sufficient magnitude:to vitiate the reselution.

, 66. TL a poll be dualy demanded the vesult of the poil shall be
if af_ - deemed fo be the resolution of the meeting at which the poll was
exent demanded. ~- " T |
oting, o ’ ) - .
etors 67. - In case of an equality of voles ot a general meeting, whether.
s only /7 on & show of liands or on.a poll, the Cheivman of. gnch meeting shall he
1f no \ entilled to n Second or easting vole. s

o THO .
ke, tho " 63, A poll demanded on’ the election of a Chaiyman, o{"m 2

ta be : , . e ' . b
o guestion.of adjournmént, shall be takén Torthwith. A poll demandeil”
¢n, any other question shall be taken at sueh time and place and in

FERY

vhich o ¢aelr manner as the Chairman diveets. 7 7 / f\
};t}::ﬁ lf ‘ \69; The demand for a poll shali no};\_}pravofi‘t the cmitinunn(}%’/ﬁf
mﬁ‘ight‘. ¢ - o meeting gor the transaction of any busm.ess otnizr th'an the qx/x/oa ion
djoutn- t; on which the poll. has be?n den.mndede and it 3‘11{1,\,’ Be withdrawn’at any
St TMOY thne hefore the next Dusiness is proceeded with. -
e of an 5 ) ‘ .
to give | VOTES OF MEMBERS.
éF“F‘t . v .70, Subject to any special terfis as to soting upon which any
L : ghares may he issued or may for the time being he held, on a show of
. 3 nands every Member who (being an individual) is present in person
e of ﬂ‘l,r“' o l‘ ~ or (being a'cm-pomtion) js present by u representative duly authorised
vonthe . under section 139 of the Act shall have one vote, and on a poll every
wded by 1 Alamher who is present in persou or by proxy shall have one vote for
- person | overy £1 nominal amount of share eapital of which le is %}le llﬂl'der,
s present s : : LY
o "thian : 7i. Tn the case of joint holders of a share {he vote of the senior
Eight to 9 who tenders o vote, whether in persoen or b.y .])ros:y', ghall he acoépﬂe‘d
de ab the 3 io the exclusion of the votes of the othcr juint holders, anid for {his

e ision ¥ S e

R

et

7

e

T

ST T TR ‘:irrrcf\ié’.W¢zq%

ST R

o~




e R T A e S AR

DAL LI sl - | SRR T e e e
° -

16

1l 2l =
. s _ el - 1he order In whick tle names
purpose seniority chall be detersined by e

stand in the Register.

72, In accordance with seetion 139 of the et a i‘i)l‘j)Ol‘nﬁ.()ll being
a Member may by resolution of its direetors o other SOVCITINR hody
authorise ‘t;uel; person as it thinks fit fo act as its 1~epx.'.csentzl).tn‘e -atl.t\‘ny
general weeting of the Company or of any clags -ozl Memhers ~ol the
s person 0 .authogised shall be entitled to exercse the

Conpany and the ' S
same powers on hehalf of the corporafion which he represents a8 that
: an individual Alember of the

corpovation could exercise if it were
(lompany.

73. A Menﬂmr o»f unsound mind or in respect of whom wn oxder
has been made bf.* any Courf having jurisdiction for the protection of
persons ineapable of managing their own affaivs My vote, whether
on a show of bands or on & poil, by his commiittee, curator bonis or
other person in the nature of o committee or curator Donis appoinied
by such Court, and such conmittee, curator Lonis or other persoin may
vote on & poll by proxy.

74, ~No Member shall be entitled to vote at any general meeting

un’iles/all enils or other sums presently payable by him in respeet of

shases in the Compauy have heen paid.

75, No objection shall be, raised to the qualification of any voter
except at the 11)(sdti]1g or adjourned meeting at which’the vote objeeted
to is given or tendeved, and every vote not disaliowed at such mecting
shall be valid foy all purposes. Any such objeetion made in due tihme

ahall be referred to the Chaivman of the meeting, whose decision shall

he final, and conclusive. o

-

76. On a poll votes may be given either personnlly or by proxy.

Pord

7 Phe instrument appointing & proxy shall he in writing under
the hand of the appoirtor vr of his attorney duly authorised in writing
or; i the appointoy tw 1 corporation, cither under its eommon seal oY
under the hand of s officer or attorney..so authorised.

78, - A proxy need not be a Member ol the Company. Any Memiber
may appoint more than one proxy to attend on the same oeeasion

79, Phe instrument appointing a proxy and the power of attorney
or other authority (it any). under which it is signed, or a notavially
certifiod copy ol such power or authority, shall he deposited at the Offive
(or at suelt othier place in the United Kingdom as may he speeifietd in the
notice convening the meeling) not less than forty-eight hours hefore the
time appointed for holding the metii g or adjourncd meeting at whiclt
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the person named in the instrument proposes to vote, or in the case
of a poll taken subsequently te the date. of a meeting or adjourned
meeting, not s shan twenty-four hours before the time appointed for
the taking of ¢ vl and in defauit the instrument of 1“\1-ox‘\~".shall not
he treated as valrd.  No instrument appointing a proxy shall be valid

after the expiration of twelve months fromn the date named in it as the
date of its exeention. .

80. "The Boayd may, if it thinks fil, send out with the nofice of
any meeting duly stamped forms of instrument of proxy for use at
the meeting and, where it is desired o afford Members the upportunity
of instructing their proxies to yote for or against the resolutions to
he submitted to the meeting, such instruments of proxy shall be an the
form or to the effect following :—."

o

[ >

Gruexwoor & Barrey Lidrrep.

1/We, heing a Member(s) of the above-named Compan}?; herely

appoint ,
“ o - Y
A or Tailing him R
!‘r
e . ) Of

: X ¥
as my/our proxy to vote for‘tnefus and on my/our hehall
at fhe annusdTor extraordinary, as the case may be] general
meeting of the Company to be held on the * day ol

19 .,,7and at any-adjournment thereol.

}

o

B
N R

J Dated this duy of o 19 .

v Signature:

o). Address: .

N '//-’ N ks

t i e

/ - e

A & } L . in favour ol et

X degito to vote ® = the Resolution(s).

! ‘ T degite t YT (s)

I
rg Y7 gNom—Unloss otherwise divected, the proxy holder will vate as ho {hinks fit and in
| N respuat of Lhe Member’s total holding. -

a1, \ vote given in accordance with the terms of an instrument

L' of proxy shall be valid notwithstanding the previous death or insanity
}} of the principel, or revocation of the instrument of proxy or of ﬂ.m
& authority under which it was exceuted, or the transfer of the share in

i respeet of whicl e instrument of proxy is given, provided that no
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d iptimation in writing of suen deatly fnsamity, revesation ©1 trausier
’ £ Aty & s .
O <hall have been received DY ihe Company at the Office hefore the com

: R i . the taking ©f -
~ mencement of the meeting or adjourned mecting, or the aking o1 the

poll, at which the instrument of Proxy is used.

DIRECTORS.

7 . . ) . . L
‘ §2. Tniess and until otherwlse deternuned by the Company in

general meeting, the Divectors shall be nwb less than three and net

more than seven in nmnber. * -

83. The Directors, other than the “Tanaging Director ghall he
entitled to remuneration at the rate of £2,500 per amum and sl .
additional remuneration (il any) as ahall from time to time be deter-
, mined by the Company in general meeting. All such remuneration .
g¢hall be divided among the Divectors as the Board may by aesolution
determine ox, fuiling such determination, equally, except that in such
avent any Direetor holding office for loss than a year shail,only rank
in such division in proportion to the period during which Jie has held :
‘ office duviug sueh year. The Directors <liall also he entitied to be paid
Hheir reasonable travelling, hotel and incidental expenses of attending
and returning from meetings of the Board or cormitiees of the Board -
or general meetings ov otherwiseinenrred while engaged on the Trusiness
of the Company. ‘ I '

Loy

84, Any Director whe, by request, performs special services or

: goes or rosides ‘abroad for any purposes of the Company may be paid

tho such cxtra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine.

e

e

T | S5 A Difector ob the Conpany may he or become a director of
o other officer of or otherwas, 1 Srested in any company promoted by
the Company ot i which the Company may he interesied, and no such
L . Director shall be ceountsis for any remuneration or otlier benehits
s [ rived by hir.38 8 Aircdtor oy offieor of or from his intevest in sueh
| niler company. The Board may also exevcise the voting power €on-
B ferved by the shares in any other company held or vwned by the Con-
‘ pany in such manner in all respects ns it thinks {it, inclwding the
oxercise fhereot in lavour ol any resolution appointing the mmill)el's
o ‘ of the Board or any of them 4o he directors oir olﬁeer;_a of such other
PR - k : , eomp:.my, or voting ov providing for the payment ol rennme ation o N
R the divectors ov officers ol sueh other company. And any Direetor of
8 the Company may vote in favour of the exereise of such voting rights

e

- e e ey T T

kc-(:'i e I S o =TT
seRrse s I Ly W
.

e

-y

in manner aloresaid notwithstanding that he may 1e or e whout to
heeome a divector or officer of such other company and as such, or in
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a?zy otlfer nanncr, is or may be interested in the exercise of such voling
rights in manner aforesaid.

86. A Director may hold any other office ox place of profit under
th_e Company (except that of Anditor) in conjunction with lis office of
Dizrector upon such terms s the Poard may detei-mine, and, may receive
guch vemuneration theretor as {he Board may think $it in addition to
apy other yemuneration hereunder.

87. (a) Bubject to the next paragrapk of this Article, no Director
or intcnﬂing, Direetor shall be disqualified by his office from contracting
with the Company, either with regard to his tenure of any suvch other
offive: or place of profit or as vendor, purchaser or in auiy sther Imamer

whatever, nor shall any guch contract or any contract oy arrangzment

entered into by or on behalf of the Company in which any Director iy
in any way interested be liable to e aveided, nor shall any Director
so contracting ar being so interested he liable to account to the Com-
pany for any profit vealised by any such cuntract_or arrangement by

. reason of such Direetor holding {hat office or of the fiduciary relation

therehy cstablished. ’

Y
L . .. [} » 4 ’-. 3

(b) A Direetor who is-in any way, whether direetly or indireetly,
interested in a contract or arrangement or proposed econtract or

* arrangement with the Company ghall declare the nature of Ijs interest

‘at the meeting of the Board at whieh the question of entering into the
contracts or arrangement is first taken into comsideration, if his interest
then exists, or in any other case at the fivst meeting ol the Boar
wfter he becomes so interested. A general notice to the Board given by
& Director to the effect that be is a member of a specified company or
firm and is to be regarded as interested in all transactions with such
company or firm shall be a sufficient declaration of interest under this
Axticle, and after saeh general notive it shall not be necessary to give
any special notice relating to any subsequent transaction with such
company or firm, provided that either the notice is givin at a meeting
4! the Board or the Director giving the same takes reasonable steps to
seeure that it is brought up and read at the next Board meeting after
it i3 given. '

| (6) A Director shall not vote (nor he eounted in the quoriun) in
respaet of any contract or areangement in which he ig iterested, and
il he shali do so his vote shall not he counted, but fiis prohibition
shall not apply to any.arrangement for giving to any Direclor any
soeqrity or indemnity in respect ol money lent by him to or obligations
undertaken by hint for the benefit of the Compeny, nor to any arrange-
ont for the giving by the Company of any security to 4 third party
in respeet ol a debt or obligation of the Company which the El)?revtor
lias himsell guaranteed or geeured, nor to any contract by a Director
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“iares ov debentures of the Compauy,

aprangement relating o &y schewe oY fand for providing
< b & ‘ ) :

| ) employees o officers of the (‘ompany ot
{0 any contract o ,a’rrangement with
y reasor of being a

atiomn. and it may
director, officer, ereditor or pember of suck. corporation, and 3t may 1‘1“
anv time be Suﬁpend@d or relaxed to apy extent, and ea’ther. generd \‘
or in respect of any partieulor contract, by the 0911113&11;}’ jn generas

nieeting, ) ‘\ “
J(d) A Director, notwithstanding his intexsst, ,an}‘.be counted in
* sor the purpose of considering the appointment

to subseribe fox or underwrlie
noy o any
pensions ov other henefits fpr
any class thereo? genexally, BOr

a eorporafion in which he is interested only b

the quornm prasent e :

¢t himself or of any other Director to hold any such thce or place of

rofis under the Conipany as aloresaid or of arragging the terms of

oy sueh appbintment, and lie may vote on any guehl appoiutn‘mntq«ur

arrangemant other than his own 'ap‘po'mtment or the ar ':111;{:;;::'@\}\5‘\ ‘ ‘ﬁ'
. -

the terms ﬂ:le'reof. _ o ‘ S
(é)‘ ‘Any Director ma_\: act by“himselCor his j‘lfhl in a profezsional
_eapacity for the Company (otherwise than as Auditor), and ha ov his
firmn ghall be entitled to remuneration for professional sorvices as if
g weve not'a Director. ‘

88, The @ﬁliﬁcutian of & Director shall be the holding alone, and
“ not ;join‘t]y;wi’c'h i111y‘f,.‘.jaﬂlor person, of shares:of the Company of any
clags or classes of the nominal amount of £500. " A Director may uct
“hefore obtaining his qualifieation hut, if not already qualified, shall
ohtain such qualifieation within two wonths alter his appointment, and
in default lis office shall he yheated, 1T at any time after the expira-
Hon of sueh fwo months a Divector shall cease to hold his qualifieation,
his!i\\nﬁ'lce shall be vacated. A person vacating office nifer this Artiele
shell be incapahle of heing reappointeid.a Dircetor until he ghall have
obtained lis qualification. - ‘

89. Without prejudice to the last preceding Article and to the
provisions for vetivement by votation or otherwise hercinafior eon-
tained, the office of a Divector shall Tiesvacate” g “any of the events
following, namely t—— N

() Jf he resign his office hy writing under his hand Jeft at the
Olficc.

() Tt he he found or hecome of unssund mind vy become
hankrupt or eompound with his ereditors.

(¢) Tf, without leave, he he absent, otherwise than on th
Inisiness of the Company; from meetings »f the Board for
gix consecutive moliths, and the Board resolve that his office
be vacated,
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(d) If. (1118 be prohibited from Yeing a Director by reasen of any
ovder made under section 188 of ihe Act or be removed
from office pursuant to section 184 thereof.

90. The provisions of section 185 of the Act shall mot apply to
the (':‘-ompany and aceordingly no person shall be ineapable of being
appointed a Director of the Company and no Director of the 'Gompa"n\*
s?mll Pe required to retive or to vacate This- office of Director at .m\v
time orv bg ineligihle for re-clection as ﬁf/Di;tector of the C0n1p811§'1
by reason of his attaining ov having :;ttaine\d/'the age of §0 yeais QT
any other age. : 3 | 4

.

2

A z
J"

POWERS AND DULIES 03 DIRECTORS.

OL. \The Dusiness.of the Company shall be numagéd by {he Board,
which may exercige all such powers of the Company as are not by the
Act o e gt :.“17,15esenis required to be gxercised by the Company in
genera}”i;}eeting, subjeet nevertheless to the provﬁsi&hs'of these presents

a

andl of theAct and to'such reguwlations,belng not inconsistent with sush
provisions, ds may be presexibed by the Company in’ general meating,
but no regulations made by the C(Siﬂﬁﬁny in general ;11eet'mg- shall
invalidate any prior act of ‘the Board “hich would have beer valid it

. such regulations had not hedn made. The general powers given by {his

Article shall not be limited or vestrieted by any special authority or
power given 1o the Board by ony other Article. C
. S bl

92, The Board may establish any Jocal hoards or ngencies [ox
managing any of the alfairs of the Company, either in the United,
Kingdom or clgewhere, and may appoint any persons to he members
ot such loeal hoards, or any managers or ageitls, and way fix their
remtumeration, and way delegate to any local hourd, mnnager Or agent
any of the powers, authorities and diseretions vested in the Boerd,
with power to gub-delegate, and may authorise the members of any
local board or any of them to fill any vheaneies theveinoand 1o wet
notwithstanding yacaricies, and- any guch appointment of delzgation
he made npon guch terms and subject to such conditions ag the
Board may think fit, and the, Board inay remuvve any person 50
appointed, and may annul or vary any such delegation, but no person
d faith and without notice of any auch annulment o

be affected thereby.

may

dealing in o0
voriation shall

93. The Board may hy power of attarney apyoint any eo'n}pany_,
[uctuating hoity of PELSons, whether nominoted
Jivectly or jadivectly hy¥ the Boaxd, to be the atlorney ot attorieys of

1 purposes and with such powers, anthorities and

the Company for suc _ o k
diseretions (not exceeding those yested in or exercisable by the Board

firm ov person ¥ any
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\ 3 : standi
under these presents) and for such period and subject to such con- ‘ v et
A ditions as it may think fit, and any sueh power of gttorney way contain ; st
i | sueh provisions for the proteetion and convenience 01 PEYsONS deating . i
] with any sueh attorney as the Board may fhink {it, and may also g ;n' h
authorise any such attorney to wub-delegate all o any of {the powers. ‘ anet
i s authorities and discretions vested In him. B , | m.' Y
! ‘ '
) ; . - 84, The Company may exercise the powers conferred by seetion . ol m‘
o & 35 of the Aect with regard to having an Official Seal fox ase abroad, . hat 2
LT fi] . and such powers shall be vested in the Board. T
S Y S . imef
— ], ’// 95. 'The Company W2y exercise the powers conferrad by scetions % WAaS
B | | 119 to 122 of the Act with regard to the keeping of & Dominion Register, ( Theor
‘%?Q 7 and the Board may (snlijeet to the provisions of those gections) make i
' *-(;\& ";;«;] and vary guch regulations as it may think fit respecting the keeping O‘E’ i
ﬁj{ : any-sech Register. - ' - (
) . .96 Al cheques, pi‘omisso;ﬁ nater, drafis, Dills of é‘iﬁ:chg-nge and b "
-?. ) A ’\.5\(\ “other nego‘tizim:,; :aﬁﬁ;}ﬁ?gﬁ:""‘g},;gb]o instraments and nll reedlpts {for ‘a ‘D‘i'
i C moneys paid f¢ the Cobagrs jqﬁll he rigrod, drawn, nccéptcd,lpndorsed | o
. or otherwise cxeeuifh wr v, tidnse may e, in such- manner as the 3 s
Cod o  * Board shall f}’Olrf‘i-‘?EQi;,» £ R :’;\{ 1‘&50‘:311;1011 determine. ' 5 f’::
e L e g - f X
ﬁ S AR/ The Board SNl eatise minutes to o made in hooks provided t Iy
. 1 St .Eor”’g;/.é, pﬁf’pbse:——-c’ o N ‘ 4 m
%\ ' (a) OF all appa,‘.ntn1enftsmef'oﬁi¢€rs made h‘im the Board. % ;‘3
5 7 . - T e " ‘ . :
%——,’ . (6) Of the names of‘tllm Directors present at each Boord ov ‘% 2
y . o Committee meeting. ‘ i
S P S , | . ) |
\: 1. T (o) OF al) resolutions and proceedings at’ &1l meetings of the i 1
T Company and of the Board and of the Committees, ll H
I3 ‘ ' h Lo J:; :
i‘ | ‘ 98. T'he Boavd shall eause to he kept e vegister of the Dirce- :\k ‘
o t 1 W tors? holdings of shaves and dehentures required by seetion 195 of the '4 §
\ T § Act, and shall conder the same available for inspeetion during the x)
;M ' period and by the persons prescribied, and produce the same ab every 1
5 £ annual general meeting as requived by that section, (N
‘ ’\5.- . ) o ‘ ‘ “ 3&
S T | BORROWING POWERS. e ;1
- \ ‘ ] 99, 'The Board may exercise all the powers of the Compony to 5
t R ) “horrow money ond to mortgage or charge its andertaking, property %
oo and unealled capital or any part thercof and to issue debepiures and %
: . ; other secarities whether outright or as collatern] seeurity for any
o g . , deht, linbility ox ohligation of the Company or of any third party: %
c ™ Provided that the aguregate aount for the time being yomaining ot iw
T ]
.
i | ,
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standing of mepeys so horrowed ot secured and of mouneys hox rowed
or secured Dy mag. vubsidiary of the Comparif, (exchisive of Mmoneys
: 1

Qutstanding in tespect of borrowings by fhe Lompany frorm 20¥ such
subsidiary o by any such subsidiavy from another suell Subsidiary
¢ from the Company) shall not at any time without the previous
sanction of an oxdinary resolution of the Company exceed {he aggregate
of the nominal amount of the authérised chare eapital and the amount
of any share prem}um aceount for the time ]Jeing of the Company,
“But no debt incurred ov seeurity given in respect of moneys borrowed
or seeared in e.\'ce'}ss‘ of the-liniit hereby imposed shall be invalid or
ineffectual exeept in the case of express notice at the tine the debt
\,va_'s\incurred or the security given that the Iimit hereby imposed had
Deen Or Was thereby exceeded.

2y fyom time, to iime appoiyt one Or MOXC of
“Managing Director or Assist’a11t Managing

MANAGING DIRECTOR.
100. The Board T

subject to the provisions of ony agreement entered into, in any
partieular case, 1nay revoke such appointment. A Director s0-

- appointed shall not, while holding, such office, be subject to yetivement

- by mtgttion or taken into agcount mn clgfcel-ixlixxiilg the rotation of 1'etir%~
ment of Direetors, but his appointment'shall (“without prejudice to any
claim he may ‘have for dmng;ges for hreach of any eontrack ol gervice

“Jetween him and the Compeny), ipso facto delermine ii’.\he"é‘c’s‘ase from

any eause to be 4 Direetot. /

. 1\9} £ Managing Director oF Assistant Managing Dire"ctgr‘ ghall
regeive such remuneration (whether by Way of salayy, commission ov
pargicipation i profits, or otherwise) as the Poard rany determine, and
eiti;er in addition to or in Yoeu of his remuneration #s & Dire‘ctorn

102. The PBoard may entrust to and confer upon & Managing
Direetor oY Assistant Managing Direetor any of the powers exoreisable
by it ﬁi)(m’ suehi terms and conditinns and with such res:trictimjs as it
thinks D and either collﬁ.,ft{arally \}*il;h“ or 1o the exclusion of its own
- pOWers, and may from e to tiwe (subjeet to the terms of any agrees
1Inm1trentel'eﬂ ipto in any ])m'tieular case) revolke, withdraw, alter or
vary all or any of guch POWers. cno

 SRCRETARY. )

Ll . ) .
103, The Secrelnry shall be appointed by the Bonrd for gueh

term, ot sueh remuneration and apon sucll conditions ns it may think
:

(e and any weeretary S0 appointed .may pe removed b¥ the Board
! [.' b - Iy : .
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Any provision of the Act or these presents requiring or authorisiug @
thing to be done hy or fo & Dijrector and the Secrefary ghall not be
satisfied by its heing done by ox 10 the sawme person ucting both as
Director and as, or'in Jlace of, the Secretary.

_ PENSIONS AND ALLOWANCES.

104. The Board may grant yetiving pensions or annuities or other
allowances, bicluding allowances on death, lo any persom o0 to the
widow ot dependents of uny person in respect of services rendered by
him to the Company as Managing “Director, Assistant Managing
Director, or in“any other executive office or employment under the
Company ox indivectly as an exceutive ' officer or employee of any
subgidiary company of the Company or of its holding eompany {if any?,
nut\vitl;\.h'.#“.m_.si'iﬁg shat he may be or may have been a Director of the
Company and may make payments towards insurances o trugts for
gueh purposes in respect of such persons and may include rights in
ragpect of such pensions, anneities and allowances . in , the terms of
engag'emen{; of 'any such person. - ‘

“PHE SIRATL

105. The Board shall provide for the safe eustody of the Seal,

- whieh shall not be affised to any instrGment except in the presence of

ab least, two Direclors or it least one Divector and the Seeretary and
such Directors ox Director and Seeretary shall sign every jnstroment
to which the Seal is so affixed in their presence. All forms of certifi-
ente for shaves, stock or debentures or representing any other form
of seeurity (other than lotters of allotment, serip cerlificates and ofher
like docunents) shall be issied under the Seal and beur the autographic

signatures ol one or more Directors and the Seeretory.

ROTATION OF BOARD,

106. At every annual generel meeting one-third of the Directors
for the time being ov if thetr nuinber be not a mulfiple of three tlien
he number nearest to but not exceeding one-third ghatl retive Irom
office. A Director retiving at o meeting shall retoin office until the
cloge or adjournment of the meeting.

107. The Directors to retire on each oeccasion shall he those who
fiave heen longest in office gince thelr last eleetion, but as between
persons who becaiie or were last re-elected Directors on the same day
those to retire shall (unless they otherwise agree among themselves)
be determined by lot. A vetiring Director shall be eligible fox
re-election,
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09' g > ! v af -
1 Ihe Company af 1he meeting at which a Direelor retives an

- nuanner aforesad shall fill . . . .
o . fill up the vacated office y electing & persea

; . > oy S i il
B e i

s thereto wmiess & t suclk meeting it be expressly rerolved not to Al ap
11 oot i v
such veeatod office. The £'ompany may also in general meeting (subject

» . to the provisions of Article 110) elect any person tu he o Director

s

‘i\ either to fill a casual vacancy or as an addition to the existing Board, 4:
e DUE 30 th'ﬂt the total number of Directors shall not at any time exceed !
the maximum number fised by or in accordance with these presents. . E
. . i
,. , g
, ,_ 109, I3xeept as otherwise authorised by section 183 of the Act,
- : the election or appointment of uny person proposed as a Director shall :T
; he offected by o separate resolution, and o singln resolution purperting . o s ', m':i
v ° to clect or appoint two o more persons to be h])irka\g\t()rs' shall he !;f
’ ;. ipeffective and yoid. © ' L 5 ¥
¢ j u i | : ) - o~
Y '. ‘ 110, - No person, other than a Director retiring a¥ the meeting,‘d
n , © ghall, anless recommended hy the Board, be eligible for election to the .
| office of a Director at any general meeting unless, not less than three
< ¢ and notmore than tweniy-one clear days before the day appointed for
: the meéting,/thei'e.shall have heen g‘igen to the Secretary notice in
.o ‘writing -hy ‘sorag Member dtﬂy"quali[ied to he present and vote at the
i meeting for which such notice is given of Tiis intention to propose such
‘l{‘ . person for clection and also notice in writing signed by the person to
)E Lo he proposed of his willingness to be elected: ‘
{1 Lo ‘ .
w .U .
L = . ' 111 If at any meeting at 5\;1.1’1'(-11 an, q}ect1011g;0f Directors ought
" A > to take place the 1>lgc:e of any ehrnng Director be not filled up such
. o Directoy, if offering himeelf Tor re-election, shall he decmed to have:
L:]' /{‘e . aheen re-cleeted unless at sach mge’ting it he expressly resolved not to
| /é ° il up such place or unless cither- & motion that he he not re-clected
f ] iés\"'(;m-ried or n motion that he he re-eleo‘ted{ 13 put t(g ihe meeting and
| : defeated. ‘ | i '
U8 . 112. The Company in general moe_ting may from *.‘ 16 to t13no.
g1l 1 -, increase or veduee the number of Directors and If‘l‘a)‘ algo determine i
Nl " © in what votation gquel nereased ov reduced number is to go outk of office.
he
" 118, Without prejudice to the power of the Compuny in geneyal
o 5 " eeting in pursuance of any of the provisions of these 1’1'0}36“)“" t”’
en ’ appoint any person to e & I)irector,;t‘he Bo:frd ‘s;hal} h;we gajo‘\\.re}toa‘t
ay ) any time and from time to time to appo m(;j dil;“/ pilb::otzx;:t?nglggar:]’
es) L cither to fill & pasual vacancy ?v a% m.1 a ; 19111 ut \ :.V i, e\-eeeﬂ’
for but so that the totel nuntber of ])11'fzctm.s ghall not 2 al?,_ o'“.
' fixod by or n aecordance with {hese presents.

the maximum numboer

W
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Any Direeior 5o appointed shali jwld afiiee oniy wnti thie neat Tollowing

annual general meeting and shadl then be eligible for re-election but

«aali mot be taken Into aecount In Jdetermining the Directors wlw axe
ty retire by rotation at such meeting

114, The Company may Py -extraordinary resoludion, or {(subjert
to the provisious of soetion 184 of the Aet) by ordinary resolntion of
which speeial notice has heen given in accordanes with seetion 142 of
ghe Aet, remove any Director before the expiration of kis peried of
‘office :mc}g_‘< may (subjectto Article 110 or to the soid 1}1‘-0\&&‘101\5 as
flie eake way be) by an onfdinapy resolution appoint another person in

. his stead. The person 80 appointell <hall be subject to relivement at

the same time as'if he had become o Dircetor on the day on which {he
Divector in-whose place he is appointed was lost clected a Divector,

A » 4 ' . i )
. PROCBEDINGS OIF BOARD.

115, f1'he Board may meet together for the despatel of hushiess,
. v L. . . - . .
adjowrn ahd otherdise regulate itsncetings as it thinks fit. Questions

arising at any meeting shall he determined by a majority of votes. In
caseolan equality of votes the Chairman shall have n seeond or easling

o . v 4 wg 5y
vote. A Divector may and the Secketary on the requisition of a Director
ghall at any time swumon a Board meeting. Tt shall not hie necessary

o give notiee ol o Board meefing to any Director for the tHime heing

absent from the United Wingdom.

116 he quormm necessary for the transaction ol the husiness
of the Board may he fixed by the Board and unless so fixed at any
othor number shall be two.. ’

117, 'Ihe- continuing Direclnrs may aet notwithstandingg any
vacaney in their body, but if and so long as {heir number be redoeed
elow the mirdmwn number fixed hy or in accordance with these

) presents the continuing Directors may act for the parpose of filling up

vaeimc;jes in their body ow of summoning general weelings of the Com-
pany but not Lof any other purpose, and may aet fer either of 1he
purposes foresaid Whether or not their number be reduced helow the
number fised by or in accordance with these presents ag the guorunh

118. 'Fhe Board inay elect n Chairman and deputy-Chuirman of
its meetings and deterntine the period for which they are j.'es]ﬁ!{'li\';el,\'
to hold office. IL no suel Chajrman or depuiy-Chairman he elestod,
or il at any meeting neither the Chairmay nor the cle]utt}"-{‘l)‘uirman
be present within five minuies after Uie Aime appointed for holding
the same, the Directors present may hoose one of their number to be
Chajrinan of the meeling Ve
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119, A meeting of the Boarl a which a quornm is. present shall
l)o competent to exersise all powers and diseretions {or the time Dbeing
‘exoreisahle by the Bmud

120. The Beard may delegate any of ils powers other than its
powers to borrow money or make call: to committees, consisting ol
& member or membeds ol its body, as it thinks fit. Any commitice so
im'm"“‘ shall, in the exercise of tt: powers so delegated, conform to
any regulations that mey be imposed ou it by the Boaxd.

121, The meetings an(l\proff*.mlinge; of any commitlee consisting -
of two or mere members shall be governed by the provisions herein
contained for’ regulating the meetings and proceedings of the Board
go fav as the same are apphcablo and are not svuperseded by any

o regulutions imposed‘by the ,130&1"31 under thc las.t preeeding Artiele,

E 92 A 1eaolu‘flon ip; wntmg signed bv all the Directors entitled
Lo w.gfitw noiw' of a meeting of the Board or hy all the members of
a ‘comihiftee’ Ur the time heing shall be as 4nlid and elfectual as 4

' remluhon I)assed af a meeting: of the Boavd or, as the case may he,

of such, "omlmttw dyflv calle(l and coastituted. Sueh resolution may he
contained in one document or in sever al documents in like form. cach
gigned by one or more of the Directors or membom ol the c‘onmnttet
concerned.

[

o

f23 All acts done by any: \Loavd or comittee or by amy person
acting as a Director, nol ~.\*1th&tu1ﬂqu it be afterwards discovered that
there was some defect in the appointiment ol any such Direrfor or
1)915011 acting as alovesaid or that they vr any of them were disquali-
fied or had vacated office, shall be as validas il every suel erson sad
been Quly appointed and-was qualified and had eontivued to be =

Director. .

DIVIDENDS.

194, The Company in geueral meeting may Trom time to time
declare dwulends to be puid to the Members accor ding to their rights
and interests in the ])mhiu hut no dividend shall he declared in exeess
ot the amsunt reenmmientied by the Bouxd.

1235, All dividends. “ahall be declared awd paid according to the
amounts paid up on the Jhates in respeet whereo! the dividend Is paid,

hut 1 amount paid up 6 ¢ share in advanee of ealls shall he tretded foy

the purposes of thi
e apportioned and puitd pro reta aes
the shaves during any portion or ror

wrding to the sunounts paid wp on
tong of the period in respect of

g At LJ'[C 0y ,].J‘ud up on {he share Al divide "ild‘s shall )
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which the dividend iz paid; ¥ m‘c it any share be issued on terms provid-

Ay ing that it shall rank Jox dividend as from a p%rtmulfu' Aale sueh share

shall rank i‘m dividend aceordingly.

126. The ]30‘11(1 m'w from time to time pay fo the Members sueh
interim dividends as appear to the Board to he justified by the position
of the Company; the Board may also pay the fixed dividend payable
on any plefe*'enc shares, of the (lompany halfvearly or odwvwho

‘ on fixed dates, whenever sueh position, in the ‘opinion of the Bqaul

"4

;]usuﬁgs that course,

. ‘ © 7127, The Board may doduct from any dividend payable to any

. ‘ AMember all sums of money (if any) presently pm'able hy him to the

) { B

Q()lnpunv on aecnunt of ca}ls or otherwise.

o

g 198. No dividend shall hear interest nwmn%t the Company.

3,

129, Any dividend, interest or other sum payable in cash fo the

o holdor of Sharés may e paid by cheque or warraat sent {hrouglt the
#
i

post addressed to the Lolder at his vegistexed address oz, in the 0REe

"}b r fﬁ, e - of "joint holders, addressed to the holder whose name stands first on

o the Register in respect of the shares. Fvery such cheque 0y warrant
shall, unless the holder otherwise difeets, be made payible to the ordor
of tlle<;etrlste1'e(1 holder ox, in the case of joint holders, to the ordev

e ' ~of the’holder whose name stands first on the Register in respoet of

o 5 such shaves, and shall he sent nt his or theiv risk. Any one of two
' B or shore joint holders may” give effectual receipts for any dividends

-

e

..
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or other mone\'s pavuble in respect of the shares held hy such joint
h 01(101.3. o ‘

180. Any general meeting declaring a dividend may, mpon the
recommetidation of the Board, diveet payment or satisfaction of
sueh dividend wholly or in paxt by the distribution of specifie asseis
and in partieular of paid-up shures or dehentures of any other com-
pany; and the Board shall give effect to such direction, and where any
difficulty aviges in regard to such distribution the Board may sottlo
it as it thinks expedient, and in pavtiewlur ay fix tho vahwe for
distribution of any sueh specifie: assets and may de’ et pine thal engh
: payments shall he made to any Members upon the footing of the valne
o fixed in order to scetre equality of distribution.

J | RESERVIES.

out ofr the profits of the Company such sums as it thinks proper as
resorves which shall, at tho diserotion of the Board, e zpplieable
. for sny purpose to which the profits of the Company may properly

A e

181. The Board may before ¥ecommending any dividend set aside

o g
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) -, . . .
o such investments (otilerletl -usm‘hs of the Company or be fuvested i
v { jan shares of the Company or its holGing g
"  company, if any) as the Board may frop time fo timo thilk £t The
. Bosre: may also without placing the sayse to reserve carry forward any by ’
o profits which it may think prudent not to divide. ’ 1
I 10
i, « %32' The {30&1'(1 shall transfer o share premium account as fh
C © required bv section 56 of the Act sums equal to the-amount or value of iy
P any' premiums a.t“ }\f}lich shares of the C'.ompany may be igsued, and, t
¥ - guldect to the provisions of the said section, the provisions of these Q?“
o ;« ~\.\I:n-esents relating to reserves shall be applicable to the sums for the ’5
time being standing to the eredit of share premium account. R
A S CAPITALISATION OF PROFITS. ‘ . .
13 : - : .
o " ' 133; - The Corapany in general mueeting may at any time and from
o o ;. Aime to time pass a resolution to the éflect that it is desivahble to capital-
n Do ise any purt ol the smount for the time being standing te the credit .
1t i,  obany of the Cornpany’s reseIves or o' ihe credit ofjthe profit
" A and loss acéofint_ or otherwise ‘,\épvailﬁble for distrihution and: not
o ’ ~ o required for the-payment of the’ ﬁ,\'ed};c}iﬁdends’“’ on any preference
" T shaves of the Company anil accordingly that such sum be set {ree for
. ~ distribution among "the Members or any class of Meinbers who would
Is “i . be entitled to such profits if distribrited by, wiry of dividend auid in o
- o the same pl;oportions, on the footing thab the same-he not paid in eash ’ b
R put he applied either in ox towards puying up the amounts for the:time
being wnpnid on any shiares in the Company hield by stieh Members
10 o respectively or in payment up in fall of unissted shaves, debentures
f ; ‘ ~or other ohligations ol the Company, to be'nllot’ce& and distvibuted ered-
® o ited as Tully paid up among such Members o partly in one way uml
1 A . pa_r'tly in the other, and the Board shall give uffect to such vesolution.
Y Provided that a share premium account and & capital redemption
le i . res‘erve”i’nay, for the purpdses of this Article; only De ‘applied in the.
;T . o paying up of nnissued shares to be issued to Members of the Company
ih Py as fully paic bonus shares.
m pas 134. Where any difficulty avises in regard to any distr}l;utio11
77 under the last preceding Artiele the Board may sgtﬂe the s.ame as i
o i thinks expedient and in particular may jssue fractional certificates or
\ 5‘& may ignore fractions aito gether, and may determine thaf; eash Iiayments .
le .o shaltbe made to any Members in order to adjust the rights of zfll par- !
3 . ties, ag may seem expedient to the Roard. lThe Board may gp.pom’c any v
[“ b person to sign on nehalf of the persons ent1.t1ed to pa'rtfclpatg in the dis- b
ly . _tribution any contract requisite or eonvenient for gIvmg offect theretd
‘ shall he effective and binding upon the Members, .

;.. nod oudh appointment

VT e e
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ACCOTUNTS.

135. The Board shall cause true accounts complying with section
147 of the Act to be kept :—

1

(1) Of the smms of money received and expended by the Covpany
and the matters iu respect of which such veceipt and -ex-
penditure take place; and

\ (b) Of all sales and purchases of gooda by the Company; and
(¢) Of fhe assets and liabilities of the Company".

136. The books of account shall be kept at the Office or, subject

ts seotion 147 (3) of the Aect, at such otlier place vr places as the Board

- muy think fit azd shall always be open to the inspection of the Diree-

tors. No Member (other than a Director) shall have any right of

. inspecting any account ot ook or document of the Company except as
conferred by law or uthorised by the Board.

157. The Board giall from timiﬁ to time, in accordance with see-
tions 148, 150 and 157 of the Acty eause to he prepared and to be laid
before the Company in géne\‘;é}l meeting sueh profit and loss accounts,
balande sheets, group aceou;)t;m:-(if* any) and reports as are referred to
in those sections. - PO

L e cL e T ‘ '
138. A copy. of every balanee sheet and profit and 105511210?,611111:
. | (including gverfﬂjdégﬁment,reqiﬁred by law to be annexed fhereto) which
is to be leid before the Company in general menting and of fthe
Directors’ and Auditorg’ reports shall not leas than twenty-one days
patore the date of the meeting be sent to every Member and to every
D holder of debentures of “the Company and three copies of each of
 these docnjuents shall at the same time be forwarded to the Secrotary
of the Share and T,oan Department, The Stock Txchange, London.
Provided that this Article shall not requive &« copy of those doenments
to be sent to any person of whose address the Company is not aware
or to more than one of the joint holders of any shares or debentures.

'
n .

0

o "AUDIT.
]‘39.:_;-:~Auditors ghall be appointed and their duties vegulated in
accordance with sections 159 to 162 of the Act.

NOTICES.
140. Ay notice or other doeument may be served by the Company
on any Member either pe],;scmally ov by sending it through the post in a
prepaid letter addressed to such Alember at lis registered nddress ns
appearing in the Register. Tn e case of joint holders of n share
all notices shail be'given to that one of the jvint holders whose name

O A
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stands inrsi: in the Register, and notice so given shall he sulficient gutiee
to all the joint holders.

141, Any Mewber described in the Register hy an address not
within the United Kingdom whe shall, from time ta‘ﬁme, give ta the
(Yompany an address within the United Kinglow at which notices may
e served upon him: shall be entitled to have notices served mpon hiny at
such address, but save as af- ~=id no Member other than a Member
,Ideseribed in the Register by an a/ddress within the United Kingdom
shall he eutitled to receive any notice from the Company. ‘

X

142. Any notice or other dncument, if served by post, shall be
deemed o liave been served on the day following that an which the
_same was put mto the post office, and in proving such service it 1.0
he sufficient to prove that the notice or document was properly

- addressed, stamped and put into the post office.

- 143. Any notice or other document delivered or sent by post to
or lelt at the registeré? address of any Member in pursuance of these
.presents shall, notwilhstanding that sueh Member be then dead or bank-

© “yupt, and whether or not the Clompany have notice of his death or

~ Managing Divector, Manager,
" proceedings velating to the bu

pankraptey, he deemed to have been duly served in respeet of any shave
rigistered in the name of sueh Member as sole or joint holder uniess
his name shall, at the time of the service of the notice or doeument,
have heen removed from the Register as the lolder of the share, and

sueh- service shall for all purposgs be deemed a sufeient serviee of

such notie, or doegument on all persons interested (whether jointly with

.or as claiming through or under him) in the share.

IVINDING-UD,

144. TIf the Compsny shall be wound up the Liquidator may, with
the sanction of an extraordinary 1"esolution of the Company, divide
among the Members in speciz or kind the whole or any part of the
assets of the Company and way, with the like sanction, vest the \\'11010
or nny part of such assets in trustees upon suel trust for the benefil

of the Members as the Liquidater, witlthe like sanetion, shall think fit

N INDEMNITY.

145, Tvery Director, Mcnaging Director, Manager, Officer and
Auditor of the Cowpany shall e indemnified cut of the fundsi of the
Company against all liabilities incwrred by him as wueh ;(?l‘l.'e'(‘tﬂl‘.
Giicer or Auditor in defending any
giness or property of the Cowjany,
wiether eivil ov eriminal, in which judgment is given in ]ﬁfs faiw”u'u,
01\"" in which he is acquitted, ot i connection with any application undet
ection 44§ of the Act in which relief is granted to hini by the Court:
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At an EXTRAORDINARY GENERAL MEETING of the above mamed Company
duly convened and held at Winchester House, Old Broad Street, London, E’E/&%%x«\
on Monday, the 21st day of November, 1960 the following Resolutions weref{ﬁ; i E‘\Iﬁ
passed as SPECIAL RESOLUTIONS. 5

SPECIAL RESQLUTIONS

1. That the Schome of Arrangement datald i w*ober, 1950 between the Company
and the holders of () its 7 per cent. Cumulaiisw ™. . "¢ - “haves of £1 cach, fully paid, (b) its
7 per cent. Cumulative Preference Shares of £I « <1 -3 paid, (¢) its Crdinary Shares of £1 each,
fully paid, and (4] its Ordinary Shares of £1 ench, .+ a»?: yrentof which Scheme of Arrangement
has beén submitted to this mecting and for purposes of ide.tification subscribed by the Chairman
hereof be and the same is hereby approved.

2. That the capital of the Company be reduced from £600,000 «ivided into 140,000 7 por
cent, Cumulative Preference Shates of £1 each, 354,585 Ordinary Shares of £1 cach znd 105,415
unclassified shares of £T each {of which 96,000 7 per cent, Cumulative Preference Shares and
342,195 Ordinary Shares have becn issued and wre fully paid, 14,660 7 per -cent, Comulative
Prefecence Shares have been issued and the swn of 6s, has been paid up on each such-ghave,
12,390 Ordinary Shares have been issued and the sum of 10s. has been pzid up on cach such share
and the remaining shares are unissued) to £589,738 divided into 125,340 7 per cent. Cumulative
Preference Shares of £1 each 14,660 7 per cent. Cumulative Preference Shares of Gs, each, 354,585
Ordinary Shaves of £1 each and 105,415 unclassified Shares of £1 each and that such reduetion
be effected by reducing the nominal amount of the 14,660 7 per cent. Cumulative Preference
Shares of £1 each on which the sun of Gs. has been paid up from {1 to Gs. each and extinguishing
lability in respect of uncalled capital thereon to the extent of 14s, per share,

* 3, That forthwitiz upon :Sug:h reduction of capital taking effect:

{i) the capital of the Company be increased to its former amount of £600,000 by the crention
of 10,262 Ordinary Shares of £1 cach;

. (iij the capital of the Company be further increased to £1,000,000 L - the creation of 331,933 ?’< 4
| i

-

Ordinary Shares of £1 cach and 68,067 unclassified Shares of £1 each;.

¥
(iii) 12,607 of the unissued 7 per cent, Preference Shayes of £1 each in the sapital of the Company -
© " be'converted into unclassified Shares of £1 cach;’

(iv) the 14,660 7 per cent. Cumulative Preference Shares of 6s. wach resulting from such
reduction be consoldated and divided into 4,398 7 per cent. Cuinulative Preference Shares .
of £1 each ranking pari passu in all respects and forming one uniform elass Mitlahe ‘T\ w”
96,000 existing fully paid Preference Shares of £1 ecach: Provided that \\i{lge eyep A
result-of such consolidation and subdivision a ‘pcrson holding an:,:?g;p'. eiicge Shay

Y,
o,

g of Bs. réjulting from such reduction would, but for this provision, begefigrdgtitled to u
‘ fraction of a share, the share representing such fraction shall be sold, .ﬂng»('.om papy o
behalf of the persons so cntitled and the net proceeds thereof g%‘s 1bq§&l to tl,\!?p SONS
go entitled. For the purpose of making such sale, the Directdtg-dfathe Coiypihy may .
authorise some’ person to execute on behalf of such persons :L(@L’ﬁdeccssa ransfors ol
the share or shares concerzzd. . - 4?;?,

4. That forthwith upon Resolutions 2 aad 3 above taking &
being as to £197,944 the sum standing to the credit of the Company's Cabital Rescp#b-and as to
£167,179 part of the sum standing to tlie eredit of the Company’s Profityind
‘capitalised and applied in the following manner :

(i) As to £6,195 irt paying up in full the amount of 10s. per share unpaid on the 12,390 existing
Ordinary Shares of {1 each, on which the sum of 10s, has been paid,

(if) As to £342,195 in poying up in full 342,195 Ordinary Shares of {1 cach to be allotted und
distributed credited as fully paid to and amengst the holders of the 342,195 fully paid
Ordinary Shares of £1 cach in proportion to their holdings vn the Relevant Date (as defined
in the Scheme of Arrangement referred to in Resclution 1 above) on the hasis of one such
new share for every such fully paid Ordinary Share then held by tliem respectively,

(ii) As to £16,553 in paying up in full 16,733 7 per cent, Cumulative Prelerence Shares of £1
each to be allotted and distributed credited as fully paid to the holders of the 96,000
existing fully paid Preference Shares of £1 each and the 4,398 fully (})a'id Preference Shares |
of £1 cach resulting from such reduction and consolidation and division aforesuid in 1" -
proportion to their respective holdings of such shares; Provided that no such holder shall A '
be entitled to be:allotted any fraction of a share, and any shares representing fractions

n i

to which it for this provise any such holder would be entitled shall be allobteti ™16 somie

person. riominated by the Directors of the Company on behalf of such Jofdess ipon trugt”
to sell the same and the Company shall distribute the net proceeds ¢ stife'to the persohs

entitled ti.ereto, Q)Q
_ . B
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5. (a) The 342,195 existing fully pad Ordinery Shates af f1 gach md the Ordinary
Shares of £1 each resulting from the capitalisation pursuant ta parsgraphs {i) and {{} of
Resolution 4 above shall constitute or~ aniform class and rank pari passie dn ail xespects and 5o
that 2}l such shares shall zank in full for all zdivid.ends «declared upon the Ordinary Shares-of the
Company after the Relevant Date (as defined in the Scheme of Arrangement 1eferred to
Resolution 1 above).

{3) The 96,200 axisting fully paid Preference Shares of £1 each and the 4,398 Yrelerence
Shares of £1 each rezulting from the consolidation und sub-Jivisicn pursnant to paragraph {iv}of
Resolution 3 above and the Preference Shares resuiting from the capitalisation pursuant to
paragraph (iii} of Resolution 4 above shall constitute one uniform class and xank pard Hassu
in all respects and so that all such shares shall rank for dividend at the rate of 7 percent, per anmn
en the amournt for the time being paid up thereon from and including the day dollowing the
Relevant Date {defined as aforesaid). ‘

6. That forthwith upon the capitalisation resolved by Resolution 4 above taking cffect:

(8) Each of the Ordinary Shares of {1 each in the capital of the Company be sub-civided into -

two Ordinary Shares of 10s. cach.

(&) Each of the Unclassified Shares of £1 each in the capital of the Company be sub-divided
into two Unclzassified Shares of 10s, each.

{e) Clause 5 of the Company’s Memorandum of Association be deleted and the following
new clause substituted therefor: - . y .

«'5, The capital of the Company is £1,000,000 divided into 117,181 shares
of £1 each and 1,765,738 shares of 10s, each.™

(d) “Tke rights attached to the Preference Shares of the Compuny shall be the rig‘lﬁs attached
}c'l}x:r(iso by the new Articles of Association to be adopted ag provided by paragraph {e) of
is-Rasolution,

{¢) That the rqghlations contained in the document submitted 46 the meeting and for the
. purpase of identification subscribed by the chairman thereof by approved and adopted as
the Articles of Associatiun of the Company in substitutionyfor and to the exclusion -of

= alj eaisting Arlicles thereof.” |

oy

L. HABERMAN,
Secretary.

e

B, M. & o, Las, SBEOIS,
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In the High Conrl nf Justive.
' CHANCERY DIYISION

In tHE MaTrER OF GREENWOOD & BATLEY, LIMITED
AND-

AN THE Marrer oF THE COMPANIES ACT, 1948.

Seheme of Frrangement

(under Section (36 of the Companies Act, 1948)

; >, BETWEEN

=, GREENWOOD & BATLEY, LIMIT ED ;

B N AND Co ‘. |
: ‘ ‘ C T 9]

The Ijlolders ofs - S e
(a) its 7 per cent. Cumulative Preference ISI}arngOf £1 each,
fully paid, 2 S L
T e (b) its 7 per cent. Cumulative Prcferén{f_} Shares of ,f‘)‘fbeach;"

6s. paid, e

" {¢) its Ordinary Shares of &1 tach, fully paid, ?}h,d . }

: g | o
(d) its Ordinary Sharcs of £1 each, 10s. paid.

N
!

v o

1. In this Scheme the foll;)\;ving éxpresgions shall bedar the
following meanings:—

“The Company ™ Greenwood & Batley, Limited..

¢ This Scheme ” This Scheme (including the Appendix thereto)
in its present form with any modifications
thereof or additions thereto or conditions
approved or imposed by the Court.

The Relevant Date (Save in the Appendix to this Schemc)
31st December, 1960 or such later date as
the Court may direct.

The Existing Fally Paid  The 96,000 issued and fully paid 7 per cent.

Preference Shares Cumulative Preference Shares of the
~ Company of £1 each, :
S1071
Lo c . .
("J\.\ ‘ {»t/&'\aa"““ ““'{
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The Existing Partly Paid The 14,060 jssued and fully paid 7 per cent.

SR Preference Shares Cumulative Preference -Shares of the ;
3, ‘ ompany of £1 each on which the sum of

6s. per share has been paid up.

The Existing Fuily Pald The 342,195 issued and fully paid QOrdinary

Ordinary Shares Shares of the Company of £1 each.
" Dhe Existing Partly Paid The: 12,390 issucd Ordinary Shares of the R
AT  Ordinary Shares » _ Company of £1 each on which the sum ,
o ' _ of 10s. per share has been paid up. ‘2\
- ,/*\\\ ‘ " 2. 'THE capital of the Company shall be reduced from £600,000 ‘:
LT ~ divided into 140,000 7 per cent. Cumulative Preference Shares of £1 -~
v | each, 354,585 Qrdinary Shares of £1 cach and 105415 unglassified |

; : shares of £1 eagh (ofivhich 96,000 7 per cent. Curulative Preference

Lo Shares andy 3’142\','195 Ordinary Shares have beent jssued and are lully

‘ ST paid, 14,660K 7 per cent. Cumulative Prefererice Shares have been -7

y oo issued and-sh® sum of 6s. has been paid up on each such share, 12,37

Ny _* " Oxdinary Shares have heen issued and the sum of 10s. has been paid up

5.7 "on cach such share and the remaining shares aze unissued) to £589,738

" . divided into 125,340 7 per cent. Cumulative Proference Shares of £1
Lo © each 14,660 7 per cent. Cumulative Preference Shares of 6s. Qach,

S . 354,585 Ordinary Shares of £1 each and 105,415 unclassified Shares of
e o b, 0 BY cach ard such reduction shall be eﬁcctr;d“by reducing the nominal *

Y 0o ~ amount of the }4,6€0 7 per cent. Cumulative Freference Shares of

[ e o &1 each on which the sum of Gs. has been paid \\up from £1 to 0s.

% each and extinguishing liability in ‘respect of incalied capital thereon ‘ ;/3"

: to the extent of 14s. per share. G

j

. 3 FoRTHWITH upon such reduction of capital taking effect: 3 ®

e 2 . . Ta

A - L N (i) the capital of the Company shall be invireased to its former
’ v amount of £600,000 by the creation=of 10,262 Qrdinary

i . Shares of £1 each; e

. - {ii), the caﬁftal of the ,Company ’Slgall be further increased to
& ‘ © 7 £1,000,000: 5y the creation & 331,933 Ordinary Shares of
L 21 each and 68,067 unclassified Shares of £1 each ;

(3i) 12,607 of the unissued 7 per cent. Preference Shares of £1

y - [ . . ; *
‘{ - @} eachin the capital of the Company shall be converted into @
d : unclassified Shares of £1 each; ’
3 : © A1
A ‘ 0 v ., ) - /\‘?d"l \g“ [
b f (iv) the 14,660 7 per cent. Comul “ve Preference Shares of 6s. .
} > each resulting from such reduction shall he consolidated
! ‘ ~ ‘. \l (
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and divided into 4,398 7 per cent. Cumulative Preference
Shares of £1 each ranking pari passu in all respects and
forming one uniforin class with the Existing Fully Paid
Preference Shares: Provided that whenever as a result of ‘
such consolidation and subdivision a2 persen holding any .
Existing Partly Paid Preference Share would, buy for this

provision, become entitled to a fraction of a. share, the

share representing such fraction shall be sold by the .
Company on behalf of the persons so entitled and the net

proceeds thereof distributed to the persons so entitled. For

the purpose of making such sale, the Directors of the , <
Company may authorise some pexson to execute on behalf
of such persons any necessary transfess of the share or
shares concerned. . [

4. Tur sum of £365,123 being as to £197,944 the sum standing |
to the credit of the Company’s Capital Reserve and as to £167,179 i
pary’of the sum standing to the credit of the Company’s Profit and §
Loss account shall be capitalised and applied in the following !
manner ; =
(i) As to £6;195 in paying p in full the amount of 10s. per ) i
share unpaid on the Existing Partly Paid Ordinary Shares. ‘ }
}
!
|
i

(i) As to £342,195 in paying up in full 342,195 Ordinaty
Shares of £1 each to be allotted and distributed credited
as fully paid to and amongst the holders of the Existing
Fully Paid Ordinary Shates in proportion to their regpec-
tive holdings on the Relevant Date on the basis of one
such new share for every Existing Fully Paid Ordinary .
Share then held by them respectively. : ) v

(i) As to £16,733 in paying up in full 16,733 7 per cent.
Cumulative Preference Shares oi-£1 each to be allotted L }
and distribiited credited as fully paid to the holders of the
Existing Fully Paid Preference Shares and the Preference
Shares resulting from such reduction and consolidation and :
division aforesaid in proportion to their respective holdings 3 f
of such shares Provided that no such holder stiall be
entitled to be allotted any fraction of a sharc, ant! any
shares representing fractions to which but for this proviso
any such holder would be entitled shall be allotted to some
person nominated by the Directors of the Company on
behalf of such holders upon trust to sell the same and the
Company shall distribute the net proceeds of sale to the
persoris entitled thereto.

S




F | o . *
- | 5. (¢) Tas Eisting Fully Paid Ordinary Shares a0d 0 Ord
. ‘ nary Shares resulting from the capitalisation pursuant {0 paragraphs

i S (i) and (if) of clause % of this Scheme shall constitute one uniform class
>~ e and rank part passi in all respects and so that all such shares shall

s T rark in full for all dividends declared upon the Ordinary Saares of

ity ) the Company after the Relevant Date.

g L (b) The Existing Fully Faid Preference Shares and the Pre-
L . ference Shares resulting from the consolidation and sub-division pur-
suant to paragraph (iv) of clause 8 of this Scheme ang the Prefg‘x:?ncc
Shares resulting from the capitalisation pursuant to p,aragraph«im) of
clause 4 of this Scheme shall constitute one uniform class and yank
pari passu in all respects and so that ail such shares shall rank for
dividend at the rate of 7 per cent. per annum.on the amount for the
time being paid up thereon from and including the day fp}lowing the

Relevant Date.

[
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6. ForrwrrH upon such-capitalisace: tnbing effect:—

woo

e
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{e) '//;ach .of the Ogdina::\;r'Sharcs of &1 each in the capital of
_ the Company:shail be sub-divided into two Ordinary Shares
of 10s. each. ,

=

¢ : |

s (b) each of the Unclassified Shares of £1 each in the capital

" ~, .of the Company shall be sub-dividc’ci' into two Unclassified
o "Shares of 10s. cach. o

(c) Clause 5 of the Company’s Memorandum of Association
shall be deleted and the following new clause substituted

e =

i

z ;1 therefor: —— . ‘
5 #3
t’{ :«5, The capital bi‘ the Company is £1,000,000
o divided into 117,131 shares of £1 each and 1,765,738
2 shares of 10s. each.”
Lt G e ]
o (d) Th f}:_-gnpany shall adopt new Articles of Association con-
fi - tainihg, inter alia; xovisions to the effect of the provisions
o set forth in the Appendix to this Scheme.

-

. e
-
.
-

I N

‘(."gj)" The rights attached to thic Preference Shares of the Coni-
* pany shall be the rights attached thereto .by the new
Articles of Association to be adopted as aforesaid.

%, Tap Company shall out of the profits of the Company
available for dividend pay to the holders of the Existihg Fully Paid

~
]

A ' Preference Shares and: of the Existing Partly Paid Preference Shares
N the dividends accrued and gnpaid on such shares down to and loclud:
G ing the Relevant Date (less income tax at the standard rate then it
a0 force), ‘
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8. NorwirEsTaNDING anything in this Scheme contained the
rights atwached. to any class of shares ia the capital of the Company
may at any time and from time to time be aliered in accordatce with

the provisions of the Articles of Association of the Company for the
time being in force. ‘

9. Tuis Scheme shall become effective as soon as (i) a certified
copy of the Order of the Court sanctioning -this Scheme under Section
906 of the Companies Act, 1948, and (ii) the minute confirming the
Reduction of Capital of the Company; shall have been delivered to
the Registrar of Comiganies for registration.

A

10. Uncess this Scheme shall have become et’f::ctivg on or before

&

28th February, 1961 or such later"date if any a& the Coj/rt may allow
° ‘the same shall never become effective.
Al . N

M,

11 Tur. Company may consent on bezhalf of all concerned to
any roodification of or addition to this Scheme or to any condition
which the Court may think fit to approve or impose. :

D the 28th day of October, 1960.
[ \ . .
\\‘[ i ;1 \"‘E* o W
L J APPENDIX. .

1. The 7 pev cent. Cumulative Preference Shares entitle the
holders thereof to the special rights and subject them to the restrictions
and privisions following namely:— '
{a) The said 7 pcr cent. Preference Sh'a\res‘ shall confer on the

holders thererf the right to be paid out of the profits of

the Company-available for dividend and resolved to he

distributed in respect of any financial year a fixed cumu-

lative preferential dividend at the rate of 7 per cent. per
annum on the capital for the time being paid up therecn
in priority to any payment to the holders of any other class
of shaves and the right in a winding up or on a reduction
of capital involving repayment to repayment of the capital
paid up. thereon, together with a sum cqual to any arrears
or accruals of the said fixed dividend caiculated down to
the ate of repayment (and in the casc of a winding up
whether ¢arned or declaved or not) and together also with
such premium as is hercinafter defined in priority ;fo any
payment to the holders of any.other class of sharls. But
the said Preferehce Shares shall confer no further right to
participate in the profits or assets of the Companyis,
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{b) The premium referred to in paragraph {) above sha}l be
a sum equal to the average premium (if any) above par ‘,‘(as
 certified by the Auditors of the Company for the time being
"whose decision shall be final and binding by reference 1o
the average of the means of the daily quotations, at which
. the said Preference Shares shall have been dealt in -on
A " The Stock Exchange, London, during the six months
' preceding the relevant date.

A . For the purposes of this paragraph the expression the
\ © “relevant date * shall mean in the case of a retura of assets
on Jiquidation' thé date thirty days prior to the commence-
ment of the winding up and in any other case the date
thirty days prior to the date of the resolution of the Com-
pany which gives rise to the repayment of capital.

(c) The holders of the said Preference Shares shall have no
right as such to receive notice, of or to attend or vote at
. any general meeting.of, the Company unless cither:—

e (i) at ‘theqtlz‘ttcg: of the notice convening the meeting the
=, dividend on’such shares or any part thereof is six

‘ months in arrear (for which purpose suck dividend shall

" be deemed to be payable half-yearly on 30th june and

31st December %n every year), or

2

e
\“:}.

" the business of the meeting includes the consideration
of a resolution for winding up the Company or reduc-
ing the capital or any resolution directly or adversely

) altering or abrogating any of the special rights attached

to the said Preference Shares.

L ' (d) No further shares ranl%ing cither as to dividend or as to
s capital pari passy with the said Preference Shares shalt be

created or issued except with the consent or sanction of the

holders of the said Preference Shares given in the manner

y " ereinafter provided. - 5

2. Without prejudice to any special rights previously conferred

on the holdess of any shares or class of shares, any share in the Com-

pany may be issued with or have attached thereto such preferred,

deferved. or-other special rights or such restrictions, whether in regaid

- to dividend, voting, return of capital or otherwise as the Tompany

may from time to ‘dime by ordinary resolutior. determine, or in the case

of the Unclassificd Skares in the ¢apital of the Company at the date of

the adoption of these Articles as the Directors may frem time to time
determine. : :

R
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3. Subject to the provisions of section
of the special rights for the time being attac

7

-

79 of the Act, all or any
hed to any class of shaves

for the time being issued may from 1we 10 time (whether or not the

Company is being wound up) be alter
in writing of the holders of not less tha
shares of that classior with the sanction o
passed at a separate gerer

ed or abrogated with the consent
n three-fourths of the issued
f an extraordinary resolution
al meeting of the holders of such shares.

To any such separate general meeting all the provisions of these presents
as to general meetings of the Company shall

but so that the necessary quorum shall be

mutatis mutandis apply,

two persons at least holding

or representing by proxy not less than one-third of the issued shares of
the class, that every holder of shares of the

a poll to one vote for every such
shares of the class present in person

and that if at

in person or by

4, The' Board sl}a’x)l/ procure (b

~Company oaly,

or powers of contro

subsidiaries the
time being rem

class shall be entitled on

share held by him, that any holder of
or by proxy muy demand a poll

any adjourned mecting of such holdérs,a quorum as
above defined be not present those of such

proxy shall be a guorum.

holders who are present

ut as regards:subsidiaries of the

in so far as by the cxercise of voting and other rights

| exercisable by the Company in refation to its

Board can procure) that the aggregate amount for the -

aining. outstan:

ding of moneys so borrowed or secured

by the Com:any and all its subsidiaries (exclusive of moneys outstand-
ing in respect of horrowings by the Company

or by any such

Company) shall not at any time,

_subsidiary from another such subsidiary or from the ~
without the previous sanction of an

from any such subsidiary .

ordinary resolution of the Company and the consent or sanction of
the holders of the 7 per cent. Cunulative Prefetence Shares given in
accordance with the, Article for. the modification of rights of a class
of shares-exceed the aggregate: cf (1) the amount paid up on the share
capital of the Company and {2) the amount standing to the credit
of the reserves (including share premipnL account, capital reserves and
balance of profit and loss account) as shown by the latest available

audited consolidated balance shee

in respect of any variation in the paid up

premium account of the
and (i) excluding amounts at

¢ of the Company but (i) adjusted

share capital and share

Company since the daté of that balance sheet
sributable to outside shareholders.
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Datep 26tH OQCQIOBER, 1960,

i‘n the Tigh Cmuel of Fuative

- QHANCERY DIVISION,

Re GREENWOGD & BATLEY,

,,,,,

' R¢'THE

4

LIMITED o
U AN E «
COMPANIES ACT, 1538

Lol

‘

" SLAUGHTER AND MAY, ?

. Srheme of Ervangement.
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THE COMPANIES ACT, 1948.

"COMPANY LIMITED BY SHARES.

i
\“_H‘

Agticles of Apanriation

L

AN

. © OF

. . i o
’ < . - ‘e ® \
Greenwood & Batley, Limited
{New Articles of-Association adopted by Special Resolution
passed 215t November, 1960.)

. TABLE A.

1. - Neither the regulations it Table A in the First Schedule to
the Cbmpa//nies Act, 1862, nor those in Table A in the First Schedule

_ to the Companies (Consolidation) Act, 1908, shall apply to the Company

except so far ag'the same are repeated or contained in these Articles.
(AR B n

; INTERPRETATION. - R,

9. In these presents if not inconsistent with the subject or

-

context:—

TN . + a) . .
The' words standing in the first column of the following Table
shall bear thi meanings sct opposite to them respectively in the second

column thereof:™

WorpS. . - Mzanines.
The Act .o+ | The Companies Act, 1948.

These presents ... | These Articles of Association as now framed or as
from time to time altered by special resolution.
The Office .. | The Registered Office of the Corapany.
The Seal - ... | The Common Seal of the Company.
"The United Great Britain and Northern Irelands

Kingdotn

\

51050

i
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p
WORDS. MEANINGS,,
~ " 7T .
The Board ... | The Board of Directors of the Company or the
e . Direstoxs present at a duly convened meetng of
i Directors at which a quorum is present,
L Executive | A Director of the Company appointed to be the
P Director | holdét of an executive office. pursuant 10
o .
LT Article 102, )
‘ The Register ... | The Register of Members of the Corupany-
AR Paid up ... ... | Paidupor credited aspaid up. 3
5 : P
» Words importing. the singular number only shall include the plural
= number and vice versa; o
. ;: " .f\;_’_“ ‘\;/ W . ) 4 ,“
4 " . Words jmporting the “ynasculine gender only: shall include the
5;2'5 _ C ferninine gender ;7 '
t '. .3 ' ‘R' T . .
%.;73 : ‘Words importing"persons shall include corporations ;
ij. ¢ - T ! : ':> V . * :. ‘ ‘"“' o 2 *
i Ll Expressions referring to wiiting shall be construer, as including
5 . p LA g Jo. - og . .
T references to typewriting, printing, lithography, photography and other
) h;; ‘ modes.of representing or reproducing words in a visible form 3
i{t K ) ',L‘ b N ’ 4
’fi . i The expressions “ debenture” and “debenture holder > shal}
o 2 . » include debenture stock and debenture stockholder respectively 3
oo = . oy
A :
02 ‘The expression “the Secretary » shall include a temporary or
it assistant Secretary and any person appointed hy the Board to perform
%."1‘ o - Y P
I ) J any of the duties of the Secretary
e ’ L
‘i ; oy o ,\‘ v ' } ‘
S o The expression “r(dmdend * shall mclude bonus
LA ) PR ) o ‘ “ .
o . Reference to apy\‘ provision of the Act shall be \onstrued as 4
A reference to such provision as modified or re-enacted L any Statute
2 for the time being:in force.
A \
Yy 3. Subject as gfqrcSald, any words or expressions defined in the
N Act shall, if not inconsistent with the subject or context, hear the same
)3 ; meaning in. these presents. .
I ‘ - -
I | ‘ oy | )
N A e BUSINESS.
5 ;‘L:) i . 1 T 3
o . The Office shall be at such place in England as the Board
R ... shall from'time to tme appoint.
X

@
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5. No part of the funds of the Company shall be -emplayed in
the subscription or purchase of or in Joans apon the secunity of the
Company’s shates, or those of its holding company {if any) and the
Company shall not give, whether directly or indirectly, and whether by
means -of a loan, guarantee, the provision cf security or -otherwise
any financial assistance for the purpose of or in connection with any
purchase or subscription by any person of shares in the Company or

- in its holding company (if any) nor make, or guarantee or provide any

recurity in connection with, a loas to any Directrt of the Company or
of its holdins> company. {if any); but nothing in this.Article’ shall
prohibit transactioas authorised by sections 5% or 190 of the Act.

¢ .

J
i

«

~ . SHARE CAPITAL.
6. < The share capital of the Cohapany at the date of ..adopf%é’)n of

these presents.is £1;000,000, divided into 117,131 7 per cent. Camulative

Preference Shares of %1 .cach 1,393,560 Ordinary Shares of 10s. qach ,

*“and 372,17¢ ;Uncl‘assiii\é”c:llﬁhares of 10s. each.

R 'The said 7 per cent. Cuinulative Preference Shares entitle the
_holders ifiereof 4o the special rights and sabject them te the Yestrictions

- “and ‘previsions following riamely: — >

W

(a) The saict7 per cent. Preference Shares shall confer on the
Holders thereof the right to be paid out of the profits of the
Company,available for dividend and resolved v be
distributed in respect of any financial year 2 fixed
cumulative preferential dividend at the rate of 7 per cent.
per annum on the capital for the'3ime being paid up thereon
in priority te aiy payment to the holders of any other Class
- of shares and the right in a winding up or on a reduction
of apital invelviny repayment to vepayment of the capital
'~ paid up thereon, together with n sum equal to any arrears
or accruals of the said fixed d.vidend calculated down to
the date, of repayment (and in the case of a winding up
whether carned or declared or net) and together also with
such premium as is hercinafter defined in priority to any
payment to the holders of any other tlass of shares, But
the said Preference Shares shall confer no further right to

pusticipate in the profits or assets of the Company.

(5) The prernium referred to in paragraph (a) above shall be
a stim cqual to the average premium (if any) above par {as
certified by the Auditors of the Company {or the time being

whose decision shall be final and binding by teference 1o



£

S : the zverage of the means of the daily .qugtations,) at which

o o 3 . the said Preference Shares shall have beta vealt in.on The

| | ) ~7  Stock Exchange, Londca, during the six months preceding
the refevant date. ' ) . :

2 A - ; For the purposes of this paragraph tb3 expression the

Com L e o ‘ « relevant date * shalt mean in the case of a return of asuets

e Colal _ on liquidation the date thirty days prier to the conumencs,

PR ‘ R mepi of the winding up anu in any-other case the date

L . \\ ) l thii"\tg( days prior to the date of the resolution of the Com-

- pany which gives rise to the repayment of capital.

RS “ " .{c) The holders of the said Pfeferenée Shares shall have »o
NS o "o righit as such to receive notice of or to attend or vote at any
i 5 S general meeting of the Company unless either
o b J' PR (i) at ljiiht‘: date of the notice convening the meeting
i " the dividend on such shares or any part thereof is gix
R ~months in atrear (for which purpose such dividend shall
. . o be deemed to be payable half-yearly on 30¢th June and
R 31st December in ¢ yery year), of o

L S ¢ (i) the business of the meeting includes the consideration
i s of £ tesolution for winding up the Company or recucing
5 ¢ ’ ~ the capital or any resolution: directly or. adversely -
» altering or abrogating any of t> . pecial rights attached
;e RN : : to the sajd Preference Share; .~

T \ (d) No further shares, ranking eitlior as to dividesid or as 10
e capital pari passu with the said Preforence Shares shall be
. Chem e * created or issued except with the consent or sanction of the
PR e : - holders of the said Preference Shares given in the manner
o 4 v _ hereinatter provided. oo
o ) ' . T . , ' , .
& ' . 8. Without prejudice to any special rights previously conferred
R . on the holders of any shares or class of shares, any share in the’
o h ‘Clompany may be issued with or have attached thereto such preferred,
N . deferred or other special rights or such restrictions, whether in regard
T to dividend, voting, return of capital or otherwise as the Company may
— frofn time to time by ordinary resolution determine or, in the case of the .
I Ur;leassiﬁcd Shares in the capital of the Company at the date of the
] adoption of these Articles, as the Directors may frem time to time
oo , . determing. o L - .
)
:

=

“

L | B, ‘Subject to. the provisions of section 58 of the Act, any
- preference shares may be issued on the t«5%as that they are, or at the
option of the Company are to be Hable, tu be redeemed on such terms

T § ,and in such manner as the Compaity may by special resolution
v et ‘ N ;ﬂeterminc.
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MODIFICATION €T RIGHTS.

¢

10. Subject to the provisions of section 72 of the Act, all or any

of the special rights for the time being attached to any class of shares

for the time being issued may from time t0 time (whetlier or not the.
Compeny is be‘inﬂg“’wound un) be altered or abrogated with the consent
i writing of “the holders of not less than three-fourths of the issued
shares, of that class or with the sanction of .an extraordigary resolution
passed at a separate general meeting of tlie k;o_ldérs of such shares.

To any such separate general meeting all the provisions of these presents”
as tp general meetings of the Company shall mutatis mutandis apply,
but so that the necessary quorum shall be two persans at least holding
or representing by proxy not less than one-third of the issuge} shares of
the class, that every holder of shares of the class shall be entitleu on

a poll ¢ one vote for every such share held by him, that any hulder of

‘shares ¥ the class present in person or by proxy may demand a poll

and that if at any adjourned meeting of sucirholders a quoruim as above
defined be not present those of such holders who are present in person
or by proxy shall be a guorumi. . :

11., Subjéé“i ~as§ﬂhe}:c)inbéfor,e prox}ided in regard to the said 7 per

. cent. Cumrulative’ Preference Shares, the special rights ,gmfer'rﬁd upon

* therewith.

the holdeys of any shares or class of shares shall not, unless ctherwise
expressly provided by the conditions of issue of such-shares, be deemed
to be altéred by the creation’or issue. of further shares ranking pari’ passtt

Il

L SHARES.
12. Subject to the provisions of these presents, the unissued
shares of the Company (whether forming part 6f the original or auy

" jncreased capital) shall be at the disposal of ‘the Board, which may

offer, allot, grant options Over or otherwise dispose of them to such
persons, at such times and for such consideration and vpon such terms
and conditions as the Board may determine, but so that no shares shall
he issued at a discount excepl in accordance with section 57 of the Act.

13. The Company may exercise the powers of paying commission
conferred by section 53 of the Act, provided that the rate or amount
of the commission paid or agreed to be paid and the number of shares
which persons have agreed for a commission to subscribe absolutely
shall be disclosed in the manner requited by the said section, and that
such commission ¢hall not exceed 10 per cent. of the price at which the
shares in respect whereof the same is paid arc issued or an amount
equal to 10 per cent. of such price (as the case may be). Such commission

1050
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may be satisfied by the payment of cash or the allotmi:m qf fuii)'; lor
partly paid shares or pardy in one way and ‘partiy m 0¢ :,otner.‘ u:‘
Company may also on any issue of chares pay such Lrokerage as i}
be lawful. ‘

14, Except as ordered by a Court of competent jmisdi;tion or
ar, by law required, no person shall be wecognised by the Company 3

- holding any share upon any, trust, and thq;,(lompany;shall not be bound

by ot he conmpelled in any way ta vecognise (even when having potce
thereof) any equitable, contingent, future ox partial interest In any share
or any interest in any fractional part of a share or (t:xc?pt 0‘111); as ‘by
these pn;‘Sent.s or by law otherwise prov'idcd) any other ngln: in respect
of any chare except an absolute right to the entirety thereof m the

registered holder.

‘SHARE CERTIFICATES.

15 Every person whose name is cntered as & Member in the
Register shall be entitled, without payment, to receive withitt two months
after allotment or lodgment of transfer (or within such other period as
the conditions of issue shall provide) one certificate for all his shares of

~any one class, or ceveral certificates each for one or more of his shares

of such class upon payment of such sum, not exceeding two shillings and
sixpence, for every certificate after the first as the Board shal] from time
io0 time cleterminz, In the case of a share held jointly by several persons,
delivery of a« tificate to onc of several joint holdcrs shall be sufficient
dekivery to alt Where a memnber has sransferred part of the shares
comprised in his holding he shall be entitled to a certificate fov the
balatice without charge.

16, If a share certificate be defaced, Jost or destroyed it may be
replaced on payment of such fee (if any) not excecding one shilling and
on such terms (if any) as'to evidence and indemnity and payment of the

" costs and out-of-pocket expenses of the Company of investigating such
evidence as the Board may think it and, in case of defacement, on

delivery of the old certificate to the Company.

17. Al forms of certificate for shares or debentures Ot rcprcscnting
any other form of security (other than letters of allotment; scrip
certificates and other like documents) shall be issued under the Scal and
shall bear the autographic signatures of one or mote Directors and the
Secretary unless there <hall be for the time being in force a resolution of
the Board adopting some method of mechanical signature which i
controlled by. the Auditors, Transfer Auditors or Bankers of the
Company, in which event such signatures (if authorised by such
sesolution) may be effected by the method so adopted.

\
.

\ .

i

e

gharg
whet
Tespe
pay
LA
Tabi
whe
Conr
sagh
the
the
any
:Clon
But
ANC
g

 ithib

he

L Pal

3ta
g
tlhy
TS

s
i
s



fully or
er. The
4§ May

iction or
npany 43
be bebvey)
ng notice
any share -
nly as by
n respeet
of i the

o) .,
ser in’ the
wo months
r period as
s shares of -
*his shares
illings and -

| from time
ral personsy

he sufficient

' the shaioas

ate for e

d it may be
shilling and
ment of {de
igating such
rcement, on

representing
ment, scrip
he Scal and
tors and the
resolution of
rc which is
kers of the
ed by such

~

PO W e Ly

)

|
|

?iz

R

et = e P 2

Ere e

‘&‘f_r!:#‘fz""_‘:?:"‘:“"‘::"—_-—:

SR S T R

JO e Aotz

R S A e R T SRR S T

i

7
- LIEN,

18. The Company shall have a first and paramount Yen and
charge on every share {not being a fully paid shac ) for afl moreys,
whethier preseatly payable‘cr not, called or payable at a fixed time in
respect of such share, and the Company shall also have a farst and
paramount Jien and charge on every share (other than a fully paid share)
standing registered in the name of a single Member for all the debts and
liabilities of such Member or his estate to the Conlpany, and that
whether the same shali have been incurred before or after notice 1a the
Company of anv, equitable or other interest of any persen other than
such Member, and whether the time for the payment £ discharge of
the same shall have actually arrived or nof, and notwithstanding that
.the same are joint debts or liabilities of such Member or his estate and
any other person whether a Member of the Company or not, Tae
‘Company’s Len on a share shalbextend 10 all dividends payable thereon.

-

But the Board may at any time declarc any shave to be wholly or in part

_ exempt from provisions of this Article.

1%, The Compiany may sell, in suck maaner as the Board may
think ft, any share o:i which the Company has a lien, but no sale shall -
be made unless some sum in'respect of which the lien exists is presently
payablé nor until the espiration of fourteen days after a notice in writing -

. stating and demanding payment of the sum presently payable and
‘giving notice of the intention t6 sell in clefauit shail have been given to
the holder for the time being of the share or to the person entitled by
reasen of his eath or bankruptey to the share. ’ ‘

90. The net proceeds of sale shall be applicd in or towards
payment or satisfaction of the debt or linbility in respect whereof the
iien exists so far as the same is presently payable, and any residue shall
(subject to a like lien for debts or liahilities not presently payable as

existed upon the share prior to the sale) be paid to the person cititled
to the share at the time of the sale. For giving effect to any such safe
the Board may autherise some person o transfer the shate sobi to the
purchaser shereof. The purchaser shall be registered as the holder of
the share and he shall not be bound to se¢ to the application of the
purchase jnoney, nor shall his title to the share be affected by any
irregularity or invalidity in the prozeedings in reference to the sale.

.

. CALLS ON SHARES.

91. The Board may from time to fime make calls upon the
4 3 .

Members in respect of any moneys unpaid on their shares (whether oft

account of the numinal amount of the shares or by wav of premium)



K 8

and not by ihe conditions of allotment thereof 1nade pa\'ahle at ﬁ‘xc@
¥ B _times, pro;'lded that no such call shall cxueed pne—fourth of the nopnnal
. amount of the sharesor be payable at Jess than-one month from the-date
v fixed for payment of the last preceding cal’, and cach Membs:r s‘.l\all
s : (subject to the Company giving to him at least fourteen days notice
«3 »specifying the time or times and place of payment) pay o the Company
S " at the time or times and place O specified the amouit “called on his
o ~ 4 hares. 7 A call may be revoked or postpodied as the 'ile}rd’ may
T determine. t o o

A

a ' ,

;:'h; . ‘_;22; A sall may he made payahlé by instalments and shall be
e "¢ deemeéd to s been made at the time when the resolution of the Board

o e methorisiny i call was passed. |

| N PP ;3:‘:‘ LN o . T i ‘ﬁ‘\‘, ‘

. R U - . s 3 J - joi erally

ahe e T 7 i+ 93, The joint holders of a share shall' be joiutly and severally
. liable'o pay all calls in respect thereof. | '

e = e r o

Y i e

Py

&

94, If a sum called in respect of a share be not paid before-or on
“the day appointed for payment thereof the person from whom, the sum
S, ’ . is due shall pay interest on the sum {rom the day appointed for' payment

§e]

[ o thereof to the time of actual payment at’ such rate, not (:3_&'-7-”“?“5
= 7% 19 per cent. per amnum. as the Board'may determine, but thy soard
SO shall be at liberty {o waive payment of such interest wholly oian part.
PR RS B '
i N R . ,
"':;z‘ ,( R - oo 2. Any sum which, by theterms of issue of a share, becomes
G P -7 ipavable on allotment or at any fixed date, whether on account of the
T " “nominal amount of the share or by way of preniium, shall for all the
B - _purposes ‘of these -presents be deemed to be a call duly made and
o payable on the date on which, by the terms of issue, the same becomes
$' > payable, and; in case of non-payment all the relevant provisions of these
o presents as to payment of interest and expenses, forfeiture or otherwi=n
o ] ‘shall apply as if such sum had betome payable by virtue of a call i 2
:'; b ~ made and notified. g . 4 sy B /
R g 26. The Board may on the issuc of shares differentiate between
| :fﬂf .o & . . the holders’ a;_tb the amount of calls o be ‘paid and the times of
R - " payment. ' : -
R RN :
:‘; t 2 27, The Board may, i iE thinks ﬁt? seceive from any Member
B willing to advance the same ail or any part of the moneys uncalled
& and unpaid upon any shares held by him, and upon all or any of the
i moneys so advanced may (until the came would, but for such advance,
i become presently payable) pay interest at such rate, not excceding
! (unless the Company in general meeting shall otherwise direct)
AN " 6 per cent. per annum as may be agreed upon between the Board and
Lo  the Member paying such sum in advance,
o
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TRANSFER OF bHARES

“8. Su”bject to such of the restrictions of these presents as may be
r{-P"?‘ﬂCablc any Member may trapsfer all or any of his shares by transfer

i% swriting in the usual common form or in any other form which the
Board may approve.

29 Thi mstrument of transf& of a fmare shall be ezxecuted by
or on bekalf of both the transferor and the transferee, and the transferor
shall be deemed to remain. the holder of the share until the name of the
transferee is entered in the Register in respect thereof. All instruments
of transfér, when registered, shall be retained by the Company.

30. The Board may, in its absolute discretion and without
assigning any reason therefor, decline to register any trangfer of shares
{other than quy paid shares) to a pewson of whom it shall net approve.
~ The Boord may also decline to rcg:ster any transfer of shares on which

\__,‘

[ \ ""

3i. The Board may ansn der'hr'e to. reg:ster any transfer\
unless.

m
i

¢ (a) The' 1nstmment of transfer, duly stampcd is lodged with
the ‘Company accompanied by the certificate of the shares
to which i¢ relates, and such other evidence as the Board
may reasonably require to show the- rxght of the transferor
to make the transfer; -

(6] Such fee, not exceeding two shillings and sixpence, as the
" Board may from time to ‘time require is paid to the
Company in respect thereof.} and -

!

() The inctrument of transfer is in respect of enly one class of
shares. j

32, 1if'the Boz\ird refuses to register a transfer it shall, within two
months after the date on which the insttument of transfer was lodged

- send to the transferee notice of the refusal.

33. The Company shall be entitled to charge a fee of two shillings
and sixperice on the regl istration of every probate, letters of
admlmstmuon, certificate of death or marriage, power of attorney,
“distringas notice, order of court or other instramznt relat‘ng to or
affecting the title to any share,

TRANSMISSION OF SHARES.
34, In case of the dcath of a Member the survivor or survivors,

where the deceased was a joint holder, and the executors or
administrators of the deceased, where he was a sole holder, shall be thc

81050
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only persons recognised by the Company as haviag any title io his
shares ; but nothing herein contained shall release the estate 1‘0f 2
deceased joint holder from any Hability jn respect of any share jointly
held by him with other persons.

35. Any person bécoming entitled to 2 share in consequence of
the death or bankruptcy of @ Member may upon such evidence being
produced as may from time to tine be required by the Board and
subject as hereinafter provided cither be registered himself as holder
of the share or elect to have some person nominated by himﬁregistcred
as the transferee thereof. . o

k)

36, If the person so becoming ‘entitled elets to be cegistered

hirself he shall deliver or send to the Company ‘a notice in writing

" signed. by him, stating that he so elects. If he shall elect to have his
nominee registered he shall testify his election by executing to his
nominee a transfer of such,share. All the limitdtions restrictions and
provisions of these presents relating to the right ‘to transfer.and the
registration of transfers of shares shall be applicable to any such notice

_ or-transfer as aforesaid as if the death or bankruptcy of the Member
had not occurred and the notice or transfer were a transfer executed

, by such Member.

37. A person becoming entitled 'to a share in consequence of the
death or bankruptcy of a Member shall be entitled to receive and may
* give 2 discharge for any dividends or other moncys payable in yespect
of the share, but he shall pot be entitled in respect of the share to
receive notices of or to attend or vote at'general meetings of the Com-
pany or, save as aforesaid, to exercise in respect of the share any of the

rights or privileges of a Member until he shall have become registered
as the holder therzof.

FORFEITURE OF SHARES.

38. If a Member fail to pay zny call or instaltient of a call on the
day appointed for payment thercof, the Board may at any time there-
after during such time as any part of such call or instalment remains
unpaid serve a notice on him requiring payment of so much of the call
or instalment as is unpaid, together with any intercst and expenses
which may have accrued. ‘

‘ '39. The notice shall name a further day (not being less than
fourteen days [rem the date of the notice) on or before ‘which and the
place where thie payment required by the notice is to be made and shall
state that in the event of non-payment at or before the time and at the

v
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?iacc appointed the shares in respect of which such call was made or
instalment is payable will be liable to be forfeited. “The Board may
:'mcept the surrender of any chare liable to be forfeited hercunder and,
in such case, references herein to forfeiture shall include surrender.

40. 1If the requirements of any such nctice as aforesaid be not
complicd with, any share in respect of which such notice has been given
may at any time thereafter, before payment of all calis or instalments,
interest and expenses due in respect thereof has been made, be forfeited
by a resolution of the Board to that effect. Such forfeiture shall include

all dividends declared ia respect of the forfeited shares and not actually -

paid before the forfeiture.

41. When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture the
holder of the share or the person who was before forfeiture entitled
{o the share by reason of the death or bankruptey of the holder (as the

case may be); but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice as aforesaid.

49. A forfeited share shall be deemed to be the property of the

‘Company and may be sold, re-allotted or otherwise disposed of either

to the persons who was, before forfeiture, the holder thereof or entitled
thereto or t‘Q”any other person upon such terms and in such manncr
as the Board skall think fit, and at any time before a sale, re-allotment
or disposition the forfeiture may be cancelled on such terms as the
Board may think fit.

43. A person whose shares have been forfeited ~~~"1 cease to be a
Meinber in respect of the forfeited shares but shall, = -withstanding,
remain liable to pay to the Company all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of
the shares with interest thereon at such rate as the Board may deter-
mine, not excceding 10 per cent. per annuim, from the date of forfeiture

" untjl payment.

44, A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration (if
any) given for the share on the sale, re-allotment or disposition thereol
and the Board may authorise some pexson to transfer the share to the
person to whom the same is sold or disposed of, and he shall thercupon
be registered as the holder of the share and shall not he bound to se¢ to
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the applic.rn ot 1ae purchase money 53 any . or shall his title 20 tl}t:
share be ase ied by ane irregulard’y or imvalidity in the proceedings an
1oference o e forfesture, sale or dispoe:” of the shave.

STOCK.

45, The Company may from time 10 fime by ordinnty resolution
convert any pai:l up shaves info stori ard may re-convert.Any stock into
paid up shares of any denomination.

46. The holders'of stock may transfer the same oy any part thereof

in the same manner and subject to the same regulations as and subject

to which the shares frora which the stock arose might previousty 1
conversion have been transferred or as near thereto as cirommstances

% admit. The Board may from time to time fix e miniaum amount of
stock transferable and restrict or forbid the t: ansfer of fractions of such

. minimurn, but the minimurn shall not exceed the nominal amount of the

share from which the stock arose,

- 47... The holders of stock shall, according to the amount of the
stock held by them, have the same rights as regards dividends, voting at
general meetings of the Company and other matters as if they held the

%y shares from which the stock arose, but no guch right except participa~

= % " tionin the dividends and in assets on a reduction of capital or a winding
up) shall be cunferred by an amount of stock which would not, if existing
in shares, have conferred such right.

48. All such of the provisions of these presents as are applicable

~ to paidl up shares shall apply to stock, and the words “share™ and

“ sharcholder* herein shall inciucde *“stock” and  “ stockholder ™
respectively. ‘

INCREASE OF CAPITAL.
49, The Company may from time to time by ordinary resolution

increase its capital by such sum to be divided into shares of sucl mnounis
as the resolution shall prescribe,

I

_ 50. The Company may, by the resolution increasing the capital
Ehrect j;haf the new shares or any of them shall be offered in the ﬁls;:
instance either at par or at a premium or {subject to the provisions of
sestion 57 of the Act) at a discount to all the holders for the time -béiw
of shares of any ¢iass or classes ih proportion to the rumber of suc:ﬁ
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shares 'helcl by them respectively or may make auy other provisions s
to the issue ¢f the new shaves. In default of any sach direction or so far

as the same shall not estend, the provisions of Article 11 shall apply
to such shares, X

51. The new shares shall be subzect to ail the provisicns of these
pr-esenx.'s with reference to the payment of calls, Len, transfer, trans-
mission, forfeiture and otherwise.

[P

ALTERATIONS OF CAPITAL.

59, The Company may from tme to time by ordinary

* resolution 1~

(¢} consolidate and divide all or any of its share capital into .

shares of larger amount that its ¢xisting shaves.

(b) sub-clivira its shares o any of them into shares of smaliex
amount’ than is fixed Dy the Memoranduin of Association
o (subject, nevertheless; 1o the provisions of section 61 (1) {d}

o ofthe Act), and so that the resolution whereby any share is

sub-divided -may determt ¢ that as between the holders of

. the shares resulting from such sub-division one or more of
the shares may have any such preferred or other special
rights over, or may have such gualified or deferred rights ot
be subject to ari such restrictions as compared with, the
other or others a§ tue Company has power (0 attach to
unissued or new shares. :

(c) cancel any shares which at the date of the passing of the
resolution have not been taken ov agreed to be taken by any
peeson anc diminish the amount of its share capital by the
ansount of the shares so cancelled. \

And may also by special resolution :—

() reduce its share Lapital or any capital redemption roserve
fund or any share premium accourt. jn any manner and with
and subject to any incidert authorised and consent required

by law.

GENERAL MEETINGS.
55, The Company shall in cach yeat hold a general meeting as ity

annual general mieeting in addition to any other theetings in that year,
and not more than &fteen months shall elapse hetween the date of one

81050
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of the Company and that of the nexe, The

anpual general meetmg - .
anpual g © dhall Le held at such time and place i the

annual general meeting
Boazd shall appomt.

54, All general meetings other fhan annual general nevetings
shall be called extraordinary general feectings.

55. The Board muay, whenever it thinks fit, cenvene an Xt
ordinary general meeting, and extraordinary gensral meetings shall also
be convened on sach requisition, or, in default, may beopuvened by sixch
requisitionists, as provided by section 132 of the Act, ﬁlf At Ay Hme
there are not within the United Kingdom sufficient Iiirectors 423}}&1}1@
of acting to form a quorum, any Director pr any two I.\'Im':bm; of the
Company may convene an extraordinary general‘mectmgm the same
manner as nearly as possible.as that in which meetings may he convered
by the Board. :

i

. NOTICE OF GENERAL MEETINGS.

56. An annunl general meeting and a meeting called” for the
passing of a 5 vicial yesolution shall be called by twenty-one daps' notice
in writing at the least, and a meeting other than an annyal general
meeting or a meeting for the passing of a special resolution shall be
called by fourteen days’ notiee in writing at the least, "The notite shall be
exclusive of the day on which it is served or deemed to be served and of

" _the day for which it is given, and shall specify the place, the day and the
“hour of meeting, and, in the case of special business, the general nature

of that business. The notice convening vn anuual general meeting
duall specify the meeting as such, and the notice convening a meeting 1o

_pass a special or extraordinary resolution shall specify the intention to

propose the resolution as a special or extraordinary yvesolution as the
case may be. Notice of every general meeting shall be given in nroner
hereinafter mentioned to such persons as are, i accordance with the
provisions of these presents, entitled to reccive such notices from the
Company, and also to the Aunditors for the time belug of the Cotmpany.

Provided that a meeting of the Company shall, notwithstanding
that it s called by shotter notice than that specified in this Article, be
deemed to have been duly called if it 18 so agreed: <

(@) In the case of a meeting ealled as an annual general
mecting by all the Mcembers entitled to attend and vote

therea$ 5 and
(b) In the case of any other meeting, by a thajority in number
of the Members having a right 1o attend and vote at the
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inpectmg, being a majerity together holding not less than
3;3 1P*—‘-r cent. in nominal value of the shares giving that
right. ,

In every swtice calling a meettg there shall appear with

reasonabie proxainence a statement that a Member eatitled 40 attend

. find vote Is f:’.ﬂtlﬂf.’.d 1o appoint ene OF MEre Proxies to attend and wte
!Ilst(?;;id of him and that a proxy ueed not aliz be a Member.

i

57, The accidental omission to give notice of @ meeting OF {in

. cases where instruments of ptosy are sent out with the notice) the
accidental omission to send such mstrument of proxy in, or the non-
receipt of notice of a meetizy, ‘ur such instrument of proxy by, any persol
entitled ' o receive netice shall not mvalidate the procecd..gs at “that
meeting. |

o

T

. PROCEEDINGS AT GENERAL MEETINGS,
53, All business shall be deemed special that is, transactad ‘at an

at an annual general meeting with, the cxcoption of the declaration
and spnetiening of dividends, the consideration of the acconats and
balanee sheet and the reports of the Directors and Auditors, the<ieciion
of Directors in place of thosc retiring by rotation or othérwise and the

3

fixing of the remuneration of the Auditors.

o T LRSI TR

. 59, No business chull be transacted ap any general mectiog

¢ unless a quorum be present when the meeting proceeds to business.
Save as otherwise provided by these presents, three Members present
in person and crtitled to vote shall be a quorum for all purposes. A
corporation being 2 Membet shall be deemed for the purpose of this
Article to be personally present if represented by proxy or in accordance
with the provisions of scction 139 of the Act.

TSR TR T

ity

0. If within half an howr from the time appointed for the
mecting a quorum be not present the mecting, if convened on the
requisition of Membes, shall be dissolved. In any other case it ghall
stand adjourned to the same day in the next week at the same time
and place, or to cuch other day and at such other time of place as
the Chajrman of the miecting may detetinine, and the provisions of
Article 62 shall apply. 1f at such adjourned mecting u quorum as
above defined be not present within filteen minutes from the time
appointed for holding the meetitig the Members present in person o

by proxy ghall be a quorunh

e .wwwﬂwmymwv‘~k e

extraordinaty general iceting and also ali business that Is aransacted .
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any} of the Poard or, in his absence, e

6t. The Chairman (if ]
as chaipnan kb every general

deputy-Chatmas (if any) shall preside
meeting of the Corapany:

§2. If there be no such Chajrman 0f de;mtynﬁhaimxax}, or il at
any meenng peither the Chairman 1ox '.‘the depl‘xty-(lhmrmm ‘,be
pr;:sent within fifteen minues after the wwe appnmth‘_ f(tl‘ holding
the meeting, 0F if peither of them be willing to act as ("‘hmrma‘x‘l the
Tiirectors present chall choose one of their number to act, or 3 one
Director only be present he shall preside as Chairman if wxfsllmg‘.to
act. 1f no Director be present, or if all the Directors present declinge
to take the chair, the Members present in person shall elect one of

their nuraber to he Chairman.

63. The Chairman riay, with the consent of the mecting at
which a quorum is present (aid shall if so directed by the meeting),
adjourn the meeting from time 10 vime and from place 10 place, but
no business shail be transacted at any adjourned meeting exeept

business which might Jawfully have been transactadl at the meeting from

. which the adjournment took place. When a meeting it agjourned fnr
“thirty days or more notice of the adjourned meeting shall be given

7

as in the case of an oritL.sl meeting. Save as aforesaid; it shall not
bhe necessary to give any notice of an adjournment or of fhe business

to be transacted at an adjourned meeting.

64. At any general meeting a resolution put to the vote of the-

meeting shall be deciderd on a show of hands unless (Before or on the
declaration of the result of the show of hands) a poll be Jemanded by

(a) the Chairman or

(b) at least three Members présent in person or by proxy and
entitled to vote or

(¢) any Member or Members present in person Of by proxy
and representing in the aggregate not Jess than one-tenth
of the total voting rights of all Members having the sight
to vote at the meeling or

(d) any Member or Members present in person or by Proxy
and hol¢ ng shares conferring a right to votc at the
meeting on which there have been paid up suins i the
aggregate equal to not less than one-tenth of the total sam
paid up on all shares conferting that right.

Unless a poll be so demanded atid the demand be not withdrawn,

o declaration by the chairman that a resolution hay, on a show of

hands, been carried or carried unanimously or by a particular majority
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or not carried by a particular majority or Jost, and an entry %0 that
effect 1 the book of proceedings of the Company shall be ganclusive
evidence of the fact without proof of the pumber or proportion of
the votes recorded for or against such a resojution.

65. Tf any votes shall be counted which ought not to have been

counted or .might bhave been rejected or if any votes chall not be
counted w]}lc}» ought to have been counted the error shall not vitiate
the resolution uxless it be pointed out at the same meeting and not i

-

that case anless it shalt, in the opinion of the chairman of the meetng,
be of suffictent magnitude to vitiate the resolution. o

6. 1f a poll be duly demanded the result of the poll shal! be

deemed to be the resolution of the meeting at which the pell 'was

demanded.

67. In caseof an equality of votes at a general mesting, whether
on a show of hands or ¢ 2 poll, the chairman of such meeting shall be
entitled to 2 second or casting vote.

68. A poll demanded on the clection of » Chaixman, OF on a
question ‘o1 adjourmment, shall be taken forthwith. A poll demanded
on any other question ¢hall be taken at such time and place and in
such manner as the Chairman shalk direct.

69. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded, and it may be withdrawn at any

time before the next business is proceeded with.

VOTES OF MEMBERS.

70. Subject as hereinbefore provided ta regard to the gaid 7 per
cent. Cumulative Preference Shares and subject to Auy gpetial terms
as to voting upon which any shares may be issued or may for the time
being be held, on @ show of hands every Member who (being an
hdividual) §s present in persen oF (being a corporation) is preseat by &

reprcé::mativc duly authorised under section 139 of the Act ghall have
one vote, and on a poll evexy Member who is present i person oF by

proxy shail have one vote for every 10s. notninal amousit of vhare zapital

of which he is the holder.

71, In the case of joint holders of a share the v&e ol thie seniot
who tenders 8 vote whether in person oF by prosy, shall be aceepted
to the exclusion of the votes of the other joint holders, and for his
purpose cendority shall be deteriminied by the order in which the pumee

stand in the Register in respect of the jnint holding.

§1050
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2. In accordance with seetion 149 «f 1he At R mrpfrmz‘fm
: solution of 19 Qiyerturs oy rher GEVETRING
hody autbosis sueks person 43 3 thinks fit w act as 1S ra:gmsmm;ive
at any g@:nc:xai ceeting of the {ompany OF ?x fny class of men oS
of the Canpany and 2 person 50 authurises shall B entbled ©
exercise’ thy  samic powers 08 wehalf ":‘d iﬁ-: COTPORETICn ?vhz:c{n. he
représcn‘t‘s 45 that corgnration could exgreisg i T wese a8 individual
Member of the Company-

. ihg. A Member of nnsound mind of 0 respect of whom an order
hag been made by any Court having jurisdiction for e pfotectiofx
or management 5 the affairs of perscas incapable of managzing thelr
own affairs may yot, whether o 2 show of hands or oo a poit, by
is committee, curator, bonis or other Perscm in the nature of &
committee or curator bonis appointed DY cch Court, and such
committee, curdtor bonis or other Person may vete on & poll by proxy.

" 44, No Member shall be entitled to vote at any gencral meeting

unless all galls or nthet sums presently payable by him in respect of

shares in the Company have been paid.

. 75, No objection shall be raised to the qualificstion of any voter ¥

except at the meeting or adjourned meeting at which the vote objected
to is given or tefidered, and every vote not disallowed at such meeting
shall be ‘valid for all purposes. Any such objection made due tms
chall be referred to the chairman of the meeting, whose decision shall
e final and conclusive. ‘ .

%6. On a poll votes may be given cither personally or by proxy.

77. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney dudy authorised n writing
or, if the appointor be a corporation, cither under its commiod seal
or under the hand of an officer or attorney £0 authorised.

78.- A pruxy need not be 4 Member of the Company,

79. The -instrument appointing a proXy and the powel of
attorney ot other authority (if any) under which it is signed. or 2
notarially certified copy of such power or authority, shall be -depbz’s’tted
at the Office (or at such other place in the United Kingdom as M8y
be sPe.ciﬁecl in ‘the notice convening the meeting) not less han
‘f‘mY"?‘ght hours hefore the tinie appointed for holding the meeting
or adjourned mecting at which the petsen named it the msn-umm‘it
proposds to VOte, Of in the case of @ poll taken subsequently to the
date of » meeting or adjourned meeting, not less thon tenty-four

. \S\\S> -

o=
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79. In accordance with section 139 of the Act, a curporaton

peing a Mewber may by resouRtitt , . )
on as it thinks fit o~ act as 118 representative

eting of the Company Of f)i' any <lass of -xx}_t:mhers
of the Company and the person SO suthorised shall ‘Z!:m ‘ermflcd’m
oxercise” the same powers o pehalf of the c?rpomtnou v}v,hfclg he
represents as that corpqration could exercise if 1t were an individual

Member of the Company-
73, A Member of unsounid mind or in respect of whom an order
has been made by any Court having juasdiction for the protection
or management of the affairs of persons incapable of managing their
own affairs may vote, whether on a show of hands or on a poll, by
his comimittee, curator bonis ©Of other person in the nature of 2
cémmittee or curator bonis appointed by such Court, and such
committee, curator bonis or other persen may vote on a poll by proxy.

74. No Member shall be entitled to vote at any general meeting
unless all-galls or other sums presently payable by him in respect of
chares in the Company have been paid.

75. No objection shall be raised to the qualiﬁcut‘mn of any voter:
except at the meeting or adjourned meeting at which the vote objected
to is given.-or tendered, and every vote not disallowed at sugh meeting

shall be valid for all purposes. Any such objection miade in duc ume
shall be referred to the chairman of the meeting, whose decision shall
be final and conclusive.

76. On a poll votes may be given either personally or by proxy

77. The instrument appointing a proxy shall be in writing under

the hand of the appointor ot of his attorney duly authorised in writing .

or, if the appointor bea corporation, tither under its common seal
or under the hand of an officer or attorney 50 authorised.

78, A proxy necd not be a Member of the Company.

o The instrument appointing a proxy ond the power Bf
attorney or other authority (if any) under which it is signed, or'a

" notarially certified copy of such power or authority, shall be deposited

at the q*éﬁcc gor at such other place in the United Kinpdom as may
be quﬁiﬁed in the notice comivening the meeting) not less than
forty-gght hours before the time appointed for holding the ﬁmet‘mg
or adjourried meeting at which the person named in the iﬁstrumet&t
proposes to vote, or it the case of a poll taken subsequently 1 the
date of a meeting or adjourned meeting, not less than pwetty-four

ution of its diptctors »r other goverming:
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hours before the time appointed for the taking of the poll wnd in
c}efnult the instrument of proxy shall not be weated as valid, No
mstrument appointing a proxy shall be valid after the expiration of
twelve months from the date named in it as the date of its execution.

80. Instruments of proxy shall*be in the form or 10 the effect

fol].owing or in .uch other form as the Board may ‘approve and the
Board muay, if it thinks fit, send out with the notice of any meeting
forms of instrument of proxy for use at the meeting:—

« GREENWQOD & BATLEY, LaMrren.”

“1/We, beinga Member /Members of the above-named Corepany;

“ hereby appoint ‘ '

“of 4 Lo

. or failing him’
« of ' ‘

“ a5 my/our proxy to vot
“ a¢ the annual (or extrs
“ may be) general meeting ©
*“ the day of ’
“ adjournment’ thereof.

¢ for me/us and on my Jour behalf
ordinary or adjourned, as the case
f the Company to be held on

,19 ,and atany

Dated fhis dayof | | ,‘1'9._} .

Name (in ffzil):
Address:

"
.

Signature:

Where it is desired to afford Members the opportunity of
instructing their proxies to vote for or against the resolutions to be
submitted to the meeting, the words ¢6llowing or words 10 the same
effect shall be appended to the instrupsent of proxXy =
in favour of
“1/We desire to vote *_..--———‘-—-—“-‘the resplution(s).
against

[Where more than one proxy is appointed add, in respect of
\ Preference and/or Ordinary Shares.]

‘;No-mw—UnIess otherwise directed, the proxy will vote ns he thinks fit!

g{. A votc givetl in accordance with the terms of an instrumient
of proxy shall be > id nowwithstanding the previous death or insanity
of the p\'incipal, or revocation of the instrument of proxy ot of the
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authesity unde whid ;. was executid, ©F the trausfer mf‘ the éhare in
respect of which the instrument of prpxy IS VE provided that no
intimation in writing of such dzath, Jwsarney; ~evocation O transfer
shall have been received by ‘the ‘Cornpany at the Qffice one hour 2t
Jeast before she commencement of the meeting Or adjournsd meeting,
or *he taking of the poll, at which the instrument of proxy is used.

DIRECTORS.

82, Unless and until otherwise determiined by an ordinary
resclution of the Company, dae Directors shall be not less than three.

83, Bach Director shall have the power 19 appoint either another
Director or any person apprived for that purpose by 2 resolution of
the Board to act as alternate Director it his place during his absence
and may at his discretion Yemove such alternate Director. A person
so appointed shall {except as regatds power to appoin; an alternate
and remuneration) e subject in afl zespectid the teri$ and conditions
existing with reference 10 the other Directors of the Company, and
i’ <altesnate Director, while so acting, shall exercise and discharge
all the fongtions, powers and duties as a Director of his appointor in

such appointes’s absence. Any Director acting as alternate shall have
L&, addinione} vote for each Director for whens he acts as alternate.
' An alterpate Tirector shall ipso jacty ceasg 19 be an aliernate Director

if hiv apppinior ceases for quy 070 i6 be a Director, provided that if
at ahy mseing any Direcer “fetives by rotation OF otherwise but is
re-clected at the same peeting Ay appointment made by him
putsuant to Wiz Article ‘which was in {orce Immediutely before his
votirement shall remain in force a5 though he had not retired, Any
appointment of yemoval of an alternate Director shiil be effected by
jnstrument in . writing delivered at the Office and signed by the
appointor.

g4, The remuneration of the Dircctors shall be such sum not
exceeding £5,000 per annum as the Directors may agree which sum
shall be divided between the Directers in such manner as the Directors
may agice or, in default of agreement, equally, Such remuneration
ghall be fleemed to accrue from day to day and any Director holding
office far part of a year shall be entitled to a proportionate part thereol.
The Directt.: shall also be entitled to such additienal remuncration
{if any) as shall from time to time be determined by the Gompatyy
in general meeting and such additional remunetation shall be divided
among the Directors as the Directors may by vesolution determing of
failing such determination equally except that in such event any
Director holding office for less than a year shall only rank in such

division in proportion to the period during which tie has held office.
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8%. The Directors (including altexnate Directors) shall also be
entitied to be paid their reasonable travelling, hotel and incidental
expenses of attending and zeturbing from mt;etings of the Board or
committees of the Board or general meetings or otherwise incurred
while engaged on the husiness of the Company.

86. Any Director who, by request, pexforms special services of
goes or resices abroad for any purposes of the Company may be paid
cuch extra vemuneration by way of salary, percentage of profits or
otherwise as the Board may determine.

87. A Director of the Company may be or become a director or
other officer of or otherwise interested in any company promoted by
the Company or in which the Company may be interested, and no such
Director shall be accountable for any remuneration or other benefits
received by him as a director or officer of or from his interest in such
other company. The Board may also exercise the voting power con-
ferred by the shares in any other company held or owned by the

" Company in such manner in all respects as it thinks fit, including the

exercise thereof in favour of any resolution appointing the raembers
of the Board or any of them to be directors or officers of such other
company, or voting or providing for the payment of remuneration 1o
the directors or officers of suth other company. And any Director of
the Clompany may vote in favour of the exercise of such voting rights

< in mamner aforesaid notwithstanding that he may he or be about to

become a director or officer of such other company and as such, or in
any other manner, is or may be intevested in the exeraise of such voung

:rights in manner aforesaicf,

8. () 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 upon such terms as the Board may detcrmim_a, and
‘may receive such remuneration therefor as the Board‘ may think fit
in addition to any other remuneration hereunder. Subject to the next
paragraph of this Article, no Director f)t':g‘intfandlng Dircetor sha%l be
disqualificd by his office from contractng with the Company, either
with regard to his temue of any such other office or place of profit or
as vendor, purchaser ot jn any other manner whatever, nor shall any
such contract or any contract Or arrangement. cbnterecl nto .by or on
bekalf of the Company in which any Director 18 12 any way mtercst.;cd
be Hable to be avoided, nor shall any Director so contracting or being

s ircterested be liable o account to the Company for any profit realised

by any such contract or arrangement by reason of such Director holding

that office or of the fiduciary relation thereby established.

51050
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{b) A Director who Is in any wad, whether directly or
indirectly, interested in a contract or arrapgement or proposed contract
or arrangement with the Company shall declare the nature of his
interest at the meeting of the Board at which the guestion of entering
iuto the contract or arrangement is first takez. into consideration, if his
interest then exists, or in any other case at the first meeting of the
Board after he hecomes 50 interested. A geueral notice t0 the Board

given hy a Director t0 the effect that he Is 2 member of 2 specified
company or firm and is to be regarded &8 interested in all transactions
with such company or firm shall be sufficient declaragion of interest
under this Article, and after su-h general notice it shall not be necessary
to give any special notice relating to any subsequent transaction with
such company or firm, provided that either the notice is given at a
meeting of the Board of the Director giving the same takes reasonable
steps to securc that it is broaght up and read at the neat Board meeting
after it is given. ' ‘

(¢) A Director shall not vote (nor be counted in the quorum)
in respect of any contract or arrangement in which he is interested,
and if he shall do so his vote shall not be counted, but this prohibition
shalinot apply to any of the following matters, namely:—

(i) any contract 0or arrangement for giving to such Dircctor
any security or indemnity in respewt of money lent by hirn
or obligations undertaken by. him for the benefit of the
Company;

(i) any contract or arrangement for the giving by the Company

~ of any sccurity to a third party in respect of a debt or

* ‘obligation of the Company which the Director has himself
guaranteed or gecured in whole or in part;

(i) any contract or arrangement with the Director to subscribe
for or underwrite shares, debentures or other securitics of
the Company;

(iv) any contract or arrangement with a corporation in which
the Director is interested only by reason of his being arn
officer, creditor or member of such corporation or beneficie
ally interested in sharcs, debentures or other sccurities of

that corporation;

(v) any exercise of the powers conferred on the Board by
Article 101.

The provisions of this paragraph may at any time be suspended
or relaxed to any extent, and either generally or in respect of any

particular coiiract or arrangement, by ordinary resolution of the
Company.
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. {d) A Director, nptwithstandh:g his interest, may be counted
JAn the quorum present for the purpose of considering the .appo’inmen*
of himseif or ¢f any other Director to hold any office or place of mﬁ;
under the Gompany as afuresaid or of arranging the terms of anfsuch
“dppoinnnent, und ke may vote on any such appointment or arrange-

ment other than his own appointment or the arrangement of the terms
therest, )

() Any Direstor may act by himself or his firm in a’ prd—

, ;- fessional capa.ity for ithe Company (otherwise than as Auditor), and

el

he or his firm shali be entitled to remuneration for profussional services
as if he were net a Dixector,

89, The qualificativn of a Director shall be the hulding alone, and
not jointly with any other person, of shares of the Company of any
class or classes o the nominal amewt of 2400, A Director may, act
before obtaining his qualification bty i not aweady qualified, shall

" . obtuin such qualification in the case of a Director in office at the date

P

of the adoption of these presents withiu two menths afier such date
" in default his office shall be vacated. A person vacating office under

he shall have obtained his quaYfication.
- ey \\'_‘,,
9¢:," Without prejudice. to the provisions for retirement by
~ rotation or otherwise tereinafter contained, the office of a Director shall
- he vacated in any of the events following, namely:—

(a) if he resign his office by writing uader his hand left at the

i Office; |
(v
(b} if he be found or become of unsound. mind or kecome
o ! bankrupt or compound with his creditors;
(c) if, without leave, he be absent, otherwise than on the
' business of the Company, {rom meetings of the Board for
six consecutive months, and the Board resnlve that his office
be vacated; S ‘
(d) if he be prohibited from being 2 Director by reason of any
Sy order made under section 188 of the Act;

(e) if he be rempved from office pursuant to Article 113.

91. No person shall be disqualitied " from being appointed 2

Dircctor of the Company and no Director of the Con:pany shall be

required to vacate that office by reason only of the fact that he has
attained the age of 70 years, nor need the age of any such person ot

< and in any other case within two months after his appointment and

[

' this Article shall be incapable of being re-appointed a Directoz umil:’
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& 1 vector por the fact that any such person or Director is over 70 be
‘ stated in anv notice OF resolution relating “to his appointient or
re-appointment, oo Tl it be necessary 1o give special notice under
SR section 185 of the Act of any resolution appointing, Te-apporating or
VA approving the appo:ntaent of a Directer. :

L j: “ "’(

IF AN POWERS AND DUTIES OF THE BOARD.

/ ' - . D

[ : /

vy

)

3 ‘ 99. The business of the Company shall be managed by the Boaxd,
y " which may exercise all suth powers of the Gompany ax 216 not by
.. “the Act or by these presents required to be exercised by the Company
¢ . in general meeting, subject nsvertheless to the provisions of the Act and
h of these presents and to such regulations, being not ‘inconsistent with

N such provisions, as may be presribed by the Company in general
’ meeting, but ne regulations made by the Company in general meeting

@ e o T S
A2

R

R - ~, shall invalidate any pirior act of the Board which would have been
P ’ #valid if such regulations had not been made. The general power given
N . T © by this Article shall not be limited or restricted by any special authority
My oh ‘. % ¢ ... or power given to the Board by any other Articie.
3 : et o v . ‘
BT ' " " 93, The Board may establish any local boards or"agencies for

mansaging any of the affairs of the ;Jompany, either in the United
Kingdom «r elsewhere, aud may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their

_ remuneration, and may-delegate to any local board, manager or agent
any of the powers, authorities and discret ons vested in the Board, with
. power to sub-delegate, and may authorise the members of any leeat

“board or any of them to fill any vacancies therein and to act notwithe

S o
s

: standing vacancies, and any such appointment or delegation may be
i ; : | mz}dc ‘ugon such terms and subject to such co;lditions as the ]?oard may
)é i . think fit, and kthc Buard may remove any person so‘appr.am@d, and
a4 ‘mey annul or vary any such delegation, but no person dealing in good
W faith and without noticé of any such annulment or variation shall be
{% 3; affected thcreby. ‘
e “f i 94, The Board may by power of attorney appoint any company,
i E il firm or person or any fluctuating body of persons, whether vominated
L SR directly or indirectly by the Board, to be the attorney or attorneys of
i {2 >{ tl}c Go}npaliy for such purposes and s«rit.\‘*l such powers, authorities and
%g bR discretions (not exceeding those veste_d i or e:{ef'cxsablc by the Board
¢ t?g’ ,5 5 b unc}er these Eresents) and for such period and subject to such conditions
5 },'; 4 23 it nay think fit, and any such power of attorney may contain such
i 4 7.eovisions for the protection and convenience of persons dealing with
£ t) ) - any such attorney as the Board may think fit, and may also authorise
i A 5 o any such attorney to sub-delegate all or any of the powers, authoritics
A %U % and discretions vested: in him.
Sl
\" {\,:
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g5. The (.':'ompauy may exercise the powers conferred by section
35 of the Act with regard to having an official seal for use abroad, and

soch powers shall be vested in: the Board. o

'196- The Company mmay excrcise whe powers conferred Ly
sections 119 to 122 of the Act with regard to the keeping of a Dominjon

. Register, and the Board may (subject to the provisions of thosz Secticns)
. make and vary such regulations as it may think fit respecting the

keeping of any such Register,
, p “

97. All cheques, promissory notes, drafts, bills of exchange and
other negotiable and transterable instruments and all- receipts for
noneys paid to the Company shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may B, i .suq};: manner as the Board

" ghall from time to time by resolution determine,

. 98. 'The Board shall cause minutgé to be made in books 'pfovided ‘

% .77 for the purpose:—

‘_Q» .

Y

et

! L

LTI

o .
o

TN

+ LJ.
oo
L0

b,

B Board.”

e

(2) of all appointments of officers made by the Board;
(b) of the nan'lé.‘?:;foﬁ'*lgé Directors present at each meeting of the
Board ot cox_ H,tee of the ng;d;

. B ’ b < T I
(¢) of all resolutions and pmc':ét_.ﬁngs at ali-‘meetings of the
Company and of the Board and of any committee of the

e

.. 99. The Board shall cause to be kept the register of the Directors’
holdings of shares and debentures requir%‘:d by section 195 of the Act,

* and shall render the same available for inspection during the period and
"by the persons prescribed, and produce the same at every general

meeting as required by that section. g

Ty

BORROWING POWERS.

exercise all the powers of the Company
ge or charge its undertaking, property

and uncalled capital or any part thercof and fo jssue debentuxes ant

other securities, whethnt outright or a3 collateral s'ccut‘ity for any debt,

liability or obligation of the Company or of any third party.

. | (b) The Board shall procure (but a8 regards sub;ifliari?s of
the Company only in 5o far as by the exercise of voting and other rxgl«fts
or powers of control exercisable by the Company i yelation to its

wbsidiaries the Board can procure) that the aggregate amcunt for the

100. (a) The Board may
tu borrow money and to mortga

31050
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time bojne remaining outstanding of moneys 0 borrowed or secured.-by
the Company and alt its subsidiaries (exclusive of moneys out!stfmdmg
in respect of korrowings by the Company from any such subsidiary or
by any such subsidiary from another such subsidiary or from the
Company) shall not at any tire, without the previous sanction of an
ordinary zesolutior: of the Company and the consent ar sanction of the
holders of the 7 per cent, Cumulative Preference Shares given in
accordance with Article 10 exceed the aggregate of (1) the amount
paid up on the share capital of the Company and {2) the amount stand-
ing to the credit of the reserves (including share premium account,
capital reserves and balance of profit and loss account) as shown hy the
Jatest available audited consolidated balance sheet of the Company
but (i) adjusted in respect of any variation in the paid up share capital
and share premium account of the Cowpany since the date of that
walance sheet and (i) excluding amounts attributable to outside share-
holders.

v

(¢} Na\{gtrthelésé no lender or other persgn dealing with the
Company shail be concerned to see or inquire whether this limit is
observed. No debt incurred or security given in excess of such limit
shall be invalid or ineffectual except in the case of express notice to the
lender or the recipient of the security at the time when the debt was
ineurred or security given that:the limit hereby imposed had been or
was thereby ¢xceeded. '

4

~
5
wr

PENSIONS AND ALLOWANCES.

101. The Board may pay and agree to pay pensions or other
retirement, superannuation, death or disability benefits or allowances
to or to any person in respect of any Director or former Director who
may hold or may have held any executive vffice or employment under
the Company or any subsidiary company of the Company or its holding
‘company (if any) and for the purpose of providing any such pansions
or other benefits or allowances may contribute to any scheme or fund

~and may make payments towards insurances or trusts in respect v ruch
persons, , ‘

EXECUTIVE DIRECTORS.

© s
il

102. 'The Board may from time to time appoint one or more of
its body to be the holder of any executive office (including but not
limited to the office of Managing Director, Joint Managing Director
or Assistant Managing Director) for such period and upon such. tetms
as it thinks fit and, subject to the provisions of any agreement entered
into in any particular case, may revoke such appointment. "The appoints

L.t
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, ‘ment of any Direct + i offt .
by biect & ! i fi- or to any executive office as aforesaid shall be
subiect to termination if he cease from any cause to be 2 Director but

ng . . e
o without prgu&:q to any claim he may have for damages for breach
he , . of any contract of sexvice between bim and the Company.
an "
the . 103. An Exccutive Director shall recrive such remuneration
in (ththc’er by way of salary, commission or participation in profits, or
anE ~ . otherwise) as the Board may deterinine, 2nd either in addition to or in
nd- » Tieu of his remuneration as a Director.
nt, N ‘ o :
the ) 104. The Board may' it to and confer upon an Exccutive
Any i D;rcctor anv of the powers qwgecisable by it upon such terms and
ital e conditions and with sneRresedctions as it thinks fit, and either
har ,“,’} o coll_gterallgr with or @5 e exclusion of its own powers, and may from
re- e e to time (subject to the texss of any agreement entered into in
any particular case) revoke, withdraw, alter or vary all or any of such
the ;. PpOWeLS. . ,
t is SR I .
u:;.:; o , RETIREMENT OF THE BOARD BY ROTATION.
was { ' . . . , :
L or . < 105, At every annual gencral meeting one-third of the Directors #
! for the time being or if their number be not a multiple of three then
\ the number nearest to but not exceeding one-third shall ‘rztire-from.
: officc. Provided always that 2 Director appointed 1o 3k office of
Managing Director, Joint Managing. Lirector or Assistant Maunaging
Dircctor shall not, while holding that office, be subject to retirerpent
ther ., = by rotation or be taken into account in dcter.n}ining'thc nufnber of
nees #» o ‘Directors to Fctire in cach year. A. Director retirmg at.a meeting shall
who . % retain office until the close or ad;ournmcnt of the meeting.
nder / . . L L
ding A 106. The Dircctors to retirc ont gach occasion shall be those who
sions ’ have been lengest in office since their Jast ozlectaon, but as betwesn
fund o perstns who became or were last rc-elcc.:ted Directors on the same day
such those to retire shall (unless they otherwise agree among themselves) be
l determined by lot. ‘
| 107. A retiring Director shall be eligible for re-elcction.
o 108, Sub ject to the provisions of Article 111, thg Cf)mpan‘y at the
re of meedng at which a Director retires in Inanner :fforesmd may ﬁl‘l up
t not the vaéiztccl office by electing a person thereto and in default the retiring
ector Director shall if willing to continue to act be decred 0 have been
CErS .+ yve-elected, unless at such meeting it i8 expressly resolved not to fill such

tered vacated office or unless 2 resolution for the re-clection of such Director

ottt ~ shall have been put to the meeting and lost.
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109, Subject as aforesaid the &lowppany May shn in general

meeting elzct any person @ be a Director either tofill a casial vacancy i
or as an addition to the existicg Board, but so that the total nurher g’ Lo
e . of Directors shall not at any time exceed the maxirnum number fixed by L "4“13‘3““
i ‘ o in accordance with these presents. : ansmg
. : N - case of
| ‘. vote, &
| : L\,\: ) 110. Except as otherwise authorised by section 183 of the Act, : shall a
S ke the election or appointment of any person proposed as a Director shall j give ne
' ‘ be effected by a separate resvlution, and a single resolution purporting ) from 1)
L ta elect or appoint two Or Ire persons to be Directors shall be void. o
Lo ;. ’ g ' g 13
Pl :‘ - . . . J . the Bo
- 111. No person, other than a Director retiring at the meeting, : numbe
P shall, unless recommended by the Boaxd, be cligible for election to the A
P ofice of Director at any gentral meeting-unless, not Jess than seven and . 1
: not more tharn twenty-eight clear days before the day appointed for the Nacant
S meeting, there shall have been given to the Secretary notice in writing K below
S by some Member duly qualified to attend and vote at the meeting for presen
v which such’ notice is given of his intention te propose such person for © ok . yacan
o4 ‘ . election and also notice in writing signed by the person to be proposed N " Comp
el ~ of his willingness to be elected. 1 UTRO
B A ‘ p ‘ ’ i - r)un{fm
B 112, Without prejudice to the power of the Company in general . '
¥ 4 . meeting in pursuance of any of the provisions of these presents to o . 1
1 appoint any persono \)c a Divector, the Board shall have power atany - ;o s e
R e and from time to time to appoint any person (subject to the . to ?10
7 ﬁ, i provisions of section 185 of the Act) to be a Director, either to fill a Coorif
‘: i . casual vacancy or as an addition to the existing Boaxd, but so that the be pr
K total number of Directors shall not at any time exceed the maximum 55"“?3
% g ¢ number fixed by or in accordance with these presents. Axnry Director g Chail
" f : so appointed shall bold office only unti! the next following annual
‘; 1‘ general meeting and shall then be eligible for re-elcction but shall not ? -
I s be tzken into account in determining the Directors who are to ritire ; be &
SN . 'pratation at such meeting. : o eXerc
£ ‘ B
1 i | 113. The Company may by extraordinary resolution, ot (subject cons)
S to the provisions of section 184 of the Act) by ordinary resolutior: of y comt
L:’h; which special notice has been given in accordance with section 142 of : cont
N the Act, remove any Director before the expiration of his -period of p
" } office and may (subject to Article 111 or to the said provisions'as the
H"i ¢ase may be) by au ordinary resolution appoint another person in his 4 of 1
44 stead. The person 50 appointed shall be subject to retirement at the AOMt
D sarfie time as if he had become a Director on the day on which the g0 §:
1{: g g Director in whose place he is appointed was last elected a Director. ' ; latic
&7}( PR ,;
a‘fjj LR ’
W ;
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PROCEEDINGS OF FHE #DAR:L

. ¥4, The Bourd may meet together for the éespatch of husizess,
ad}?urn and otherr e zegulate its mectings as it shinks fit. Quesrions
arising at any meeting shail bz determined by a wmajority of votes, In
case of an equality of votes the chairman shall have a second ot casting
ote. A Director may and the Secretary on the requisition of a Dizestor
shall at any time summon a Board meeting. Tt shall not be necessary o
give notice of a Board meeting to any Director for the sime being absent
from the United Kingdom. i

115. The quorum necessary for the wansaction of the business of
the-Board :may be fixed by the Board and unless so fixed at any other
number shiall be two. ‘

116. The continuing Directors may act notwithstanding any
vacancy in their body, but if and sn long as their number be reduced
below the minimum number fixed By or in accordance with these
presents the continuing Director§ may-act for thr{'purpose of filling vp
vacancies in their body or of summonmng general meetings of the

‘Company but not for any other purpose, and may act for either of the

purposcs aforesaid whether or not their number be reduced below the
number fixed by or in accordance with these presents as the querum.

1‘5}_7.’" The Baarﬁ may elect 2 Chairman and deputy-Chairman of

“its meetings and determine the period for which they are respectively

to hold office. If no such Chajrman or deputy-Chairman be elected,
or if at any meeting neigher the Chairman nor the deputy-Chairman
be present within Gve minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be

Chuirman of the meeting. \ A

P

{18. A meeting of e Board at which a quorum,’ sesent shall
be competent to exercise all powers and discretions fof whe time being

, exercisable by the Board.

119. The Board may delegate any of its powers to committees,
consisting of such membet OF embers of its body as it thinks 4, Any
committee so formed shall, in the cxercise of the powers S0 delegated,
conform to any regulations that may he imposed on it by the Board.

196. The meetings and proceedings of any committee consisting
of two or Inore members shall be govetned by the provisions berein

contained for regulating the meetings and proceedings of the Board

so far as the same are applicable and are not superseded by any regi

lations imposed by the Board under the Jast preceding Article.

54059




20

-

121, A resolution in writing signed by all the Directors for the
time being entitied to receive notice of a meeting of the Board ox v
all the membess of a cominittee for the time being shall be as valid and
eHectuzl as a resolution passed at a mceting of the Board ox, as the
case mey be, of such committee duly catied and constituted. -Sveh
resolution may be contained in one document or in several documents

“in lke form each signed by one or more nf the Virectors or members of

" ehe committee concerned.

L - .

. 122, Al acts done by-any Board or by any committe¢ or by
any person acting as a Director or member of 2 committee notwitk-
standing it be afterwards discovered that there 'was some cefect in the
appointment of any member. of the Board or such commiitee Or person

. acting as aforesaic or that they or any of them had vacated office, shall
be as valid'as if every such person had been duly agpointed and had
' coptinued to be a Director or a member of siich committee,

. " -
T 5

' SECRETARY.

e v - .
2NN

) 193. The Sccretary shall -be appeinted by the Board for s‘i!?:\\
term, at such, remuneration and upon such conditions as it may think
§t; and any Sccretary 5o appointzd may be removed by the Board.

e e =
N

I

1194, A provision of the Act ror these presents requiring or

- authorising a thing to be done byt to a Dircctor and the Sccretary

~*shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary. |

e e

T e T el

:
{
'; }‘

-4

N L THE SEAL.
0 " "125. The Board shall provide for the safe custody of the Seal
which shall only be used by the authority of the Board or of a comnmittee
of the Board authorised by the Board in that behalf and vvery instru-
ment to which the Seal shall be affixed shall (subject as provided in
_ Aaticle 17) be signed by one or more Directors and the Secretary.
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DIVIDENDS.

| 126, The Gompany in get‘i;:ral mecting may {rom time to time
declare dividends fo be paid to the Metnbers according to their rights
and interests in the profits, but no dividend shall be declared in excess
of the amount recommerided by the board. |
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the ‘ : 127, 1}11 dividends shall be declazed and paid accerdiny to the
- by amounts paid up on the shares in respect whereof the adiﬁidcucij is paid,
and but no amount paid up on a share in advance of calls shall be freated

the L for the purposes of this Article as paid up on the share. All dividends
uch: . shalk-be apportioned and paid pro rate according to the amouuts paid
ents _ up on the shares during any portion or portions of the period in respect
rs of of which the dividend is paid; but if any shace be issued on terms

providing ’that it shall rank for dividend as from a particular date or
for all dividends declared after a particular date, such share shall rank

r by (4 for dividend accordingly..
vith- ' .{’f ,
L the 128. The Board may f i i
ATSOR: L may trom time to time pay to the Members such
chall o interim ;il1v1dcnds as appear to the Bofard 1 be justified by the position
had - ?E the Conspany; the Board may also pay 20y fived dividend which
S is payable on any shares of the Cor\bpany ha%-yearly or otherwise on
F Oy fixed datcgs, whenever such position, i the opinion of the Board, justifies
T bt covrse, L
I o ,’,//' ; ,
. 129, “'The Board may deduct from any dividend payable to any
such N Member all sums of money (if af;y) p_resently payable by him to the
- . Company on account of calls or otherwise. ‘
think -« - : .
‘ . 130.‘\\’ No dividend shall bear interest against the Company.
g or N N
retary L 131, Any dividend, interest or other sum payable in cash to the
acting . i holder of shares may be paid by chequz cr warrant sent through the post
' . addressed to the holder at his registercd address or, in the case of jeint
holders, addressed to the holder whose name stands first on the Register
~ in respect of the shares or addressed to such person and at such address
“© asthe holder or joint holders may in writing direct. Every such cheque
‘ of warrant shall, unless the holder or joint holders otherwise direct, be
e Seal :' . made payable to the order of the registercd holder or, in the case of
mittec ; v joint holders, to the order of the holder whose name stands first on Fhe
instru- . Register in respect of such shares, and shall be seat at his or tlu;:n- risk,
ded in Any one of two or more joint holders may give effectual receipts for
L any dividends or other moneys payable in respect of the shares held by
such joint holdets.
; 132. The payment by the Roard of any unclai;_necl dividend,
) “interest ov other sum payable on or in respect of a share into a separate
- tine account shall not constitute the Company a trustee in respect thereof
- raghts and any dividend unclaimed after 2 period of tw_elve years from the
L cXCess ' date of declaration of such dividend shall be forfeited and shall revert

to the Contpany.
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133. Any general meeting declaring a dividend may, upon the
recommendation of the Board, direct payment Or satistaction of such
dividend wholly or in part by the distribution of specific assets, and in
particular of paid-up shares or debentures of any other company, and
the Board shall give effect to sach direction, nnd where any difliculty
arises in regard to such distribution the Board may settle it as it thinks

"expedient, and in particular ntay £ the value for distribution-of any

such specific assets and may determine that cash payments shall be
made to any Members upon the footing of the value so fixed in order

" to secure equality of distribution.

KESERVES.

134." fhe Board may before recommending any dividend sot

" ~d . . N
~ aside out of the profits of the Company such sums as it thinks proper
* a5 reserves which shall, at the discretion of the Bopard, be applicable

for any purpese to which the profits of the Company may be properly
appliect and pending such application may, at the like discretion, cither

b= employed in the business of the Company er be invested in such

ir;\'“estmcnts (other than shares of the Company or its holding-compuny,
if'any) as the Board may from time to time think fit. The Board may
also without placing the same to reserve carry forward any profits which
it may think prudent not to divide. ' o

IR

135. The Board shall transfer to a shafe premium account as

', required by section 56 of the Act sums equal to the amount.or valup of
% any premiums at which shares of the Company may he issued, and,
' subject to the provisions of the said section, the provisions of these
“presents relating to reserves shall be applicable to the sums for the

time being standing to the credit of the share premiuvm account.
" CAPITALISATION OF PROFITS.

136. The Company in general meeting may upon the recon-
mendation of the Board at any time and from time to titme pass a

- resolution to the effect that it is desirable to capitalise all or any part

of any amount for the.iime being standing 1o the credii of amw reserve
or fund which is available for distribution or to the credit of any share
premium -account, of any capital redemption reserve fund and
accordingly that such amount be ‘set free for distribution amony the
Members or any class of Members who would be entitled thereta if
distributed by way of dividend and in the same proportichs, on the
footing that the sathe be not paid in cash but be applied either 1n or
towards paying up the ameunts for the time being unpaid on any



he T shares in the Company held by such Menbers respectivels =7 in
‘.C‘h - payment up in. full of unissued shares, debentures or other @bhg mons
in ‘ of the Company, to be allotted and Jistributed credited as fuﬁ? paid
n¢l up among such Mgnbers or partly in one way and partly in the other
Ity o anid the Board shall give effect to such resotution, Provided that -fo;
ks . the purposes of this Article, a share premiym account and a b&a’jpitﬁl
ny - re(%cmption reserve fund may only be applied in the p‘aying up of
Ibc W amissued shares to be issued to such Members credited as fully prid.
der ' L

b g 137. Where any difficulty arises in regard to any distrn;;ﬂon‘
+© " -+ under the last preceding Azticle the Board may settle the samne as it
. thinks expedient and in paiticular may isspe fractional certificates or \
~ mayignore fractions altogether, and may determine that cash payments
. shall be made to 2ny Members ia order to adjust the vights of ali parties,
as may seem expedient to the Board. The Board may appoint any

set ‘, N person to sign on behalf of the persons entitled to participate in the
per - ~ distribution any contract requisite or corvZnt for giving eflect thereto
ab}c S and such appointment shall be effective and binding upon the Members.
erly oDy o '
ther o ‘ - B
such L0 ‘ o
any, ‘ . ACGOUNTS. .

) i ' ' . . . ’
’I}EC;{: 138. The Board shall cause true accounts complying with sectien

Coa 147 of the Act to be kept:— .,

‘,.(a)f Of the sums of money received and expenderd by the
was - . F 717t Company and the matters i respect of which such receipt
': A ! and expenditure take place; and .

ue of g :
“and, ﬂj \ ~ (b) of all sales and purchases of good'\h\ljy the Company; and
;h::}?;z ‘ {¢) Of the assets and liahilities of the C:l‘?mpany. |
};//Z 139. The books of account shall be kept at the Office or, subject
s to section. 147 (3) of the Act, at such other place or places as ic Board
: may. think fit and shall always be open {0 the inspection of th?, Directors.
\ " No Member (othex than 2 Director) shall Have any right of inspecting
Scom- f any account or book or document of the Cympuny except us conferred
ass a P by law or authorised by the Board. !
7 p‘art :
crerve - 140. The Board shall ¢rom time to time, in accordance with
share 3 sectious 148, 150 and 157 of the Act, cause to be prepared and to be
[ and : laid before the Company general neeting such profit and loss
g the ‘ accounts, balance sheets, group accounts (if any) and reports as are
ccto if o referred to in those secrions.
n the o
in or g 141. A copy of every palance sheet and profit and loss account
o any - (including, every docutnent required by law to be am}e:{ed thereto)
' ) ai meeting and of the

which is to be laid before the Company in gener
Directors’ and Auditors’ reports chall not less than twenty-one days

51050
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befor. the date of the meeting be sent to every Member and to evexry
holder of debentures of the Gompany. Provided that this Article shall
not require copies of such documents tobe sent to any person 1o whor,
by virtue of paragraph (b} of the proviso to sub-section {1) of section 158
of the Act, the Company is not required to send the same, nor to any
person of whose address the Company is not aware nor o more than

one of the joint holders of any shares or debentures.  Whenever,

permission to deal in and quotation for aay of the Company’s shares or
debentures has been granted by the Council of The Stock ¥xchange,
T.ondon or by any other Stock Exchange in the United Kingdom, {our
copies of each of such docutnents shall at the same time be forwarded 1o
the Secretary of thg Share and Loan Department, The Stock Exchange,
Tondon and/or to the Secretary-.of such other Stock Exchaxge as

" aforesaid. : ‘ ' '
k AUDIT.

. 142. Auditors shall be appointed and their duties regulated in
accordance With sections 159 to 162 of the Act. -

'

NOTICES.

"4 143, Any notice or ‘other ' document may be served by the

© Company on any Member cither personally or by sending it through
the post in a prepaid letter addressed to such Member at his registered
adidlress as appearing in the Register or by delivering it to or leaving
it ut such registered address addressed as aforesaid, In the case of joint
holders of a share, all motices shall, unless such holders otherwise in
writing direct, be yiven to that one of the joint holders whose name
stands first in the Register, and notice so given shall be sufficient notice
to all the joint holders,

' 144. Any Member described in the Register by an address pot

within the United Kingdom ‘who shall, from time to time, give to
the Company ar address within the United Kingdom at which notices
may be served upon him shall be entitied to have notices served upon
him at such address, but save as afoiesaid no Marhar other tan a
Member described in the Register by an address within the United
Kingdom shall be entitled to receive any notice from the Company.

. 145. -Any notice or other docutnent, if served by post, shall be
deemed to have been served 24 hours after the time when the same
was put in the post and in proving such service it shall be sufficient
to prove that the notice or document was properly addressed, stamped
and pnt in the post.

e e
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146, Any notice or other docuntent delivered or sent by post 1o
or left at the registered address of any Mcmber in pursuance of these
presenis shall, notwithstanding that such Mewmber.bs then dead or
lankrapt, and whether or not the Company have notice of his death
or bankruptey, be deemed to have been duly served in respect of any

: sh;xre registered in the natoe of such Member as sole or joint halder
unless his name shall, at the time of the service of the notice or document,

have been removed from the Register as the holder of the share, and
such service shall for all purpeses be deemed 4 sufficient sexvice of such
notice or document on all persons interested (whether jointly with ot as
cleiming through or under him) in the share, :

WINDING-UP.

147, If the Company ‘s—hall' be wound up the Liquidator may,

" with the sancton of an extraordinary resolution of the contzibutories,

divide among the contributories o specie or kind the wbole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustecs upon such trusts
for the benefit of the contributories as the Liquidatar, with - the like

sanction, shall think fit. :

JINDEMNITY.

148, Every Dircctor, Executive Director, Manager, Officer and
. Auditor of the Clompany shall be indemnified out of the funds of the
Clompany against all Habilitics incurred by him as such Director,
Manager, Officer or Auditor in defending any

- Executive Director, dito nding an
ivil or criminal, m which judgment s given in

proceedings, whether ct ¢ ; ‘
his favour, or in which he is acquitted, or in connection with any

application under scction 448 of the Act in which relief is granted to

him by the Coutt.
e /7

PR ITIV R

e <73 i

==

1
i




s 7

‘ N YT \ - ; ’ o
Y ” ‘ . e '

: N - ‘ Co . T o= " R

N NS -’f‘ W L , o 3'1/‘\‘) . ) S N ' y , v
ST T T . RE OF MPANES ACT, 1988 |
! . . - ! - ) ‘ Los El 7’- k ) o o N
’ [ .. TR ;, ; ;) ) i P L - K - - . N -
, e B

=
=
e
e
N

B
x
W
A
de-m 8 i',\ N

m h
i Lt ¥

~‘.\(a.‘,A. | . ;*i‘r s

i Iﬂwrf;amtéd tb,e Yth dajr of juiy, 1388

’hw

'“/

New ximcte,c of ﬂsmcwtwn adaiﬁﬂﬂ by Sf’““*l ,, .
,I\" soiutwn 11u5mZ ‘21# M*C‘f’g‘m’% 19!’% . <

oy .
£

n
@
il

o
o Yow . e P
FE " , o \ . ., , !
e ) - . :
. . A, i
; R
A I . ¢ .
L 6 7 \i\ ) . _{? .
. . N n 4 o]
oo, . N ™ N .
e e . ' . . agis
. ‘ L ' [

2
Q
«
.
&
e

-

€

“
AT

e

3
e T o
preoRNR R

L "18 Armin Fﬁuu,ml o
' & L T@Nboﬂ, EG2

3 i

i

o s e,

%

et



Number a1 )

N

Company

Form No. 23

A B
Oonummoa
Registration
Foo Siarap
mush bo
dmpreased

here

NQTIO]} of GONSOLIDATION, DmsmN, SUB-DIVISION, or CONVERSION

STU‘DK of S*IARES speo‘fmng* she SHARES so Oonsohdmted, I)‘wided, Sub-

v mled, or Converted into - S%ock, or -of the. Re-convermeu mi,o ﬁha,mr‘ of Btock,

Hig ﬁyxng the Btock 80 m‘converted, or of the ﬁedeni.ptian of Rea.egmuble il?.refarenca

< ayare capital under Se

YLt the

Ly 3

"é,u‘fit;;-:eg or of the Cancellation of ‘Shares (otherwz,ae than i1 connection mth a'veduction

ction 66 of the (Jommmes Act, 1948)

Pcmuam to Sestion 62.

Vo

“:-me of
@ the
apany UREENWOOD S BATLEY

Fey sonked by

-

Gluushter and May, (mq;fmazj

LIMITED

—

183 Austin

Friars,

g’

fordon

E':‘icuah

e et e - it 200 311 S v

s s ki

43 Ghiantery Lafi™ Wbz

'fhy Holleltors’ Law Stationety Hotlety, Limited
3 Bucklersbury; E.C.43 49 Bedford Row, WiG.11 & Victorld Btiety 8. W.f.

15 ﬂamwnf Sireat, W § 55‘59 Nowhall Street, Sirniagham, 35 31 Charles Street; Cardifts 10 5 21 }Jorm

2w chiaask. Tioernbol 23

48.30 Joln Iatton Stresh Mancliigier, A4 *And 184 Hope Btréet, Qispows U

4 duda Adrwthient

e )

el f’(p[f”-—

o]

P
;

e

R



R

3

oAV T

et

- g

! 5«432:(‘%{,

H
i &

FO. PHE REGISTRAR OF COMPANIES. 4

HEERWGLD & BATLEY,

. T R i

____ i

‘ ,;Léi”éi‘f?" given you notice in accordance with Section 62

&
1

that by Special
of the Compaay keld on Zlst Wovembaer,
1960 in accordance with the Scheme of

1, 12,607 of fre unisgued 7 per cend.

. of the Corpany were ﬁonva‘rtgd inks wnslnosiiied shures of £1 sach.

. . 0 ‘\‘\,;3 ,
2. 1\%69 7 per cent. =Gqu1ativ§
- reduction contained inythe pole
and’ divided into l3g8Y Topds e
. gach ranking pari passu -

o

Hesolutions duly \ﬁasse& at the Extracrdinary General keebing

<,
2

. Jewe Ehares of Be.
emp af Arrargenent were conoolidabed

#hn 3 B

LIMITED |

of the Componies Ach, 1948,

1960 pnd with
Arrargensot duted

effect Trom Flst DeceubsTs
28th votobey, 19A0.

Pearerance Shovda of £1,in the ceplial T

yesnlting. from the

mulative prefevence Shaves of Gl y
ATt forming onesuniform wluss

¥ ‘with the 900G exizting Fus ;%E;&::P%ﬁ"éﬁr &f 61 each.
i “ 2 Fuoh' of the '%d,inary Sharis-of &£l "agch in the canital of the Sompany
) where sub-divided into Bwo Updinery sunzes of 10s. cach ‘
3 Lo pach of the wnelassified shores 0% 21 each dn the capital of the Donpeny
Y where ,fstxb-,a,divideﬁ into bwo undassified shovea of 10s. gach.
(s
e )
T Y
| |‘ ¥
il I
’ \l‘_,yue:?.'x“-
V‘\.l;
.
)
I ,\1\‘\ -
i
| 7 2
(Signatire) ya I vt -
T .
30 (SN ) ) . )
i whether Director or Secretary) Becretary e
; _ ,
; .

Natad the MMM%

written aerofa.

dirg, ond must not be
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At QﬁEKHIGEAGG’mE OF JUSTICE T, 00228 %3 1960

CH 1BRY DITISION

ﬂR.‘JUﬁﬁzjﬁ PENNYCUGLICK

A
oY

JONDAY the 125h day of TEUBIEER. 195G
s &“H‘!- A

Iy 7HT MATTER of GREENFOCD & PATLEY, TINE
v“"""“ e Lo

- and -

I THE MARER of THE COMRANIES ACEL, 1948 .

“)-,‘

UPON THE PRTITION of the ahove-namned Groeuwood &
Batley, Limited whose registered olfice js situate ab
,‘Grand Buildings Trafalwgr Square in the City of )
Wevtminatar on the 24th 3 févember 1960 preferreﬁ wumbo This »aﬁ

{
. Court : L 3
| ’ ]

AND UPCN HBARING Counsel for the Petitioner ;

AND UPON READING the sia Petition the Orier dabed
the 24th Oc%ober 1960 (whereby the anaid Gnmpany WaB

oy U L
TN g = S T T

ordered o convene geparate veetings of the noldens of y

20 EC 1980

(1) its 7 per cént, Cumulative “preferansce aharen of £1

ach fully pald fil) 1ts 7 per cend, pumulotive Preferenta
Shares of &1 each 6s, paid (iii) its Orainary gharat Of }
£1 each ity pald end (iv) its Ordinary Shares of &1 f
pach 108. peid for the purpose of considering and At
ghought £it approving, with or without modifivation, &
- Soheme 0oF Arrangement proposca to bo made batween %h@'
gaiq Company end the holders of 158 said Shares) bhe
opder dated the 50th Wovember 1960 (whereby it was
ordered that Section 67 (2) of the above-mentioned hot JRan
should no% apply &8s regards eny class of breaitbra of tho
gaid Company) the npimes" newspaper of the ZQﬁh Oa%nbe?
1860 { containing ad aqvertisement of the mbtiha dbﬁvehlng
“ ype Meebings ddvected 4o be held by t‘ne saicab@g,a%bamg.
 tpe 24th October 1960) the wpgmes! newgyuﬁer of the rd

€ becenber 1960 (gontaining & notive of the presentation



o

)

[ Tt

U

-

o

Affidevits of Heary Andrew Micklem Filsd reseaab-
iyely the 19%h October 1960 ond the 24th and
044k November 1960 the Affidarit of Douls

‘Haberman filed the 3rd Movemuer 1380 and the

Bxhibite in the said Affidaviss respectively
referred %o

THIS COURT DOIH nEREBV SAWCTION the Schume
of Arvengement 28 set ferth in thé Piwyt Schedule

to the said Petition and in the First Schedule

hereto

AND THIS COURE DOTH ORDER ihat the reﬁuc-
tion of the eapital of the said Gompany from
£600, 000 ta £589 738 resclved on and effected by
a Speelal Resolutxon pasged atb an Extraordinary

General Meeting of the said, Company held on the

3/213% November 1960 pe and the same is hereby

confirmed in accordance w1th the prov1slons of
the above-menticned Act |

| - AND THE COURT bOﬁH YEREBY APPROVE the Minute
set forth in the Second Schedule hereto

AND IT IS ORDERED thav +his Order he pro-

dueed to the Registraw of bompanies and that on

Office Copy hereof be delnvered to him bSogether
'wmﬁh a copy of the said Minute

AWD TR IS ORDERDD that notice of the
regmstr%ﬁion vy the Regigtrar of Conpanies of
this Order (so far ss it confirme the reduetion

of\the capital of the éaid Comyany) and of the

. said Minute be published once in the "Piges"

‘neﬁ%paper within 21 days after such registration

REGISTRAR

B 4
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. The Holders of:‘m \

I.i't; s '_iﬁiglg nurt af Jusiive.
CHANCERY DIVISION.

In THL‘ Marrer oF GREENWOOD & BATLEY, LIMITED
AND ‘

In THE MartER oF THE COMPANIES ACT, 1948.

e, e Pt

Seheme of Herangement .

{under Section 206 of the Companies Act, 1948) a
‘ " BETWEEN

- GREENWOOD & BATLEY, LIMITED

AND

{a) its 7 per cent. Culmulati\}cﬁ\l’fefgrence Sharces of £1 each,
fully paid, T
-(b) its 7 per cent. Cufpulative Preference Shargs of £1 each,
6s. paid, L
() its Ordinary Shares of £1 cach, fully paid, and
" (d) its Ordinary Shares of &1 cach, 10s, paid.’ -

B
f

e e

¢
i
AR

7 4, 1In this: Scheme the following - expressions shall bear the

e

© following meanings:—

« The Company ” Greenwood & Batley, T..‘imitéd.

This Scheme (including the Appendix dgereﬁ\:ﬁk
in its present form with -any miodification., ¢
thereof or additions theteto or conditions

approved or imposed by the Coust.
(Save in the Appendix o this Scheme)
31st December, 1960 or such later Uate a3
. the Court may direct. ’
The Existing Fully Paid  The 96,000 issued and {ully paid 7 per cent,
Preference Bhares Cumulaiive Prefercice Shares of the
Company of £1 each.

t "This Scheme »

The Relevant Date



74

2

“The Existing Partly Paid The 14,660 issusd and fully paid 7 per cent.

Preference Shares Cradative’ Preference Shares of the
Company of £1 each on which the sum of
6s. per share has been paid up.

The Existing Fully Paid ‘The 342,195 issued and fully paid Ordinary
‘QOrdinary Shares , Shares of th Company of £1 each.

The Existink Partly Paid The 12,390 issted Ordiiary Shares of the
Ordinary Shares Comipany of £1 each on which the sum
- of 1Gs. per share hias been paid up.

.2, Tue capital of the Company shall be reduced from £600,000
divided into 140,000 7 pexr cent. ‘Cumulative Preference Si}ams of £1
each, 354,585 Ordirary Shares of &1 each and 105,415 “unclassified
shares of £1 each (of whick 96,000 7 per cent. Curaulative Preference
Shares and 342,195 Otdifary, Shares have been issued and are fully

paid, 14,660 7 per cent. Cumulative Preference Shares have been.
tasued. and the sum of 6s. has been paid up on each such share, 12,390 .

Ordinary Shares have been issued and the sum of 10s. has been paid up
on each such share and the remaining shares are unissuec) to £589,738
» divided fnfo 125,340 7 per cent. Cumulative Prefexence Shares of £1
cack, 14,660 7 per cent. Curmulative Preference Shares of Gs. epch,

354,585 Ordinary Shares of £1 each and 103,415 unclassified Shares of .
£1 each and such reduction shall be effected by reducing the nominal,
_amount of the 14,660 7 per cent. Cumulative Preference Shares of.
£1 each on which the sum of Gs. has been paid up from £1 to 6s,

each and extinguishing lability in respect of uncalled capital thereon
to the extent of 145, per share, ' '

~
Ny

3. TFomrawire upon such reduction of capital taking cffect:

--(i) the’capital of the Company shail be increased to its former

=y, Shates of £1 each ;

Y

i : '

(i) the capital of the Company shail be further increased to

;s / £1,000,060 by the creation of 331,933 .Ordinary Shares of
7" £1 cach and 68,067 unclassificd Shares of £1 cach 3

" amount of £600,000 by the creation of 10,262 Ordinary,

(iiiy 12,607 of the unissued 7 per cent. Preference Shares of £1

each in the capital of the Company shall be converted into
unclassified Shares of £1 each ;

(iv) the 14,660 7 per cent. Cumulative Preferei se Shares of 6s.

each resulting from such reduction shall be consolidated

.8

1o the
part:
Tioss

mann
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and diyided into 4,598 7 pex cent. Gumulative Preference
Shares of £1 each moking pari passu n all xespects and
forming one uniform class with the Existug Fully Paid
Preference Shares: Frovided that whenever as a result of
such consolidation and subdivision @ p:erson holding any
Existing Partly Paid Preference Share would, but fov this
provision, become cntitled to a fracdgun of a share; the
share representing such fraction shdl be sold by the
Company on behalf of the persons so entitled and the net

- proceeds thereof distributed to the persons so eatitled. For
* the purpose of makirg.such sale, the Directors of ibe
* Company may authorise some person o execute on behalf
of ‘sach persons any necessary ‘rausfers of the share or
shares COpCE;gléjgl. L '

L

4, Tus sum of fi.é{BGS;ir‘&@,Eeing as to £197,944 tie sum standing
to the cradit of the Company'’s Capital Reserve and as'to £167,179
part of the sum swanding to the credit of the Company’s Profit and
Loss account shali be. capitalised” and applied in the following
manner :— B :

(i) As to £6,195 in: paying up in full the amount of 10s. per
share unpaid on the Existing Parily Paid Ordinary Shares.

(i) As to £342,195 in paying up in kel 342,195 Ordinary
Shares of £1 each to be allotted and distributed credited
as fully paid to and amongst the holders of the Existing
Fully Paid Ordinary Shares in. proportion to their respec-
tive holdings on the Relevant Date on the basis of one
such new share for every Existing Fully Paid Ordinary
Share then held by them respectively. ‘

(i) As to £16,733 in paying up in full 16,733 7 per cent.
Curnulative Preference Shares of £1 each to be allotied
'and distributed credited as fully paid to the holders of the
Existing Fully Paid Preference Shares and the Preference
Shares resulting from such redutiion aud consolidation and,
division aforesaid in proportin -to their respective holdings
of .such shares Provided that no such holder shall be
entitled to be allotied any fraction of a share, and any
shares vepresenting fractions b which but for this proviso
any such holder would be entitled shail be allotted to some
person nominated by the Virectors of the Company on
bekalf of such fiolders upou tsust to sell the same and the
Company shall distribute the net procecds of sale to the
persons cntitled thereto. ;



*

5, (g) Tame Existing Fully Paid Qudinaxy Shares and the Ordi-
nary Shares resulting fvom the capite isation p}xrsuant to Qamgraghs
(i) and (1) of clause 4 of this dclieme shall constitute one uniform Class
and rank pari passu in all respects and 50 that all mfuh shm:es shail
rank in fuil for all dividends declared upon the Ordivary Shares of
the Company after the Relevant Liate.

(b) The Existing Fully Paid Preference Shares ax}d ?he Pre-
ference Shares resulting from the consolidation and sub-division pur-
suant to paragrapil (tw} of ciavse 3 of this Scheme and the Pllef{-:‘r?me
Shares resulting front the capitalisation purcuant to paragraph (i) of
clause 4 of this Scheme shall constitute one uniform class and 130k
pari passu in all respects and 50 that all such shares shall rank for
dividend at the rate of 7 per cent. per annum on the amount for the
time being paid up thereon from ard including the day following the
Relevant Date. .

" 6. FomruwrrH upon such capitatisation taking effect: ~—

(a) each of the Ordinary Shares of £1 cach in the cupital of
- the Company shall be sub-divided into two Ordinary Shares
i : of 10s. each.

S : (b) each of ¢he Unclassified Shares of £1 each in the capital
‘ " of the Company shall be sub-divided into two Unclassified
T Shares of 10s. each. -

i b () Clause 5 of the Company’s Memsrandum of Association
- : . shall e deleted and the following new clause sehstituted

therefor : -

, " 5, The capital of the Company is £1,000,000
3 ‘ ' divided into 117,131 shares of £1 each and 1,763,738
: shares of 10s, each.” -

; . Ad) T?e_ Company shall adopt new Axticles of Association con-
; taining, inter alia, provisions to the ellect of the provisions
" set forth in the Appendix to this Scheme.

i e

" {¢) The rights attached to the Preference Shares of the Coni-
b pany shall be the vights attached thereto by the hew
P Articles of Asseciation to be adopted as aforesaid.

y .7. Tue C}qmg}\ny shall out of the profits of the Company
K available for dividend pay to the holders of the Existing Fully Paid
% Preference Shares and of the Existing Partly Poid Preference Shares
. fhe dividends accrued and unpaid on such-shares down to and includ-
" ing the Relevant Date (less income tax at the standard rate then in
i force).

kY .\‘\\\
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o 8. NoTWITHSTANDING anything ‘n this Scheme contained the
rigits atfaﬂh?d to any class of shares in the capital of the Company
may at any time and from time o time be aitered acenrdance with

t]:xe provisions of the Articles of Association of the Company for the
time being in forre,

9. Tars Scheme shall become effective as soon as (i) a certified
copy of the Order of the Court sanctiouing this Scheme under Section
906 of the Clompanies Act, 1948, and (i) the minute confirming the
Reduction of Capital of the Company, shall have been delivered to
the Registrar of Companies for registraticn. ‘

10. Usiess this Scheme shall have berome effective on or before
\) s - ) .
98th February, 1961 or such later date if any as the Court may allow
the same shall never become cffective. -

11, Tue Company may gonsent on behalf of all concerned to
any modification of or addition to this Scheme or to any condition
which the Court may think fit to approve ot fmpose, ‘

Darep the 28th day of October, 1960.

APPENDIX. R
i —————_ T N . [
1. »The 7 per cent Cumulative Preference Sharzs ‘entitle the
holdgys thereof to the special rights and subject them to the restrictions
and provisions following namely:-—

(a) The said’7 per cent. Preference Shares shall confer on the

. holders thereof the right to be paid out of the profits of

the Company available fur dividend and rcsolved to be

distributer] in:respect.of any. financial year a fized cumu-

 fative preferential dividend at the rato of 7 per cent. per

annum on the capital for the time being paid up thereon

in priority to any payment to the holders of any other class

of shares and the right in-a winding up or on a reduction

of capital involving yepayment to repayment of the capital

paid up thereon, together with a sum equal to any arrcars

or accruals of the said fixed dividend caleulated down to

the date of repayment {and in the case of a winding up

whether earied or declared or not) and together also with

such premium as is hereinafter defined in priority to any

payment to the nolders of any other class of shares. But

the said Preference Shares shall confer no further right to
participate in the profits or assets of the Cotmpany,

B i e
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(b) The premivm referred to in paragraph {a) above shall be

u surn equal to the average premivm (i any) above par {as
certified by the Auditors of the Company for the time being
whose decision shall be final and binding by reference to
the average of the mcans of the daily quotations, 2t which
the caid Preference Shares chall have been dealt in on
The Stock Pavhange, London, during the six months
preceding the relevant date.

For the purposes of this paragraph . the expression the
 relevant date ? shall mean in the case of a return oI assets
cn liquidation the date Wdrty days prior to the comumence
ment of the winding up and in any other case the date
. _thirty days pyior to the date of the resolution .of the Gom-

pany which gives #ise to the repayment of capital.

(c) The holderss of the onid Preference Shares shall have ne
right as such to receive netice of or to attend or vote at
any general meeting of the Company unless either:-—

(i) at the date of the potire cenvening the meeting the
dividend on such shares o¢ any part theceof is six
“ months in arrear (for which purpose snch dividend shall

be deemed. {0, be payable nalf-yearly on 30th June and

31st Decumber in gvery year), or

(ii) the business of the meeting includes the consideration
"7 of a resolution for winding up the Clompany or reduc-
_ ing the capital or any resolution directly or adversely
alteting or abrogating any of the special rights attached

to the said Prefexence Shares. :

(d) No further shares ranking either as to dividend or as to
capital pari passu with the said Preference Shares shall be
created or issued except with the consent or sanction of the
holders of the said Preference Shares given in the manner
hereinafter provided. ' -

2. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares, any share in the Com-~
pany may be issued with or have attached thereto such preferred,
deferred or other special rights or such restrictions, whether in regard
to dividend, voting, return of capital or otherwise as the Company
may from time to time by ordinary resolution determine, or in the case
of the Unclassified Shares in the capital of the Company at the date of
the édoption of these Articles as the Directors may from time 1o time
determine. -
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3. Su_bject tn the provisions of section 72 of the Act, all or any
of the special xights for the time being attached to any class of shares
fﬂ.)r' the time being issued may from time to time (whether or not the
_’C{:rmp'afry Is being wound up) he altered or abrogated with the consent
in writing of the holders of not less than three-fourths of the issued
shares of that class or with the san~"~~ of an extraordmary resolution
passed at a separate general meeting of the helders of such shares.
‘To. any such sepaiate general meeting all the provisions of these presents
25 to general meetings of the Company shall mutatis mutandis apply,
but so that the necessary quorum shalf be two persons at least holding
or representing by proxy not less thar pne-third of the issued shares of
the class, that every holder of shares of the class shall be entitled on
a poll to one vote for every such share Held by him, that any helder of
shares of the class present in person or by proxy may demand a poll
and that iIf at any adjournéd meeting of such holders a quorum as
above defined be not present those of such holders who are present

in person or by proxy shall br. a quorum.

4, The Board shall procure (but as regards subsidiaries of the
Company only in so far as by the exercise of voting amd other rights
or powers of contro} exercisable by the Company in relation to its
subsidiaries the"Board can procure) that the aggregate amount for the
time being remaining outstanding of moneys so horrowed or secured

by the Company and all its subsidiaries (exclusive of moneys outstand-

ing in respect of borrowings by the Company from any such subsidiary
or by any such subsidiaty from another such subsidiary or from the
Compauy} shall not at any time, without the previous sanction of an
ordinary resolution of the Company and the consent or sanction of
the holders of the 7 per-cent. Cumulative Preference Shares given in
accordance with the Article for the modificatinn of rights of a class
of shares exceed the aggregate of (1) the amount paid up on the share
capital of the Company and (2) the amopnt standing to the credit
of the reserves (including share premium account, capital reserves and
halance of profit and leas account) as shown by the latest available
audited consolidated balance sheet of the Company but (i) adjusted
in respect of any variation in the pa‘! up thare capital and share
premium accoutit of the Company since the date of that balance sheet
and (if) excluding amounts attributable to ov+side shareholders.
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DUPLICATE FOR ‘THE FI1L.E.

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

| Nine Hundred and.... Bt ... T -

' day of..Decpulier . One Thousand Nine Hundred and . aixty,

~
?

) v
e bl &

(!‘Eettzhtate m" E&ref;wtmtmn

ORDER OF COURT AND MINUTE
REDUCTION OF CAPITAL.

{Pursuant to sce. 69 of the Companies dcot, 1548,)

cmmm & BA”I.fhfg Ktmlfiil}l?

T s LT

High. Court of Justice, Chancery Division, ... et BB R AR AR R A B
bearing date the SWRLEIN..comcnen . day of mﬁﬁﬂﬂb\?x" - Onc Thousand

L) %‘]ﬂﬁb}) @Bttlfy that the said Order and a Minute showing the capital
and shares of the Company as approved by the said Order were ﬂﬂgiﬁfﬁﬂ!ﬁ
pursuant to Section 69 of the Companies Act, 1948, on the ..

~ Given under my hand st London, this..... benby=firad. ..

Denonbor One Thousand Nine Hundrw?aud By
el Ype, Ji7 22

Cortificate received bympasan. fél ¥R

L SERIOR NS% i' ANT Regnt,mr of Compnmr's.“ | &

la.m; asummua amu 9/59 Mt-s. m
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THE NOMINAL CAPITAL

or

GREEYCOD & BATLEX,

—r

Limited

has by a Resolution Gf the Company dated

21lst Rovembes:

the addition thérem "of the“sum of £o.zs2

= \‘:{ "

 divided mto .-,-fff

\ﬁ
‘.’

34‘2,3.95 Tepdthary

68,067 Unclassified

reducad

increase of £ﬁ00,00dﬁ

196@:

_ Shares of

been increased by

Shares of %

‘5}1

! W GTM:“

’ ead{f

ea'ch

’\beynnd thé mgwﬁ@x@d Capital of__mm_mamg_a.m

Signature

(e

I (tate whether Director or Secretary)

Seeretary;

Ty, \";\ T,
Dated thew,égjf/MM __d;a.y of wQ?-CC-tw KC v 1906.0.
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Aien Acraes

Note—This margip is réserved for binding and must pof be :.!
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<. chares and (i) by returniog capital to the exient of 2s. 6d. per sharc on ench of £

.f the Osdinary Shares from 10s. to 7s. £d.

w
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GREENWOOD & BATLEY, LIMITED =
,, _ N

Lt
»

At an EXTRAORDINARY GENIRAL MegeTing of ihe abave-named Company
iuly convened ard held at Winchester House. O1d Broad Street, London, E.C2,0on
Wednesday, the 28th day ol Aungust 1963 the fcllowing Resolutions were duiy

sassed as SPECIAL RESOLUTIONS

SPECJIAL RESOLUTIONS.

1. Tpar the capital of the Company be reduced ¢rom £1,000,000 divided into 117,131
1 ner cent. Cumulative Prefercnce Shares of £1 each, 1,393,560 Ordinary Shares of 10s. each
and 372,178 unclassified shares of 10s. cach (of which all the said Preference and Ordinary Shercs
nave been issued and are fully paid up and none of the unclassified Shares is issued) to £708,674
Aivided into 1,393,550 0rdina;y4$harcs of 7s. Gd. cach and 372,178 unclassified shares of 108 cach,
nd that such reduction be gifécled (i) by retuning the whale of the capital paid up on the Prefeénce
Shaves together with the premivm (if any) thereon in accordance with the rights attached 10 su

and by cancelling and extinguishing the Preference Shares and reducing th mr@‘%@\ﬁg ;

ing BODCTE

(a) the capital of the Cﬁmpany be increased to £1,000,000 by tht creation of 1,393,560
Ordinary Shares-of 2s.6d. gach apsd 934,262 unclassified share: of 10s. cash ’

9. Tuar forthwith aad contingently upon the reduction of capital Yaking

{b) the cum of £174,195 being part of the sum standing to the credit of the General

R ~ Reserve Account in the books of the Company be capitalised and applicd in paying vp

in full the 1,393,560 Ordinary Shates of 2s. 6d. each created s aforesaid and hat such
shares be distributed credited vs fully paid to and amongst thie holders of the 1,393,560
Ordinaty Skares of 7s. 6d. eack sesulting from the said reduction of capital in
proportion (o their holdings of such shares} , X

(¢) upen the said 1,393,560 Ordinary Shares of 2s. 6d. each being distributed a5 aforesaid
cach such share of 2s.6d. be consolidated with the Ordinary Share of 7s.6d. in
respect of which the same is distributed as aforesaid so as to form one Oxdinary
Share of 10s. and so that such shares of 195, cach shall ragk in fuld forall dividends

after the date of such consolidation.
5, Tuar forthwith and contingently upon the reduction of capital taking cffeots
(i) the Articles of Association of the Company be aitered as follows: —
(@) by deicting Aricles 6 znd 7 and substituting therefor the following, namsiy—

6. 'The share capital of the Company at the date of the adoption of
this Aticle s £1,000,000 divided into 1,393,560 Ordinary Shares of 10s. each
and 606,440 unclassified shares of 10s. grch,”

(b} by deleting the sign and figure ¢ £400 ” tn the existing Article 89 {which relatey to the
share qualification of Dircctors) and substituting therefor the sign and figute ** £200 »,

(if) the Articles of Association of the Company be read and construed as if all yeferences thérein
to the 7 per cent, Cumulative Preference Shares were deleted. | J,»”
F

7 Dk FADERMAN. "
 Seergifp - 43
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et

THE CCMPANIES ACT, 1948,

et s

COMPANY LIMITED BY SHARES.

e

Ayticles of Axsociation

OF

Greenweod & Batley, Limited
(New Articles of Aséociémt:‘orb adopted by Spcc'sq'l Resolulion
passed 21st November, 1960.)

K.

TABLE A,

1. Neither the regulations in Table A in the. First Schedute to
the Companies Act, 1862, nor those in Table A in the First Scheduic
to the Companies (Consolidation) Act, 1908, shall apply to the Company
except so far as the same are repeated or contained in these Articles.

INTERPRETATION.

9. In these presents if not inconsistent with the subject or
context:—

The words standing in the first column of the following Table
shall bear the meanings set opposite to them respectively in the second
column thereof.

Wonrps. MEeaninGs.

The Act vo | The Companies Act, 1948.

These presenis ... | These Articles of Assciation as now framed or as
from time to time aitered by special resolution,
The Office ... | The Registered Office of the Company.

The Sext .. | The Cnmmon Seal of the Company.
The United Great Britain and Northern Ireland.
Kingdom
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Wouns. MEARIDGS.

The Board ... | The Board of Directors ot the Company or ihe
Directors present at a duly convened meetmz: of
. Directors at which a quorum is present.

Executive A Director of the Company appointed toa be the
Director | holdér of an execuiive cffice pursuant o
Article 102,

The Register ... | The Register of Members.of the C.ompany
Paidup... ... | Paid up or credited as paid up

RN
-

&

Words xmportmg the singulay number only shail include the plural
number and vice versa; .

Words unportmg the masculme gendcr only shall include the
~feminine gencler ;

Words impc‘)rting persons shall include corporations ;

Expressions refcrring to writing shall be construed as including

refercnces to typcwrltmg, priting, lithography, photography aund other .

“modes of representing or reproducing words in a visible form ;

TR The expressions * debenture and dt,benture holder ” shali
.~ “inchude debenture stock and clebenture stockholder respectively ;

| The expression the Secretary ” shall include a tempurary or
- assistant Secretary and any person appointed by the Board to perfonin
2 any of the duties of the Secretary ;

The expession “ dividend ” shall include bonus ;

Reference to any pmvisiob of the Act shall be construed as 2
reference to such pxovxsmn as modified or Ie-enacted by any Statute

-~

for the titne being in force. B
~ 3. Subjecy as aforesaid, any words or expressions defined in the

, Act shall, if not inconsistent with the subject or context, bear the same
meaning in these presents.

 BUSINESS.

4. The Office shall be at such piace in England as the Bouard
shall from time to time appoint,
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“and provisions following namely :-—

3

5. No part of e funds cf the Company shall be employed in
the subscription or purchase of or in losns upon the security of the
Company’s shares, or those of its holding company (if auy) and the
Clompany shail not give, whether directly or indirecdy, ard whether by
means of a loan, guarantce, the provision of secuxity or otherwise
any financial assistance for the purpose of or in connection with. «uy
purchase or subscription by any parsties of shares in the Company or
in its holding company (if any) rer make, Or guaranfec Qr provide auy
security in connection with, a loan to any Director of the Company OF
of its helding company (if any); but nothing in this Article shall
prohibit transactions authorised by sections 54 or 190 of the Act.

SHARE CAPITAL.

6. 'The share capital of the Company at the date of adoption of
these presents is £1,000,00C, divided into 117,181 7 per cent. Curnnlative
Prefevence Shares of £1 erzh 1,393,560 Ordinary Shares of 10z, cach
and 872,178 Unclassified Shares of 10s. each. |

7. The said.7 per cent. Cumulative Preference Shares entitle the,
holders thereof to the special rights and subject them to the restrictions

1

{a) The saict 7 per cent, Preference Shares shall confer on the
holders thereof the right to be paid out of the profits of the
Company availabie foy dividend and resolved to be

 distéibuted in respect of any Rhanciel year a fxed
cumulative preferential dividend at the rate of 7 per’cent.
per annum on the capital for the time beiny paid up thercon
in priority to any payment fo the holders of any ather Class
of sheres and the right in a winding vp 0¥ on 2 reduction
of capital involving repaymient to repyment of the wapital
paid up thereon, togather with a suit equal to any Jrrears
or accruals of the waid fixed dividend caleulated v 1O
the date of repayment (and in the casc of 2 windinz up
whether earned or declared or not’ and together aly with
such premium us is hereinafser desned in priovity W ay
payment to the holders of zny vther elass of shares. Dut
the said Preference Shares shall confer no further vight to

' participate in tus profits or assets o the Company.

(b) The premiumn referred to in paragraph (a) above shall be
a sunb equal to the average premiun it any) above par (as
certificd by the Auditors of the Company for the time being
whoste decision shall be final and binding by reference to
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the average of the means of the daily quutatiofns)i at '“w}\ﬁoh
the said Preference Shares shall have been dealt in on The
Stock Exchange, Londen, during the six smonths preceding
the relevant date.
For ‘the purposes of this paragraph the expression ihe
“ relevant date ™ shall mean in the case of a retarn of assets
on liquidation the date thirty days prior to the commense-
~ment of tae winding up and in any other case the datg
thirty dayﬁ prior to the: date of the vesolution of the Comt”

pany which gives rise to the repayment of capital, .

{c) The holders of the said Prefererce Shares shall have no
, right as such to recéive notice of or 10 attend or vote at any
general meeting of the Conipany anless either

(i) at the date of the notice convening the wecting .

“the dividend on such shares or any part thereof i six
_months Bz acrear (fur which purpose such dividend shall

be dremed to be payable linZsyearly on 30th June and
" 315t Deceraber i every yeary, or ‘
(ii) the business'of the meeting includes the consideration
", of a resolution for winding up the Company or reducing
*the. capital or any resolution -directly or adversely
altering or abrogating any of the special rights attached

to the said Preference Shaves.

(d)'No further shares ranking either as t- dividend or as to
capital pari passu with the said’Prefevence Shares shall be
created or issued except with the conseat or sanction of the
‘holders of the said Preference Shares given in the mapner
hereinafter provided. |

8. Without prejudice to aay spv rial rights pre viously conferred
on the holders of any shares or tless of shares, any share in the
Company may be issued vith or have attacked thereto such pref ared,
deferred or other special rights or such restrictions, whether in yegard
to dividend, voting, return of capital or otherwise ax the Company may
from time to time by ordinary resolution determitic o, in the case of the
Unclassified Shares in the capital of the Companv at the date of the
adoption of thes Articles, as the Dircetors may from. time to time
determirie,

Y. Subject w the provisions of section 58 of the Act, ahy
p1efcrence shafes may be issued on the terms that they are, or at the
option of the Company 4re to be liable, to be vedeemed on such terms

and in such manner as the Company may by special resolution
determine, ‘
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3
MODIFICATION OF RIGHTS,

10. Subject to the provisiens of s :ction 72 of the Act, all ov any
of the qu.cial rights for the time buing attached to any class of shnres
for the rime being issued may from time to time {whether ur ~ot the
Compan, is being wonnd up) b\ altered or abrogated w'th the consent
in writing of the holders of not less than threeei"ourﬂxs of the issued
shares of that class or with the sanction of an extraprdinary resolurion
passed at a separate general meeting of tae holdefs of such shares.
To any such sepan\tc— general meeting all the provisions of these presents
as to general meetiigs of the Company shall mutatis mutandis apply,
but so that the necessary quorum shall be two persons at least holding
or repressiting by proxy not less than one-third of the issued shaves of
the class, thar every holder of shares of the class shall be entitled on
a poll te one vote for every such share held by him, that any holder of
ghares of the class present in person or by proxy may demand a poll
and that if at any adjourned meeting of such holders a quoruIm as above
defined be not present those of such holder». who are present in person
or by proxy shall be a quoram.

11, Subiect as hereinbelore plowd d in regard 1o the said 7 ,pex
cent, Gumulatwe Prefevence Shaves, the special rights conferred upon
the. holders of any shaies or class of shares shall not utiless otherwise

“expressly provided by the conditions of issue of suc’ shares, be deemed

to be altered by the creatmn or issue of further shu - rankmg part passu
theremth '

N
i

SHARES.

12. Subject to the provisions of these presents, vhe umissued
xhares of the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the Board, which nmiay
offer, allot, grant options over or otherwise dispose of them to such
petsons, at such times and for such consideration and upon such terms
and conditions ps the Board may determine, but so that no shares shail
be issued at a“discount except in accordance with section 57 of the Act.

13. The Company may exercise the powers of payiag cominission
conferred by seciion 53 of the Act, provided that the raie or amount
of the commission paied or agreed to be paid and the fumber of shiarey
which persons have agrc:ed for a commission 0 subscribe absolutely
shall be disclosed in tle manner required by the said .:ECUOH, and that
such commiission shall not exceed 10 per cent. of the price at which the
shares in respect whereof the same is paid are issued or an amount
erual to 10 per cent. of such price (as the case may be), Such commission

J1050
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payment of cash or the allotment of fully or
way aund partly in the o*hor. The
shares pay such orokerage as may

may be satisfied Dy the
partly paid shares or partly n one
Company may also on any issue of
be Jawlul,

, "4, Except as ordered by a Court of c?mpel«ent jurzsdicticm or
as by law required, no person shall be recognised by the Company as
holding any share upon any teust, and the Compauy shall nothbe -bou_nd

“by or 'be compelled in any way to recogiise (f:v?n :when hfwmg notice
thereof) any equitable, contingent, futuve or partial intérest in any sharg
nr any interest in any fractional part bf a share or (exc‘_sp‘t cznly as by

. these presents or by law otherwise profnded) any ot‘her right in respect

of any shé‘g'e except an absolute xight to the entirety thereof. m the
registered holder.

SHARE “JERTIFICATES, Y

15. Every person whose name is entered as a2 Member in the
Register shall be entivded, without payment, to receive within two months
after z;'glo,fment or Ipdgment of transfer {or within such other period as
. the cofiditions of issus shall provide) one certificate for 21l his shares of

any one class, or several ceitificates each for one or more of his shaves

of such class upon payment of such suin, not exceeding two shillings and
-~ sixpence; for every certificate after the fust as the Board shall from time
to time determine. In the case of a share held joincy by severnl persons,
delivery of a certificate to one of several joint holders shall be sufficient
.delivery to all.” Where a member /x5 translerred part of ‘the shates
comprised in his holding ke shall be entitled to a certificate for the
balance without charge.

W

16. If a share ¢ontificate be delaced, lost or destroyed it muy be
replaced on paymeunt of such fee (if any) not exceeding one shilling and
on such tevms (if any) as to evidence and indemnity and payment of the
costs and out-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of defacement, on
delivery of the old certificate to the Company.

17.  All forms of certificate for shares o1 debentures ur representing
any other form of security (other than letters of allotment, scrip
cetificates and other like documents) shall be issued under the Seal and
shall bear the autographic signatures of one or more Directors and the
Secretary unless there shali be for the time being in force a resolution of
the Board acdopting sonfe method of mechanical signature which is
controlled by the Auditors, Transfer Auditors or Bankers of the
Company, in which event such signatures (if zathorised by such
resolution) may be effected by the method so adopted.
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LIEN.

18. The Company shall have a fust and parameunt hen and
charge on every share (net being a fully paid share) for all moneys.
whether presently payable or not, called or payable at a fixed tinc in
respect of such share, and the Company- shall also have a first and
paramount lien and charge on every share {other than a fully paid share)
standing registered in the name of a single Member for all the debis and
liabilities of such Member or his estate to the Company, and that
whether the same shall have been incurred Eefore or after notice 1 the
Company of any equitable or other interest of any person other than

such Member, and whether the time for the payment or dischargt of -

the same shall have actually arrived or not, and notwithstanding that
the same ar¢ joint debts or liabilities of such Member or his estate and
any other person whether a Member of the Company or not. The
£iompany’s lien on a share shali extend to all dividends payable thereon.
But the Board may at any time declare any share to be wholly o1 inpart
exempt from provisions of this Article,

 19. The Company may sell, in such manner as the Board ‘may
think fit, any share on which the Company has a lien, but no xle shall
be made unless some sum in respect of which the Jlien exists is presently
payable nor until the expiration of fourteen days after a notice in wiiting
stating and .demanding payment of the sum presently payable and

giving notice of the intention to sell in defaylt shall have been given to.

the holder for the time heing of the share or to the person entitled by
reason of his death or bankruptcy to the share. ' ‘ ‘

90. The wet oceeds of saie shall be applied in or towards

paymer? or satis: ion of the debt or liability in respect whereof the
Tien exists so far as tze same is presently payable, and any resiclue shall
(subject ty a like lien for debis or liabilities not presently payable as
oxisted upon the share pelor to the sale) be paid to the person entitled
to the share at the time of the sale.- For giving eflect to any such sale
the Board may authorise some person to transfer the share sold to the
purchaser thereof. The purchaser shall be regisiered as the holder of
the share and he shall not be bound to see to the application of the
purchase money, nor shall his title to the share be affected by any
irregularity ot invalidity in the procecdings in reference to the sale.

CALLS ON SHARES.

91. The Board may from time to tiue make calls upon the
Members, in respect of any moneys unpaic on their shares (whether on
account of the nominal amount of the shares or by way of premium)
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and not by the conditions of allotment thereof made ;{ul}-“zihie at fixed
times, provided that no such call skall exceed one-fourth {jk" the nominal
amount of tie shares or be payable at less than-one moenth fron: the date
fixed for payment of the last preceaing cai%, and each anb::r shﬁ:ﬁl
(subject to the Gompany piving to him at Jcast fourteen :day:s' natice
specifying the time or times and place of payment) pay to the (401111)&1‘1}‘
at the time or times and place so specified the amount cafled on his
shares. A call may be revoked or postponed as the Boavd nay

"determine.

22, A call may be made payable by instalénts and shall be
deemed 40 haye been made at the time when the resolution of the Board
authorising the call was passed. L

© 23, The jointﬂ holders of a share shall be jointly and severally
liable to pay all calls in respect thereof, ;

24, if a sum called in'respect of a share he not paid hefore or on
the day appointed for. payment thererd the peysoun from wliom the sum

i due shall pay imterest on the sum from the day appoiated for payment

thereof to the time of 'actual payment at such rate, not exceeding
10 per cent. per annum as the Board may’determine, hut the Board
shall be at liberty to waive payment of such interest wholly or in part,

25. Any-sum which, by the terms of issue of a share, becomes
payable on aliotment or at any fixell date, svhether on account of the
nominal amount of the share or by way of premium, shall for all the
purposes of these presents be ceemed to be a call duly made and
payable on the date on which, by the terms of issue, the same becomes
payable, and, in case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or otherwise

shall apply as if such s had become payable by virtue of 2 call duly
made and notified, |

26, The Board may on the issue of shares differentiate hetween

the holders as to the amount“of calls w be paid and the time3 of
payment.

27. The Board may, if it thinks fit, receive from any Member
willing to advance the same ali or any part of the muoncys vnealled
and unpaid upon any shares held by him, and upon all or any of the
mioneys so advanced may (unti} the same wottld, but for such advarice,
becdme presently payable) pay interest at such rate, not exceeding
(unless the Company in general meeting shall otherwise direct)

6 per cent. per nnum as may be agreed npon between the Board snd
the Member paying such sum in advanee,

LS

W

o

§s:)



e

s Py

T .
&

et

P e

j
i
!
)
;
.

-

T A I D e T R T T T I Y

TR T L TR AT

T DR T

RTINS
»

e

B

EI TR YT

X

9
TRANSFER. OF SHARES,

28, Subjecf to such of the restrictions of these presents as may be
apphc.ablc, auny Mgmber may transfer all or any of his shares by transfer

in writing in the usual common foroy or in any other fc:xrm which the
Board may approve.

Lo
I’

. 29, The instrument of transfer of a share shall be mecuu:d hy
or on behalf of both the trausferor and the transferee, and the transfes ot

+ shall be dcemed to remain the holder of the share until the name of the

transferee is exgyred in the Register in respect thereof. All instraments

' ,o, transfer. wf-m registered, shall be retained by the Company.

30 The Board may, ‘in ‘its absolute dxscretmn and without

- ass1gmng any reason therefor, declme to register any transfer of shares

(other than fully paid shares) to z person of whom it shall not approve.
‘The Boatd may also decline to register uny transfer of shares on which
the Company has a lien.

‘()

' 31. The Board may also dechre to register any *ransfcr .
runless: e i . . , :

{a ) The instrument, of transfer, duly stampcd §:3 Iodged, % ;h
the Compuny accompamccl by the rertificate of the shares

s - to-which it relates, and such other evidence as the Board
o may reasonably require to, ehow the right of the tmnstcrer
to make the transfer; " :

" {8) Such fee, not exceeding two qhillings and sixpeiice, as the
Board may from time to time require is pmd to the
Company in respect thereof ; and

(¢) The mstrument of tramfer is m rcspc.ct of onlv one tlasgs- of \
shares. - ~ o

32. If the Board refuses to register a transfer it shall, Wiihi:i&m)»
months after the date on which the instrument of transfer was ludged
send to the transferce notice of the refusal.

33, The Com’pany shall be entitled to charge a fee of vwo shillings
and sixpence on the registration of every probate, letters of
administration, certificate of deatli or marriacre, power of attorncy,
distringas notice, order of court or other msuument relating to or
affecting the title to any share.

TRANSMISSION QF SHARES,
34, In case of the death of a Member the Survivor or survivors,

where the deceased was a joint holder, and the executors or
siminjstrators of the deceased, where he was a sole holder, ‘shall be the

51050
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only persons recognised by the fJompany =s having any title 1o his
chares : but nothing herein coxtained shall release the estate of @

b -4 - Ay - Jan
deceased joint holder from any liability 3n respect of any share jointly

held by him with other p;rmns.'

35. Any person bél-:aﬁﬁng entitled to a share in mu?sequegce‘zgf

“"the death or bapkruptey of a Member toay upon such evidence Lielng
produced as may from time to time be reqv:mgd b_y‘ the Board and
 siibject as hereinafter provided either be regl‘stered hlmiel_f as }1@lder
of the share or elect to have some person nominated by him registesad

as the transferee thereof.

/36, X the person so hecoming entitled elqcts to .‘be ‘regist“efed

himself he shall deliver or send to the Company a notice in Writing

" signed by him, stating that he so elects. If he shall elect to have his

. nodinee registered he shall testify his election by executing to h}s
" pominee a transfer of such share. AY the limitations ;rcst;ir;tions and
provisions of these presents relating to the right to »-ansfer and i‘hc:
registration of transfers of shares shall be“applicable te any such.notice:

" or transfer as aforesaid as if the death or bankmptey »f the Member
had not occurred and the notice or transfer were a transfer executed

by such Member. B J

4

i

L 37, A person becoming entitled to a share in consequence of the
BN death or bankruptcy of a Member shall be entitled to receive and may

give a discharge for any dividends or other moneys payable in respect

of the share, but he shali not be entitled in respect of the share to

receive notices of or to attend or vote at gencral meetings of the Com- -

’ pany or, save as aforesaid, to exercise in respect of the share any of the

e rights or privileges of a Member until he shall have become registered
o as the holder thereof. ‘

-

‘FORFEITURE OF SHARES.

38. If'a Member fail to pay any call or instalment of 2 eall on the
: day appointed for payment thercof, the Board may at any time there-
- after during such time as any part of such call or fnstalment yemaing
L unpaid serve a notice,on him requiring payment of so much of the call
or instalment as is unpaid, together with any jntesest and expenaes
which may have accrued,

e Koy R B
e i

» 36. The notice shall natme a further day {not being Jess than
fourteen days from the date of the notice) on or before which and the
place where the payment required by the notice is to be made aud shall
state that in the event of non-payment at or befure the time and 4t the
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place appointed the shares in respect «f which such call was made or
instalment is payable will be Hable to be forfeited. The Board may
accept the surrender of any share ltuble to e forfeited hereunder znd,
in such case, references herein to forfeiture shall include surrender.

4D. If the requirements of any such notice as aforesaid be not
complied with, any share in respect of which such notice has been given
may at any time thereafter, before payment of all calls or instalments,
interest and expenses due in respect thersof has been made, be forfeited
by a resolution of the Board to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited shares and not ag: -y
paid before the forfeiture.

41, When any share hus been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture the
holder,of the sharc or the person who was hefore forfeiture entitled
to the-sharc by reason of the death or bankmptcy of the bolder {as the

. case may be); but no forfeiture shall be in any manner invalidated by

ary omission or neglect to give such notice as aforesaid.

G

42, A forfeited share shall be deemed to be the propeity of the
Company and may be sold, re-allotted or otherwise disposed of either
to the persons who was, before forfeiture, the holder thereof or entitled
thereto or to any other person ypon such terms and in such manner
as the Board shall think fit, and it any time before a sale, re-allotment
or disposition the forfeiture may be cancelled on such terms as the
Board may think fit.

43. A person whose shares have been forfeited shail cease to bea
Member in respect of the forfeited shares but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of
the shares with inzerest thereon at such rate as the Board may deter-
mine, not exceeding 10 per cent. per annum, from the date of forfeiture

" until payment.

u

44, A.statutory declaration in wiiting that the declarant is a
Director or ";hc Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration (if
any) given for the share on the sale, re-allotment or dispositionrt thereof
and the Board may authorise some person (o transfer the share to the
person to whom the same is sold or disposed of, and he shall thereupon
be registered as the holder of the share and shall not be bound to see to
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the application of the purchase money (if any) a0t s‘h‘a;\l his ntle‘to, .ﬂ}e
share be affected by 20y irregularity Of invalidity m the proceedings an
reference to the forieiture, cale or disposal of the share.

STOCK.

45, 'T3,e Company may from time to time by ordinary resolution

conset ey paid up shares into stock and may re-convert any stock into
paid up shares u{.aBY denomination.
. /.'

6. The holders of stock may transfer the same.or any part theveof
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 thereto as clrcumstances
admit. The Board may from time to time fix the minimum amount of
svack transferable and restrict or forbid the sransfer of fractions of such.
rninimum, but the minimum shall not exceed the niominal amount of the
‘share frora which the stock arose. ,

47. 'The holders of stock shall, according to the amount of tht:

stock held by them, have the same rights as regards dividends, voting at e

general meetings of tiie Company and othex matters as if they held the
shares from which the stock arose, but no such right except participa-~
tion in the dividends and in assets on a ceduction of capital or a winding

up) shail be conferred by an amonnt of stock which would not, if existing
111 shares, have conferred such right.

48. All such of the provisions of ih_csé‘prhscnts as are applicable
to paid up shares shail apply to stock, and the words “share™ and

“ shareholder ” }1eréin shall include “$tock™ amd © stockholder ”
respectively.

. INCREASE OF CAPITAL.

‘ 49. The Qornpany may from time to time by ordinary rezolution
increase its t:a‘pltal by such sum to be divided into shaves of such amounts
as the resolution shall prescribe.

. 50. 'The Company may, by the resolution increasing the capital,
t‘:hrcct t}mt.; the new shares or any of them shall be offered in the first
instance either at par or at a premium or (subject to the provisivus of
gection 57 of the Act) at a discount to all the holders for the time*being
of shares of any Class or classes in proportion to the number of such
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dingg in 3 ¢ttt b ae of the new snar. . In azfanys of apy such dizection or s far
. n o+ the swme shall not exter.- G provisions of Article 11 shall apydy
) 20 such <hares.
L 51. The new shares shall be subject 4o all the provisions of these
R presenfs with reference to the payment of calis, lien, transfer, trans-
RE i mission, forfeiture and otherwise, Lo
esolution ; oo
1

rack into:

T

oy ALTERATIONS OF CAPITAL. .
, s
ﬁ ““‘?‘f"“f i 52. 'The Company meay from thac to dme. by ordinary
L subject 7 resolution : ~-
iously to - ' ~ ‘ e ,
mstances i (a; consolidate and' Lvide all or any of its shave capital jnto
rourit of e \-shr:grcs cf larger amourt that irs existing shaves.
s of such q (b) sub-divide its siaves @ any of tireny into shares of amaller
mt of the ) amount thas is fixed by the Memorandum of Assocation
: ‘ (subject, nevertheless, to the provisions of section 61 {1) {d)
e of the Act), and so that the resolution whereby any share is
ntof the " i sub-divided may determine that as between the helders ol
voting at” B  the shares resulting from such sub-division one or more of
‘[A},mlfL‘thf’* | X the shares:may have any such preferved vr other speeinl
PaATLiCIpar- ' e rights over, or rnay have such qualified or deferred iphts or
v winding 8 be subject to any such xestrictions as compared with, the
if existing & : other or others as the Company hus power to atiath to
: o T ‘. unissucd or new shares. ™ &
e L " ¢) cancel any $haves which at the date of the passing of the
wpligable : Y. . ‘ . . ; ke |
S FU rasolution hzvt'e not been taken or agx:ccd to be 1.a1:en by any
hdider . Q&@ person and diminish the amount of its share capital by the
e : i ~ amount of the shares se-cancelled.
‘ ;o © And may also by specinl resolution : —— ,
" ; (d) reduce s shave capital ox any Gapital scdemption, reserve
fund or any share premium account il anty mamtes and with
SR and subjest to any incident authotised and consint yequired
resolution by law. ,
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53, The Company shall in each yeat hold a general mieting 4y ity
annual gerteral meeting in addition to atty other meztivgs i that yeat,
and not more than ffcen montlis shall elapse between the date of ohe
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annual general meetitg of the Company and that of the next The
w e ) o .
annual general meetiog chall be held at such ume and place as the
Board shall appoint.

54. All general meetings other than annual gencral neetings
shall be called extraordinary general meetings.

55. The Board may, whenever it thinks fit, convene an CX-
ordinary general meeting, and extraordinary general meetings shall alse
be convened on such requisition, or, in default, may -be-t:.om*mcd by such
requisitionists, as provided by cection 132 of the Act. 1f at any e
there are not within the United Kingdom sufficient Directors capable
of acting to form a quorumm, any Director or any two Members of the
‘Company may convene an excraordinary general meeting in the same
manner as neatly as possible as that in which mectings may be comycned
by the Board. :

¢
i

2

 NOTICE OF GENERAL MEETINGS,

A"

g I('} i’“’\; k] ) » - .
56.° A sinual general meeung and & eeung calles for the

passing of a special resolution shail be called by iwenty-ane days’ notice

3

A writhng at the lcast, and a neeting other than an annual general

meeting or a meeting for the passing of a special resolution shall be
called by fourteen days’ notice in writing at the least. The notice shall be
exclusive of the day onwhich it is serwd or deemed 10 be served and uf
the day for which it is given, and shall specify the plage, the day and the
hour of meeting, and, i/« the case of special business, the general nature
of that business. The notice convening an annual general meeting
shall specify the niecting as such, and the notice convening a meeting 1o
pass a special or extraordinary resolution shall specify the intention Lo
propose the resolution a3 a special or extrsordinary resolution as the
case may be. Notire of every general mécting shall be given in manner
hereitafter mentioned to such persons as are, in accordance with the
~provisions of these presents, entitled 1o receive such notices {rom the
Company, and also to the Auditors or the time being o7 the Coinpany.

Provided that a raceting of the Company shall, notwithstanding
that it Js‘éalled by siorter notice than that specified In this Article, be
deemed to have been duly catled if it it so agreed -~

() In the case of a meeting called as an aanual geieral

meeting by all the Members entitled to attend and vote
thereat § and

(b} 'I;} the case of any other mecting, by 4 majority in number
of thie Members having a right to attend and vote at the
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meeting, being a majerity together holding not less than
95 per ceut. in mominal value of the vhares giving that
right.

In every notice calling a mecting there shall appear with
reasonable prominence a statement that a Metaber entitled to attend
and vote is entitfed to appoint one or more proxies to attend and vowe
insteadl of him and that a proxy need not also be a Member,

57. "The accidental omission to give notice of a meeting or {1
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrument of proxy to, or the non-
receipt of notice of a meeting or such instrument of proxy by, any person
entitled to-reccive notice shall not invalidate the proceedings at that
meeting. .

!

=

PROCEEDINGS AT GENERAL MEETINGS.

58. Al business shalibe deemed special that is transacted at an .
- extraordinacy general meeting and also all businegs that is transacted -

.

at,an annual general meeting with the exception of the declaration

. and sanctioning of dividends, the conside\raltion of the accounts.and
* bulance sheet and the reports of the Directors and Auditors, the election

of Directors in place of those reticing by rotation or otherwise and the
fixing of the rernuneration of the Auditors.

5. No busitiess shall be transacied at any gencral meeting
unless a quorum be present when the meeting proceeds to business.
Save as otherwise provided by these presents, three Members present
itled o vote shall be w quorum for all purposes. A
corporation heing a Member shall be deemed for the purpose of this
Article to be personally present if represcnted by proxy or in accotdance

with the provisions of section 139 of the Act.

60, If within half an hour from the time appointed for the
meeting a quorum be not present the meeting, if convenedi on the
requisition of Memibers, shall be dissolved, In any other case it shall
stand adiournetl to the same day in the nhext week at the same thne
are! place, or to such other day and at such other time or place as
the Chairman of the meeting may determine, and the provisions of
Articte 62 shall apply. 7% at such adjourned meeting a quorum as
above defined be not present within fifteen minutes from the tine
appointed for holding the meeting the Members present in persoh of
by proxy shall be a quorum.
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" present withio Sfteen minutes aft

16

oy’ of the Brard or, ir his zbsence, the

. The Chairman (i ] 4
o ; ( as chaliman at every genesd

deputy-Chairman (i any) shall preside
meeting of the Company.

52, If there be wo such {Chairman or dcput}r-(jlxaiw}rax‘l, or i at
any mmeetng neither the Chalrman nor- the depmy-(&mm;zag ‘rbe
er thy time appomted fur holding
the meeting, or if neither of them be \x'il%ing to act as L&airm:x‘n the
Dircctors present shall chopse one of t_he:lr ﬂugxbczr to act, or ‘af one
Dircerdr only he present he shall preide an {hairman 1t wﬂlmg‘m
act. If no Director be present, or if il ‘the Ddrectors present decling
to take the chair, the Memnbers present in person shail elect one of
their number to be Chairman.

63. TPe Chairman ma;, with the consent of the mecting at

which a guarum s present {and shall if so-directed by the _aceting),
adjourn the meeting frora tine to time and from place to place, but

" no business-shall be transacted at any adjourned meeting except

‘business which might Jawfully have been transacied at the meeting from

_ whicli'the adjournment took place. When a meeting is adjourned for

thirty days or more notice of the adjéurned meeting shall be given
as in the case of an original mesting. Save as aforesaid, it shall not
be necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

64, At any general meeting a resolution put to the votesf ths.

* meeting shall be decided ont a shos of hands unless {before or on the

declaration of the result of the show of hands) a poll be demanded by

(@) the Chairman o

(b} at least three Miembers present in person or by proxy and
eatitle] to vote or

{¢) any Member or Members present in person or by proxy
and representing in the aggregate not less than onestenth
of the total voting rights of all Members having the right
to vote at the meeting or

{d) any Member or Members present in person or by proxy
and holding shares confertilg a right to vote at the
mecting on which there have been paid up sumg in the
aggregate equal to not less than onestenth of the total sum
paid up on all shares vonferring that right.

Unless a poll be so detmanded and the demanid be not withidrawn,
a declaration by the chaitman that a resolation has, on a show of
hands, been carried ot carried unsmmously or by a particular majority
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or not cartied by a particular majority or lost, and an entry 10 ihat
effect in the boek of proceedings of the Company shall be conclusive
evidence of the fact without proof of the namber or proportien of
the vptes recorded for or against such 2 resolution.

65, If any votes shall be counted which ought not to have been
counted or might have been rejected or i any votes shall not be
counted which ought to Have been counted the error shall not wvitiate
the resolution nnless it be pointed out at the same meeting and not In
that case unless it shall, in the opinion of the chairmas: vf the meeting,
be of sufficient magnitude to vitiate the resolution. ’

66, If a poll be duly demanded the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded. :

B

67. In case of an cquality of votes at a general meeting, whether
on & show of hands jir on a poll, the chairman of such mecting shall be
entitled to a second or casting vote.

68. A poll demanded on the election of a Chairman, or on a
question of adjowrnment, shall be taken forthwith, 7A poll demanded
on any other question shall be taken at sochtime and place and in
such manxiér@as!;-}l‘w Chairman shall direct. 7/

LS ey
69, The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than-the question
on which the poll hias been demanded, and it may be withdrawn at any
time before the next business is proceeded with,

™
~
-

VOTES OF MEMBERS,

70, Subject as hercinbefore provided in regard to the said 7 per
cent. Cumulative Preference Shares and subject to aty specisl terms
a8 to voting upon which any shares may be issued or may for the time
being be held, on a show of hands every Member who (being an
individual) is present in person or (being a corporation) is present by 2
yepresentative duly authorised under section 139 of the Act shall have
orie vote, and on a poll every Member whio is present in person or by
proxy shall have ori¢ vote for every 10s. nominal amount of share capital
of whick he is the holkler.

71, 1In the case of joint holdets ol a share the vote of the sehior
who tenders a vote, whether in person or By proxy, shall be accepted
to the rxclusion of the votes of the other joint holders, and for this
purpose seniority shail be determitied }’Y the order inwhich the naties
stand in the Register iti respect of the joint holding.
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' shares in the Company have been paid.
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79, In accordance with section 139 of the Act, a :corporat}on
being a Member may by resolution of its directors or other governing
body authorise sch person as it thinks fit to act as its rePreseAtNG
at any gencral meeting of the Company or of any class ;nzembers
of the Company and the-person se authorised shall be entitled ta
exeicise the same powers on behalf of the corporation }v.n‘fcl.m he
represents as that corporation could exercise if it were an individual

‘Member of the Company.
N .

73. A Niembér of unsound mind or in respect of whom an order
has been made by any Court having jurisdiction for the protection
or management of the affairs of persons incapable of managing their
owrr affairs may vote, whether on a show of hands or on a poll, by

his committee, curator bonis or other person in the nature of a

4

committee or “curaf bonis appointed by such Court, and such
committee, curator bonis or otheér person may yote on 2 poll by proxy.
. o )

74. No Member shali'be entitled to vote at any gcnérai meeting
anless all calle or other sums presently payable by him in respect of

¢
—~

7%, No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to i3 given or tendered, and every vote not disallowed at such meeting
shall beé valid for all purpuses.. Any such objection made in due time
shall be referred to the chairman of the meeting, whose decision shall
be final and conclusive. S

Tt

76. On a poll votes may be given cither personally or by proxy.

77. The instrument appointing a proxy shall be in writing under

‘the hand of the appointor or of his attorney duly authorised in writing

or, if the appointor be a corporation, cither under its cominon seal
or under the hand of an officer or attorney so authorised.

78. A proxy need not he a Member of the Company.

79. The instrument appeinting a proxy wnd the power of
attorney or other authority (if any} under which it is signed, or a
notarially certified copy of such power or authority, shall be deposited
at the Office’ {or at such other place in the United Kingdom ag may
be specified in the novice convening the meeting) not less than
forty-cight hours before the time appointed for holding vhe meeting
or adjourned meeting at which the person named in the lnstrument
proposes to vote, or in the case of a poll taken subsequently to the
date of 4 meeting or adjourned nieeting, not less than twenty-four
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hours before the time appeinted for the taking of the poll and in
default the instrument of proxy shall not be ireated as valid. No
instrument appointing a proxy shall be valid after the expiration of
twolve months frean the date pamed in it as the date of its execution.

80.  Instrumenss of proxy shall be in the form or to the effect
following or in such other form as the Board may approve and the
Board may, if it thinks fit, send out :'*-u;iaig/t-‘g,é nofice of any meeting
forms of instrument of proxy Yor use At i eetinge—

D .« Gpeenwood & Bariry, Lamrren.”

“1/We, being a Membex/ Members of the above-named Company,
“ hereby 'appoint '

11 of

“ or failing him

[11 of .

* as my/our proxy to vote for mefus and on my/our behalf

“ 5t the annual (or extraordinary or adjourned, as the case
: wn o “may be) general meeting of the Company to be held on
LR : o “ the ~ day of , 19, and at any
- ““ adjournment thereof. ’
3 o - Dated this day of ‘ 19 .
2 Name (in full):
o e
1 Address:
d o
: Signature: ' ‘ M
4 ) :
£% Where it is desived to afford Members the opporwunity of
3 insteucting their proxies to vote for or against the resolutions to be
: ' submitted to the meeting, the words following or words to the same
; effect shall be appended to the instrument of proxy:—
,«;,- .
1 ‘ in favour of  *
L “ 1 /We desire to vote % the resolution(s).
: ' against
éi'“ ‘ L4 L. L] - P
L [Where mare than one proxy s appointed add, in respect of
I Preference and/or Ordirntary Shares.]
& @ #Norg~=Unless athenvise directed, the proxy will vote a8 he thinks fie”

81, A vote given in aeecrdance with the terms of an instrument
of proxy sball be valid notwithstanding the previous death or insanity
of the principal, of revocation of the instruttieit of proxy or of the
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vhich it was executed, or the transter of the share

zathority under ¥ he ¥ ¥. 0%
;espcct zf which the instrument of proxy s gven y-tovided that no

intimation im writing of such death, insanity, revoca.";lon or mnﬁu
<hall have been received bY the Company 2t the Giffice one bout at

Jeast before the comimencement of the meetng Or afourn meeting,
or the taking o the poll, at which the instrament of proxy 1s used.

DIRECTORS.

82, Unless and until otherwise detexmined by an ordinary
resolution of the Company, the Directors shall be not less than three.

83. Each Director shall have the power t0 appoint either another
Director or any persofl approved for that purpose by a resolution of
the Board to act as alternate Director in his place during his-absence

and may at his discretion remove such alternate Divector, A person

so appointed shall {except as regards power o appoint an aliernate
2nd remuneration) be subject in all respect to the terms and conditions
existing with reference to the other Directors of the Company, and
each alternate Director, while so acting, shall exercise and discharge
all the functions, powers and duties as a Director of his appointor in
such appointor’s absence. Any Director acting as alternate shall have
an additionat vote for each Director for whom he acts as alternate,
An alternate Director shail ifiso facto cease to be an alternate Dircctor
if his appointor ceases for any reason to be a Dircctor, provided that if
at any meeting. any Director retires by rotation ov othersvise but s
re-clected at the same meeting, any appointment made by him
pursuant to this Article which was in force jmmediately before his
retirement shall remaits in force as though he had not retired, Any
appointment or removal of an alternate Director shall be effected by

instrument in writing delivered at the Office and signed by the

appointor.

84. The rermumeration of the Directors shall be such s not
exceeding £5,000 per annum as the Directors may agree which sum
chall be divided between thé Directors in suck marmer as the Directors
may agree ot, in default of agreement, equally. Such remuneration
szl be deemed: to acerue from day to day and any Director holding
office for part of a year shall be entitled to a proportionate part thereol
The Directors shall also be entitled t¢ such additional remuneration
{if any) as shall from time to time be determined by the Company
in general meeting and such additional remuneration shall be divided
ationg the Directors as the 1deetors may by resolution determific or
failing such determination equally except that in such event any

Direcior holding office for less than 2 year shall only vank in such

division i1 proportion to the period during which he has held office,
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85. The Directors {including alternate Directors) shall also be
entitled to be paid their reasonable travelling, hetel and incidentad
expenses of attending and returning from meetings of the Board or
comitittees of the Board or general meetings or otherwise incurred
while engaged on the business of the Company.

86, Any Director who, by request, performs special services or
goes or resides aboyhd for any purposes of the Company may be paid
such extra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine.

87. A Dircctor of the Company may he or become a director or
other officer of or otherwise interested in any company promoted by

. the Company or in which the Company may be interested, and no such

Director shall be accountable for any remuneration or other benefits
received by him as a director or offier of or frora his interest in such
other company. The Board may also exercise the voting power con-
ferred by the shares in any other company held or owned by the
Company in such manner in all respects as it thinks fit, including the
exercise thereof in favour of any resojution appoiating the members
of the Board or any of them to be directors or-officers of such other
company, or voting or providing for the payment of remuneration to
the directors or officers of such other 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
become a director, or officer of such other company and as such, or in
any other manner, is or may be interested in the exercise of such voting
rights in manner aforesaid.

88. () A Director may hold any other office or place of profit
under the Company (except that of Auditor) i conjunction with his
office of Director upon such terms as the Board may determine, and
may reccive such remuneration: therefor as the Board may think fit
in addition to any other remuneration hereunder. Subject to the next
paragraph of this Article, no Directoi or intf:m:iing Director sha}[ be
disqualified by his office from. contracting with the Company, either
with regard to his tenure of any such other office or place of profit of
as vendor, purchaser or in any other manner whatever, nor shall any
such contract or any comntract ot arrangement entered into by or on
behalf of the Company in which any Director is in any way itterested
be liakle to be avoided, nor shall any Director so contracting oy being
so interested be liable to account to she Company fot any profit reali:séd
by any such contract or arrangement by reason of -sutfh Director holding
that office or of the fidueiary relation therelsy established.
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who is in any way, whether directly or
indirectly, interested in @ contract of Ariangement o proposed -con;rﬁz
or arrasgemeti. ~with the Company ~.~hall' declare ﬂae_natufri of | )
interest at the meeting of the Board st whick 'thc quastllcm oq u\tfmxz‘h
into the contract or arrangement is first foken e ﬁc:nsxdera:tmn, if his
interest then exists, or in any other case at the first meeting of the

| notice to the Board

giver by a Director to the effect that he is 2 member of 2 specified

company or firm and is to be zegarded as interestéd in all transactions
¢ N

with such company or firm shall be sufficient declaration of interest
under this Article, and after such general notice it shall not be necessary
4 s

X to give any special wotice relating to any subsequent transaction with

i _stich company or firni, provided that either. the notice is given at a
" megtizg of the Board or the Dircator giving the same takes reasonable
steps to secure that it is brought up and read at the next Board meeting
after it is given. :

i | - (¢) A Director shall not vete {noz be counted in the quorum)

.
n v

in respeet of any contract or arrangement in which he is inte\.:*csteﬁ,
and if he shall do 5o his vote shall not be counted, but this ]3{3‘.}11b]tmn
shall not apply to any of the following mattery, namelyi—z 7

. g ! :

P ik o o . \b“ N . - o
7 7~ ¢ {i) ahy contract or airangement for giving to such Director

B R

. -asy sécusity or indemnity i respect ¢f money lent by him
’ i\ or phligations undertaken by him for the benefit of the
7 0y Gempany; | |

. 5,
i‘{ . -
o

’ s (ii}f-;zm,\y, zontract ox arranges.jncrfg,{m" the giving by the Company

o [
d

(of by secursfy becn 2 party in wespect of a debt or

e Cpinpany which the Director has himself
guaranteed or sepbeed i whole or in parts
(iif) any contract or atrangement with the Divector to subscribe

. for or wnderwrite shares, debentures or other securitios of
o ‘ the Conypany;

(iv) any contract or arrangement with a corporation in which
the Director is interested only by reason of his being an
officer, eredlitor or member of such corporation or benefici-

S ally interested in shares, debentures or other securities of

that corporation; /

N

(v) any exercise of the powess conferred on the Board by
Aljti(;-lc 101.

The provisions of this paragraph may at any time be suspended
ot relaxed to any extent, and either gencrally or in respect of any

particular contract or arrangement, by ordinary svesoluiion of the
Company.



ectly or
contract
& of his
entering
on, if his
g of the
1e Board
4pecified
nsactions
f interest
ECessary
tion with
iven at a
sasoniable
1 meeting

: uorum)
nterested,
rohibition

- Director
it by him
fit’ of the

Cgmpany
a debt ot

a§ himself

- subscribe
curities of

| in whigh |

, being an
t benefici-
curities of

Board: by

suspeticed
ect of any
on of the

s T .

23

) (d) A Director, notwithstanding his interest, may be counted
in the quorum present for the purpese of considering the appointment
of himself or of any other Director . hold any cffice or place of profit
under the Compary as aforesaid or of .arrangihg the terms of any such
appointment, and he may vote on any such appointment or arrange-
ry;ent c;ther than his’own appointment or the arrangement of the tetms
thereof.

(¢) Any Directer may act by himself or his firm in a pro-
fessional capacity for the Company (otherwise than as Auditor), and
he or his firm.shall be entitled to remuneration for professional services
as if he were not a Director.

89. The qualification of a Director shall be the holding alone, and
not jointly with any other person, of shares of the Company of any
class or classes of the nominal amount of £400. A Director may act
before obtaining his qualification but, if not already qualified, shall
obtain such qualification in the case of a Director in office at the date
of the adoption of these presents within two months after such date
and in any other case within two months after his appointment and
in default his office shall be vacated. A person vacating effice under
this Article shall be incapable of being re-appointed a Director until
he shall have obtained his qualification.

: o |

90. W ith¢ut prejudice to the “provisions for retirement by
rotation or otherwisé hereinafter contained, the office of a Director shall
be vacated in any of the events following, namely:—

() if he resign his office by writing under his hand left at the
Office;

(b) if he be found or become of unsound mind or become
bankrupt or sampound with hig creditors;

(¢) if, without leave, he be absent, otherwise than on the
business of the Company, from meetings of the Board for
six consecutive months, and the Board resolve that his office

be vacated;

(d) if he be prohibited from being a Director by reason of any
order made under section 188 of the Act;

(é) if he be removed from offics pursuant to Article 113,

91, No person shall be disqualified from being appointed a
Director of the Company and no Director of the Company shall be
retuired to vacate that office by reason only of the fact that he has
attained the age of 70 years, nor need the age of any such person or
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Director nor the fact that any such person or Director is vver 70 be
stated in any notice or resolution relating to his appoin};ment or
re-appointment, nor shall it he necessary to give special notice ‘under
section 185 of the Act of any resolution appointing, re-appointing ar
approving the appointment of a Director.

POWERS AND DUTIES OF THE BOARD.

92. The business of the Company shall be managed by the Board,
which may exercise all such povers of the Company as are not by
“the Act or by these presents required to be exercised by the Corpany
in general meeting, subject nevertheless to the provisions of the Actand
of these presents and to such regulations, being nok mconsistent With
such provisions, as may be prescribed by the Company in general
meeting, but no regulations made by the Company in general meeting
‘shall invalidate any prior act of the Board which wauld have hieun
valid if such regulations had not been made. The genernl power given
by this Article shail not be lirnited or restricted by any special authority
or power given to the Board by any other Article.

93, The Board may cstablish any local boards of agencies for
managing any of the affairs of the Company, cither in the United
Kingdom or clsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their
remuneration, anct may delegate to any local board, manager or agent
any of the powers; authorities and discretions vested in the Board, with
power to sub-delegate, and may authorise the members of any local
Yoard or any of them to fill any vacancies therein and to act notwiih-

- standing vacancies, and any such appointment or delegation may be

made upon such terrns and subject 10 such conditions as the Board may
think fit, and the Board may remove any persen so appointed, and

' may aanul or vary any such delegation, but no person «ealing in good
aith and without notice of any such annulment or variation shall be

affected thereby.

94, The Board may by power of attorney appoint any company,
firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, to be tht atiorney or attorneys of
the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Board
under these presents) and for such period and subject to such conditions
as it may think fit, and any such powet of attorney may contain such
provisions for the protection and convenience of persons tealing with
any such attorney as the Board may think fit, and may also atthorise
any such attoraey to sub-delegate all or any of the powers, authorities
and discretions vested ir him.
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( 95, The (:ompan;; may exercise the powers conferred by section
35 of the Act with regard to having au officiat seal for nse abroad, and
such powers shall be vested in the Board.,

7. The. Company rimy exercise the powers conferred by
sections 119 to 122 of the Act with regard to the keeping of a Dominian

_ Register, and the Board may (subject to the provisions of those Sections)

make and wary such regulaticns as it may think fit respocting: the
keeping of any such Register, E

97, Al cheques, promissory notes, flrafts, bills.of exchange and
other negotiable and transferable insiruments and all reseipts for
moneys paid to the Company shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as the Board

_ shall from time to time by resolution determine, - R

C . Ny o, . .
98. 'The Board ‘shall cause minutes to be made in books provided

A

~-

ld) of all appeintments’Jf officers made by the Board;

:ﬁb) of the names of the Directors present at each meeting of the
Board or committes of the Board;, - S ‘

‘ . : )"/[;“/ \k N o \
(c) of all resolutions anc., reaceedings at all meetings of the

' : “Company end of the Board and of any committee of the
Boarl. :

99. The Board shall cause to be kept the register of the Directors’
holdings of shares and debentures required by section 195 of the Act,
and shall render the same available for inspection during the period and
by the persons prescribed, and produce the satoe at cvery general
meeting as requived by that section. “

' BORROWING POWERS. *

100. (a) The Board may exercise all the powers of t‘hc Company

to borrow money and tn mortgage or chavge its undertaking, property

_and uncalled capital or any part thereof and to issue debentures and

"/ other securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

(b) The Boartl shall procure §out “:# regards subsidiari(:s of
the Clompany only in so far a2 by the exercise of voting and other rights

or powers of control exercisable by the Company in relation te ity
subsidiaries the Board can procnre) that the agg

regate amount for the

81030
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time being remaining cutstanding of xoneys o borrowed or § ﬂ.r:.ured*by
the Company ar- all its subsidisies (exclusive of moneys out.sffmdmg
irn respect of bonowings by the Company from any §uch subsidiary or
by any such subsidiary from another such subsu_hary or %’rf)m the
Jompany) shall not at any time, without the previous sancton of an
ordinary resolution of the Company and the consent or sanction of the
holders of the 7 per cent. Cumulative Preference Shares given in
accordance with Article 10 exceed the aggregate of {1} the amount
paid up on the share capital of the Company and (2) the amount stand-
ing to the credit of the “éverves (including shave preipium account,
capita! reserves and balance of profit and loss account) as shown by the
latest available audired comsolidated balance sheet of the Company
but (i) adjusted in respac i of any variation in the paid up share capital
and share preminm account of the Cempany since the date of that
balance sheet and (i) excluding amounts attributable to buside share-
holders.

" (¢) Nevertheless no lender tr other person dealing with the

. Company shall be concerned to see or inquire whether this limit is

observed. No debt incurred or security given in excess of such limit
shall be invalid er ineffectual exéept in the case of express notice o the
lepder or the recipient of the secu/ri;;? at the titne when the debt was
incurred or security given that thélimit hereby imposed had been or
was thereby exceeded. :

PR

PENSIONS AND ALLOWANCES.

101, The Board may pay and agres to pay pensions or other
retiremeént, superannuation, death or disability benefits or allowances

“tv or to any person in respect of any Director or former Director who

may hold or may have held any executive office or wmployment ymder
the Company or any subsidiary company of the Company or its holding
company (if any) and for the purpose of providing any such pensions
or other benefits or allowances may contribute to any scheme or fund

and ruay make payments towards insurances or trusts in respect of such
persons,

EXECUTIVE DIRECTORS.

102, The Board may from time to time appoint one or more of
its body to be the holder of any executive office (including but not
litnited to the office of Managing Director, Joint Managing Director
or Assistant Managing Director) for such period and upon such terms
as it thinks fit and, subject to ths provisions of any agreernent entered
into in any patticufar case, may revoke sucl. appointment. The appoitit-
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ment of any I?irector to any executive office as aforesaid shall be
su_b}ect 0 te‘rmmation if he cease from any cauvse to be a Director but
without prejudice to any claiin he may have for ~damageg for breach
of any contract of service between him and the Company.

103. An Executive Director shall receive such remuneration
(wheth?r by way of salary, commission or participation in profits, ¢v
ptherwise) as the Board may determine, aud cither in addition to or in
lieu of his remuneration as a Director. .

104. The Board may entrust to and confer upon an Executive
Director any of the powers exercisable by it upon such terms and
conditions and with such restrictions as it thinks fit, and either:
collaterally witk or to the exclusion of ifs own powers, and may from
time to time (subject to the terms of any agreement entered into in
any particular case) revoke, withdraw, alter op vary all or any of such

powers.

RETIREMENT OF THE BOARD BY ROTATION.

! ]
Nt ]

105. At ev; }nnual general meeting one-third of the Dircctors
for the time being or if their ny ey be not a multiple of three then
the number nearest to but not Lxceeding olit-third shall retire from
office. Pypvided always that a Director appointed to the office of
Managing Director, Joint Managing Direcror or Assistant Managing
Director shall not, while holding,.that office, be subject to retivenent
by rotation or be taken into account i determining the number of
‘Directors to retire in each year, A Director retiring at a meeting shall

retain office until the close or adjournment of the meeting.

106, The Directors to retire on each occasion shall be-those who

have been lorgest in. office since their last election, but as between

persons who became L1 were last re-clected Directors on the same day
themselves) be

those to retire shall (unless they ctherwise agree among
determined by lot.

107. A retiring Director shali be eligible for re-clection.

108. Suhiect to the provisions of Article 111, the Company at the
neeting at which a Director retires in manner :}foxfesmﬂ may ﬁl.l up
the vacated office by electing 2 person thereto and in defanit the retring
Director shall if willing to continue to act be deemed to have heen
re-clected, unless at such meeting it 18 expressly res?lwcl not o ﬁ!l 5“_“’]?
vacated office or unless a resolution for the re-clection of such Directof

shall have been put to the meeting and lost.
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109. Subject as aforesaid the Company may also in general
mecting elect any person to be a Pirector either to fill a casual vacancy
or as an addition 1o the existing Board, but so that the toral numoer
of Dircetors shall not at any time exceed the mazimnum number fixed Dy
or in accordance with these presents.

110. Except as otherwise autheused by section 183 of the Act,
the election or appointment of any person proposed as a Director shall

be effected hy a separate resolution, and a single resolution purporting

tu elect or appaint two or more persons to be Directors si-2ll be void.

111, No person, other than a Director retiring at the meeting,
shall, unless receanmended by the Boaid, be eligible for election :o the
office of Director at any general mesting unless, not less than seven and
not more than twenty-ight clear days before the day appointed for the
meeting, there shall have been given to the Secretary notice in writing
by some Member duly guatified to attend and vote at the meeting for
which such awvtice is given of his intention to-propose such person for
election and also notice in writing signesd by the person to be proposed
of his willingness to be elected.

-112, - Without prejadice to the power of the Company in general
meeting in pursuance of amy of the provisions of these presents to
appeint any person to be a Director, the Board:shall have power at any
time and from time to tivie to appoint any person (subject to the
provisions of ‘section 185 of the Act) to be a Director, either to fill
casual vacancy or as an addition to the existing Board, but so that the
total number of Directors shall not at any time exceed the maximun
numb¢r fixed by or in accordance with these presents. Any Director
so appointed shail hold office only until the next following annual
general meeting and shall then be eligible for re-election but shal] not
be taken into account in determining the Directoxs who are to retire
by rotation at such meeting.

113, The Company may by extraordinary resolviion, or (subjest
to the provisions of section 184 of the Act) by ordinary resolution of
which special notice has been given in accordance with section 142 of
the-Act, remove any Director before the expiration of his period of
office and may (subjrct to Article 111 or to the said provisions as the
case may be) by an ordinary resolution appoint another persen in his
stead. The person so appointed shall be subject to retirement at the
saine time as if he had become a Director on the day on which the
Director in whose place he is appointed was last elected a Dirertor.

LTy ot

T I o SR

ST LS N I

1i4.
adjonrn
arising Al
case of as
vote, Al

“shallata

give DOt
Trom vhe

1135,
the Boar
nurnizer :

116
VATANCY
below
presents
vagcancie
Clompin
n m‘}h?SﬂE

iy, ‘:,{5‘{3)"

117
its mneel
10 hold
or if at
bie pres
samie, 1

hadny

11
b con
excilst

1
consist]
GO
cohfor)

it
of twe
eotai
o faf
lation



FROCEEDINGS OF THE BOARD.

] 114. The Board may meet together for the despatch of bushiess,
adijrfum and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes. In
casg of an equality of votes the chairman shall have a second or casting

. vote. A Director may and the Secretary on the reruisition of a Director

shall at any time summon a Board meeting. It shall not be necessary to

nive notice of a Board meeting to any Director for the time being absent
from the United Kingdom. ‘

115. The quorum necesi;y'« ior the transaction of the business of
. . a B . tlea M Y N
the Board may he fixed by the Uxavd and unless so fied at any other

number shalt betwo. ~ = .. '~

B

116, The continuing Directers may act notwithstanding any
vacaticy in their body, but if and so long as their number be reduced

below the minimum number fxed by or in accordance with these

presents the' continuing Directors may act for the purpose of filling up
vacancies in their body or of summopmng general meetings of the
Company but not for any other purpose, and may act for either of the
purposes aforesaid whether or not their number be reduced below the

{rmber fixed by or in accordance with these presents as the quorum,

117. 'The Board may clect 2 Chairman and deputy-Chpirraan of .
its meetings and determine the period for which they are wispectively

“ to hold office. If no such Chairman or_deputy-Chairmaii be clected,

or if at any mecting neither the Chairman nor the deputy-Chairman
be present within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number-to be
Chairman of the meeting.

118. A meeting of the Board at whick a quorum is present shall
be competent to cxercise all powers and discretions for the time being

exercisable by the Board.

110, The Board may delegate any of its powers to committees,
consisting of such menber or members of its body as it thinks ft. Any
committee so formed shall, in the exercise of the powers 50 delegated,
cortform to any reguldtions that may be imposed on it by the Board.

120. ‘The meetings and proceedings of any cummittec:. consistitzg
of two or more members shall be governed by the provisivas herein
contained for regulating the meetings and procecdings of the Board
so far as the same are applicable and are not supersfeded by any regu-
Jations imposed by the Board under the last preceding Article,

51050
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12 A resclutinn dx sertas ~encd by a2l e DVyectors for the
time being entitled t~ e notige #8  wneetiog of th Reard or v
all the members of a comguitiee foq Gz e being stall he as valid and
effectual as a resclution passed att a ineeting of the Board ox, as the
case may be, of such connmittee duly called and constwted. Such
resolution may be contained in one document or in several docwnents
in like form ach signed by one or more of the Directors or members of
the commitice concerned.

122. Al acts done by any Board or by any comittes or by
any person acting as a Director or membsr of a committee notwith-
standing jt be afterwards discovered that there was some defect in the
appointment of any mepber of the Béard or such committee or person
acting as aforesaid or that they or any of them had vacated office, shadl
be as valid a3 if every such person had been duly appointed and had
continued to be a Director or a miember of such commitiee.

“

Ty

'SECRETARY.

123. The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit; and any Secretary so appointed may be removed by the Board.
194, A provision of the Act or these presents requiring or
. authorising a_thing to be done by or to a Director and the Secretary
. shall nof be satisfied by its being done by or to the same person acting
* both as Divector and as, or in place of, the Secretary.

THE SEAL.

125, The Board shall provide for the safe custody of the Seal
which shall only be used by the authority of the Beard or of a committee
of the Board authorised by the Board in that behalf and every isstru-
{ment to which the Seal shall be affixed shall (subject as provided in
- Article 17) be signed by one or more Directors and the Sccretary.

DIVIDENDS,

126. The Company in general meeting }nay from time to time
declare dividends to be paid to the Members according to their rights
and interests in the profits, but no dividend shall be declared in excess
of the amount recommended by tlie Board.

Y L
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127. {&11 dividends shall be declared and paid according to the
amounts paid up on the shares in respect whereof the ;div?c'imﬁmis paid,
but no amount paid up on a share fu adt ,uce of calls shalk be treated
for the praposes of this Artcle as piid up on the share. i dividends
shall be apportioned and paid pre vata aécozriing to thf:,aa;mnms paid
up on 'th;"lshares during any portiox or portions of the jﬂériod in respect
of ,whl.clr' the dividend ig paid; but if any share be issued on terms
providing that it shall rank for dividend as from a particular date or

for all dividends declared after a purticular date, such share shall rank

for dividend accordingly. :

' }28. ' T he Board may from time to time pay to the Members such
interin: dividends as appear to the Board to be justified by the position

- of the Company; the Board may also pay any fixed dividend which

 is payable on auy shares of the Company half-yearly or otherwise on

fixed dates, whenever such position, in the opinion of the Board, justifies

-that course.

+' 129, The Bodrd mauy.deduct from any dividend payable to any

Niember all sums of meney (if any) presently payable by him to the

Clompany oni account of calfs or otherwils,
130, No dividend shall bear interest against the Company.

131. ’Any dividend, interest or other sum payable in ¢ash to the
holder of shares may be paid by chegue or warrant sent through the post
addressed to the halder at his registered address or, in the case of joint
holders, addressed to the holder whose name stands first on the Beglster
in respect of, the shares or addressed to such person and at such address
as the holder or joint holders may in writing direct, Every such cheque
of warrant shall, unless the holder or joint holders otherwise dlirect, be
maie payable to the order of the registered by’ ler or, in the case of
joint holders, to the order of the holder whose” ime stands first on the
Register in respect of such shares, and shall | int at his or their risk,
Any one of two or more joint holders may give cffcetual receipts for
any dividends or other moneys payable in respect of the shares keld by

such joint holders,

182. The payment by the Board of any un'clait.ncd dividend,
interest or other sum payable on ox in respect of a share into a separate
account shall not constitute the Company 2 trustee in respect thereof
and any dividend unclaimed after a penod of twelve years froca the
date of declaration of such dividend shall be forfeited and shall revert

to the Company.
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133. Asny general meeting declaring A <lividend may, upoen the
recoisnendation of the Board, direct payment or satisfaction o1 such
dividend wholly or in part by the distribut.on of specific assets, and in
particular of paid-up shares or debentores of any othezr company, and
the Board shall give eflect to such direction, and where any diificulty
arises in regard to such distribution the Board may settle it as it thinks
expedient, and in particular may fix the value for distribution of any
such specific assets and may determine that cash paymems shall be
made to any Members upon the footing of the value so fixed in order
to secure equality of distribution.

~ RESERVES.
! 134, ‘The Board may before recommending any dividend set
aside’out of the profits of the Company such sums as it thinks proper
as reser zes which shall, at the discretion of the Board, be applicable

for any purpose to which the profits of ‘the Clompany may be properly

applied and peding such application may, at the like discretion, either
be employed in"the husiness of the Company or be invested in such
snvestoents”{other than shares of tne Company or its holding.company,
if any) as the Board may from time to time think fiti The Boovd may
also without placing the same to resgrve carry forward any nrofitg which

. it may think prudent not te divide.

>

135. The Board shall transfer to a share premium account as

' required by section 56 of theA¢t sums equal o the amount or valie of
any premiums at which shires of the Company may be issued, and,

subject to the provisions of the said secticn, the provisions of these
presents relating to reserves shall be applicable to the sums for the
time being standing to the credit of the share premium aceount.

«", CAPITALISATION OF PROFITS.

136. The Compatly in general mecting way upon the recomn-

mendation of ‘the Board at any time and from me to time pass a
resulation to the effect that it is desirable to capitabise all ar any part
of any amount for the time being standing to the eredis of any reserve

_or fund which is avatlable for distribution or to the credit of any shute

premium account, or any capital redemption reserve fund and
accordingly that such amount be szt free for distiibution among the
Members or any class of Members who would be entitled thereto if
distributed by*way of divi end and in the same proportions, on the
footing, that the same be not paid in cash but be applied either in of
towaids paying »p thr amounts for the time being unpaid on any

Y UL P



33
?}T G shares in th‘_: Company _hﬂd by such Members respectively or in
h payment up in full of unissued shares, debentures or other abligation
in - of the Company, to be allotted and distxibuted :credifed as fu‘ﬂa' 'I;Hi;is
d p up. among such Membfsrs or partly in one way and partly}n iﬂl&‘:}:ﬁ;.hﬂl'
K | and the Board sha}l give effect to such resolution. Provided that fc);
3 the purposes of this Article, a share preminm accoun: and « ca;)ital
Wy / recllcmptmn reserve fund may only be applied in the ;'\nyirlit!‘ ap of
::: o unissued shares to be issued te such Members credited as':-fuli‘ybpai%.
) H -
137, Where any difficulty acises in regard to 2ny distribution
" un‘dm: the Iaﬁt preceding Article the Board may settle the same as it
‘ thmk§ expedient and in particular may Issve fractional cestificates or
) may iguore fractions altogether, and may determine that cash }aymcms
shall be made to ary Members in order to adjust the rights of all parties,
3 : as may scem expedient to the Board. The Board may appoint any
et . person to sign on behalf of the persons entitled to participate in the
2 s distribution any contract requisite or convenient for giving cifect thereto
'11;3; R and such appointment shall‘bq}feﬂ’ectivq_ and binding upon the Members.
oy 2 s l:i}\: S P
h N : S :
g, S ACCOUNTS.
Yy . %38, . The Board shail cause tiue accounts complying with section

h L 7 147 of the Act to be kept:—

. . (&) Of the sums of money received and expended by the
= . Company and the matters in respect of which such veceipt

as
of 2 ~and expenditure take place; and
d, Py .\ {b) of all sales and purchases of goods by the Company; and
e ﬁ | (¢} Of the assets and ]%_p.?rﬁl:tm of the Company.
& 139. The books of account shall be kept at the Office or, subject
CoE to section 147 (3) of the Act, at such other place or places as the Boatd
' L. may think fit and shall always be open to the inspection of the Directors.
' > l No Member (other than a Director) shall have any right of irspecting
1= any account or book or document of the Company ¢xcept as conferred
i \ by law or authoxised by the Roard.
r .
© , 140. The Board shall from time to time, in accordance with
° 3 sections. 148, 150 and 157 of the Act, causc to he prepared and to be
‘C_l Y laid bhefore the Company in general mecting sucl profit and loss
" @ ' accounts, balance sheets, group accouats (if any) and reports as are
:f ‘ * peferred to in those sections.
e
. : : 141. A copy of every balance sheet and profit and loss account
Y . linchuding every document required by law to be annexed thereto)
‘ which is to be laid before the Company in generai teeting and of the

Directors’ and Auditors’ reports chall mot less than twenty-one days

S1050
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hefore the date of the meeting be sent to every Member and 1o every
holder of deheatures of the Gompany. Provided that this Article shall
o not require copies of such dosuments to be sent to any PErson 10 whon,
s . by virtue of paragraph (b) of the proviso to sub-section (1) of section 1&8
of the Act, the Company is not required to scnd the same, nor 1v any
. person of whose address the Company is not aware not fe raore than
one of the joint holders of any shares or debentures. Whenever
permission to deal in and quotation for any of the Company’s shares or
. A debentures has been granted by the Conncii of The Stock Exchange,
v London ov by any other-Stock Exchange in the United Kiugdom, four
X copies of each of such documents shall at the same time be forwarded to
the Secretary of the Share and Loan Department, The Stock Exchange,
London and/or tw the Secretary of such other Stock 11:]:{(.:11:1:1{_59, as

ok -

l ' aforesaid,

P A . AUDIT.

o ' W o :

’: " A2, Auditors shall be appointed and their “duties regulated in~’
i aceio: Hatice with sections 159 to 162 of the Act. T

¥ NOTICES. |

1. :

143. Any notice or other ‘document may be served by the
Company on any Member either personally or by seziding it through
the post in a prepaid letter addressed to such Member at his registered
address as appearing in the Register or by delivering it to or leaving
it at such registered address addressed as aforesaid. In the case of joint
%olders of a share, all notices shall, unless such holders otherwise in
“writing direet, be given to that one of -the joinr holders whose name
stands first in the Register, and notice sc given shiall be sufficient untice
7 to all the joint Lolders. L B

——
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e {44, Any Member described in the Register by an address not -
, within the United Kingdom who shall, from time to time, give to
the Company an addruss within the United Kingdom at which notices
may be served upon ‘him shall be entitled to have notices served updn
him at such address, but save as aforesaid no Member other than a
Member described in the Register by an addres within the Unluest
Kingdom shalt be entitled to receive any notice from the Compari o

e a

#

145. Any-notice or other document, if srved by gost, shall be

deemed to have been served 24 hours after the time ‘when the same
o was put in the post and in proving such service it shall be sufficient
3 to prove that the notice or document was properly addressed, stamnped
and put in the post.
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146. Any notice or other dccument delivered or sent by post to
or left at the registered address of agy Member in pursuance of these
presents shall, notwid:-randing that such Member be then dead or

/ bjmkrupt, and whether or not the Company have notice of his death
Y bankrupicy, be deemed to have been duly served in resgay's of any
share registeredd in the name of such Member as sole or juies Bolder

unless his name shall, at the time of the service of the notice or déyaraent,
have been removed from the Register as the holder of the share, and
such service shall for all purposes be deemed a sufficient service of such
netice or document on all persons interested (whether jointly with or as
claiming through or under him) in the shiava. | ’

WINDING-UF. L

o

147. If the Compar‘;-y' shall be wound up the Liquidator may,

. with the sanction of an extraordinary resolution of the contributories,

=

divide among the contributaries in specie or kind the whole or any
part of the assets of the Company and may; with the like Sanction,
vest the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories-as the Liquidator, with the like
sapction, shall think fit. I ‘

e
A
i\

v © INDEMNITY,
148. Every Director, Execufivc Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of the

‘Company against all liabilities incurred by him as such Director,
_ Exccutive Director, Manager, Officer or Auditor in clcfcpdirlxg any
. procerdings, whether civil or critninal, in which judgment is given in

his“f, #i{ or in which he is acquitted, or in connection with any
applicaion under section 448 of the Act in which relief is granted. to
) :

him by the Court.. .

\
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T’T _THE HIGE CCURT OF J'E?JTIC*" Ho. ﬁﬂl&ﬁﬁ of 1763

mrete

§ CHANGERY DIVISION R G
- R, JUST ) PIOWMAL FOR MR, JUSTICR PEMNYCUICK ..,
ji? Cpune 128 R 18 % m'ﬁi@ﬁ?&“& B
e - ’ d
Monday the 21si day of Octobext 183X 1%31219?"1{'5:{ g
A

THE MATTER of GREENWOOD & BATLEY,
LINITED

- gnid -

¢ HE_MATIRR of THE COMPANIES ACT, 1348

| UPON the Petition cf the above-named Greenwood &
B . "Y)Bﬁtlcyh’ﬁlmited vhose registered office is sitnate 8t
' W o 441/5 Grand Buildings Trafzlgar Square in the City of
a7 Wesfminster on the 12th September 1963 preferred anto
this Oour*c
iND UEON HDA‘RINC Coursal for the Eahtiunex
AND UTON READING the said Petition fhe Order aated :
the 74h Qctover 196% (whereby it was oraered thet |
Seotion 67(2) of the above~mentioned Act should not
epply as regards any class of Acreditor's ol the aai’ﬁ
~ Company) the Affidavit of Richard Bertvam filed the 24th
September 1963 the Bxhibits in the seid Affidavit
raferred to and the "Dimes! hewspaper of the 12th
Ootober 106% (containing a notice of the presentalkion

of the said Petition and that the same wWasl anpointed 0

be Meard thiy day)
" CHIS COURT DOTH ORDER that the reduction of bhe
é - e capitel of the said Company from £1,000,000 %o £708 ,"674
? 2 35'3’ resolved on and effected by a Special Resolution paswed
ﬁw | l‘_% ot an Extraordinary Weneral Meeting of the salrd Gomp?h‘s*
* k‘f Li;“‘"“ yeld on the 2Bh August 1963 be and the same i heweby
: ?“ ‘“ ’ coafirmed in accordance with the pmviﬁnhsqi‘;;ghe ‘,ﬁ*bt")f\?‘é By

mentioned At
SGO5T ’s i

R

otk
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set forth in the Schedule hereto

AWD YD IS QORDERED that this Order be profuced
to the Registrar of Companies apd ihat an OIfice
Copy hereof be delivered to hin together with a
copy of the said Minute

AND Ié IS8 ORDERED that moiHice of the
regis%ration_bylthe Registrar of Companies of this
Order and of the said Minute be published once in

the "Pimes® newspaper within 21 days aftex such

registration. % welalsr ey
MAURICE BERKELEY ‘ : S0 00T

REGISTRAR

THE SCHEDUIE before referred o

MINUTE AFPROVED BY THE COURT

.+ The capitzl of Greenwood & Batley, Limited was

by virtue of a Special Resolution and with the

sanction of an Order of the High Court of Yustice
dated the 2let October 1963 reduced from £1,000,000

~divided ixvo 117,131 7 per cent Cumulative

Preference Shares of &1 each 1,%08%,560 Ordinary
Shares of 10z, each end 372,178 unclassified shares
of 10s. each to £708,874 divided into 1,393,560
Ordinafy Shares of 7s8. 63. esch and 372,178
unclassified shares of 1l0s. each. At the date of
the registration of this Minute all the Ordinapy
Shares have been issued and are decemed to bhe fully
paid and none of the unclassified Shares has been

issued.

A further Specisl Resolubion has been passed

by the Gomrany to take effect forthwith wupon the "

8aid reduction taking effect intreasing the capita&
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,-;\( ,/ 1,393,560 Ordinary Sheres of 2s. 84. each =nd 234,262 ?
“ w‘j ’ unecliasgified shares of 1Us. each. The gaid further
| Ve Specisl Resolukion provides for the issue and payment
%-;, ;é{ . up in fzﬁ.l out of reserves of the said Ordinary Shares
T of 28, 6d. each ani npon suck issue for consolidating ‘
? ' such Shares with the 1,393,560 Qrdivary Shares of ¥8. =6d.‘
«,vf’ﬁ each so as ko form 1,393,560 Ordinary Shaves of 10s, eadh
Iy | " eredited as fuliy pmid.
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Fleky i

Certificate uf Renistration
ORDER OF COURT AND MINUTE

REI‘U CTION OF ¢ APITAL

{Purwam‘ fo sec. 69 of the Campamcs Act, 1948)

o

" g v 5 vy
ey ey Z?:;}E} o I‘M‘p ”J' 1‘!”-* ‘i’ J:‘ RN sabnnatps o b e 2

ruxhes WAEET AERSHe Pved, Shedabd % 1 ¢ fd b wer @ akems 2wk xnk uRSallnglo BE ORIV RNt 3 aLE bR b e NT BRRN

having by Special Resolution reduced its Capital, as confirmed by an Order’ of the
High Court of Justice, Chancery DIvISI0N, ... v o s csams smmsmmsss it s s
bearing date the e 3RS o 0y OF L L BLERBOD o One Thnusuml

Nine hundred and. 5 i Rl o s

L] %ﬁtﬂﬁy @Eftlfp hat !hc smd Order and a Minute shiowing the capital
and shares of the Company as Lppmvt.d by the said Order were 1{9;}1511.1‘23

e

purs»ant lo Section 69 of the Companies Act, 1948, on the .. uf2B388. .

day o AR NER G it One Thousarid Nine Hundred and .olafpsams o o

Giver «* Yer my hand at London this.... @hizégzilisas, .
% W One Thousand Nine Hundred and. :

, Cé‘ru;if;icate received by%ﬁf_\_‘ S'e' u\%&ﬂi@w‘g Clc“ ‘fm gﬂw»@’ S

ASSISTANT ){egzstrar of Compamem .
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ey
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=

TR E I T € w
= . ! @{n
s e
| i
e e e EREERTHOOD. B - BAREE om0 e
A o e o TAMITED %
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~ . hereby gives yciu notive in accordance w'"it,h'»é Section 62 of the Componies Act, 1948, |-

2’

K 4
4

‘, that each of 4 395 560 Ord:.mary Shares of 2s. Bd. each
: issued credn.ted‘*‘*// fully paa.d hus been conscolidated with the

;
01*6,1* Qx‘y Share of 7s. 6d. in x‘espect of which the same was .
‘ 5 | disrbrx.bubea 80 as to form ome ‘Ordinary Share oi‘ '10.5‘ |
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Compatiy and every officer in default is liable to o defoult fine {zeo. U3 (3) of the"Aoy
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(See Twolfth Schedule to the Act).
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wOrdinary” Section. 63 of the Companies Ach, 1948, thab by # *_.Speciel

To THE REGISTRAR OF COMPANIES.
GRELAYEOD & BELLEE, __ Timited, hereby givesyou netice, pursnant’

»

it T

wEpxbra~ '
I Yy . " o ~
f‘."s‘”;;ﬁw; o Basolution of the Company dated the_ Zioh a0y of _iovegber 195.0

tl,ie Nominal Capital of the Company hos peen increased by fhe addition thereto -

the sam of £.400,262

Reduced
peyond the Reghstored Caplt:

of £_5§9_‘123&_ma1i5;sig a nekb increas¢ of £400,000.

The additional Capital ig divided as follows:—

| — Fominat amount
Number of Shures Class of Share ¢
P e of each Shaxg
o sha,19s Dydinary L&
. 68,067 ‘ Unclagsified NN

_;?

The-Conditions (68 voting rights,

e

v Ahe new Urdinary Shaxes ragk
¢ ! grdinary Shares. of £1 each.

o

9

P

dividend rights, winding-up rights; ato

© 4 . subjeet toswhich £ho new ghares have been, OF avo to be, issued are s followai-.

ari passu with the gxicting

The nev 1\;1c1*c§=-ssified ~gheped

are subjact to the provisions

of Associstion of the Combany.

of the Demorandun and nrtioles

[y

"

. . . |
_*,* If any of tho now shares are Preforence Shares state whether they are redeemable of ¥ &

W

State ivhcther Diréclor
or Sceralary

»@M [ .duy of__,.e_ﬁ&ﬂﬁmﬁ&vi%oj_.
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THE COMPANIES ACIS 1948 10 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

B

r‘

o | GREENWOOD & BATLEY LIMITED

:’ San s } | . H“;/ "? \
«, AT an Extraordinary Geneial Meeting of the Company feld ut Albion Warks, Armley
. nad Leeds 1§12 27TP, on Monday, the 23rd day of October, 1972 the fo!lnwmg Resnmtion

S s duly passed as a spscmw’ﬁeeow'now e ' )

ié_f‘ - .A;;‘ ) ) é
o 3 RE‘SOLUT!O“"

: THAT Article 100 (b) be dmended oY mciudmg in the twelfth hne thereof the
weord “twice” after the word "axceed” and before the words “the aggregate of”,

( o
2 w77 C. W. DENT,

Jd ‘E“ . . 2 . ‘
‘ / Chairman.
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Our Ref: @/GHE/GLL.

6% London Wall,
Tondon, EC2M 5UQ..

~

Dear Sirs)

14th Februay, 1977.

Privete & Confidentisl

Greénmoq& & Batley ILitd.

I am ingtructed by the. Council %o intorr you thai having

considered the application
on. behalf of the sbove-named Company for
Exempbion undei Section %9 of the Companies
lation to the offer

Certificate of
Aot 1948 in re
T £400000 One Year
of %the Company
£y that having regard o the proposals a8 gtated

vour clients o

1975 -

Toan Notves

me to certi s
in ‘the gpplicabion
of the-issue and as to any Limitations on the nuzber and

class of persons

requirements of :
would in the opinion of tho Council, be und

1948 3
bundensoms.

by Messrs. Blyth Lathon Robing Hay
the grant of &

proposed to be made by
Convertible Unseeured .
the Council have awkhorined

‘to whe size and other clréumsbances

*

ag

to whom bvhe offer is made somplisnce with the

the Fourth Schedule o the Gompanies Act

uly

Yoursifaifhfully,
(erey,

Secratary to thé'bcmmiﬁteéQ
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THE COMPANIES ACTS 1948 - 1967

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

o GREENWOOD & BATLEY LIMITED

PASSED 10th MARCH 1975

At an Extraordinary Ceneral Meeting of the

“4$0mpény'heldﬁ£t 9 Lincoln's Inn Fields, London WC2A 3DW on

#onday the 10th day of March, 1975, the following resolutions
were passed as ordinary resolutions - Voo o

N
AN
N

RESOLUTIONS

e

That the authorised Share Capital oéfthe Company
 be and is hereby increased £yom £1,000,000 to
£1,500,000 by the creation of 1,000,000 Ordinary Shares
Tof 50p each.

hS

That the lssue of £400,000 nominal of 15 pe% cent.One

Year Convertible Uneecured Loan Notes 1976 on the
terms set out in the circular Letter dated 22nd Febru§f§if'
1975 addressed to the Members of the Company be and i%;iﬁ;

Hereby approved.

M,A.C¢ BUCKLEY
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L - THE LOMPANIES ACTS 1948 TO 1967 v
Notice of increase in nom:ncl capital :
T kS g ‘{f" Pursuant to, Section 63 of the- Companies f]CI 1948
a | |
. ‘i A E Tis the Registrar of Companies 2 i
i 8 3 , 5
B : ENW f
\l::;' I‘- ’ :htam(‘ Of C‘Jmpuﬂ}' AresssngraraentsnivanebLsR .(?'R..E OOD & BATLEY . -0!'.---0‘-0.‘-!---v!n\‘iln\nn xl,f‘““"n.ca* "'s
bl 3
Y hcleby gives you natice thaL by ordinacy (K o Tk resolulion of the compuany dated the i ‘
‘\\i\.\ ..lO.th..March..19.7.5....... .......... , the nominal capunl of the company has been ivcreased by the I}
o \ addition thereto of a sum of £.500. 000...ecre be om} the repistered cnpllu] of £1.,000,000.. .. o
; : ) Y B y o
- ' The additional capital is divided as follows: p h
l yol fr‘> o Number of shares_ Class of shore Nominal amount of cach share [
b AR 9 1,000,0C9 Ordinsry Shares 50p each 'l
i ! !
1"_ : > Y o :\
RTET . i
h e . The conditions (c.g. voting rights, divi tdend rights, winding vp |1ghls, ‘ete.) subject 1o which the new ghares &
L = have been or arc to be issued are as follows: . " ‘
§ 0L 5 (If any of the shares are preference shares state whether they are redcemable or not) 4
L E ' | B
L ig Pari Passu-with existing Ordinary Shar, i
Co e v
‘}' ': : . g\ ’ St’g”ed werasstumsyresur Myenneo gy L’
b (fl, X
;‘w?- L State whether i
i L Director or Sccremry e :
R 1 .
? Dt & Date -------- e L T e |l
HEE ,;
F\- . 4’9 ° 4;? :
(S SN 4 AP
:" :' ) . Lm-; n: ;
* Delefe “Limited” if not applicable
#% Delete as necessary (see noles overleal)
B
¥ by:
: Presented by Blyth Dutton Robins Hay
9 Lincoln s Inn Fields
LONDON, WG2A 3DW 2
| Presentor’s referencet CEW Form Nm 10 :




: > j NOTES

“o% 5 . % The Notice and a copy of she resolution authorising the increase must he forwarded 1o the Registrar of .
Companies within 15 days after the passing of the resolution. . ;

Poh (“J\{.""' ‘ Registrution fees payrlle on on jperease of share capital !

» additional registration [ees are payable if the new total of nominal capital dacs nat exceed £2000

| ¢apital which brings ¥ gtal above this figure of £9000 attracts an additional
: o -

T Auy increase in the nomina
"y foe as followsi-

= o U oe overy £1,000 or part £1,000 from £ 2001~ ¢ 5,000,
S ssp 7 eneoor 7 CLOK from § 5,001 - £100,000
Lo A VL R = 1000 from £100,001 - £525,000

W,

s
o

No fees pa}rable‘ fue increases beyond 525,000 .
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. NAME OF COMPANY

NO. OF COMPANY ,.....?.?9?7[?98

THE COMPANIES ACTS: 1348 To 1967

P
r/‘;f
A

,,,,

NOTIFICATION OF CHANGE OF DIRECTORS OR SECRETARY OR N
’ ‘ THEIR PARTICULARS, : 7

Pursuant to Section 200 qf’the,Compahles Act, 1948,

N

S

‘ - GREENWOODCAND FATLEY

A N \ o : »

LIMITED,

Presented by :

Deacon £ Co.,
Chartered Accountantr,
West HIIT,

Blackdown,

LEAMINGTON SPA

D& Coy 5
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4B
{a)the right to transfer shares'is restricted in manner

[ RN

The Companiss Acts IZ8-I1967

Company Limited By Shares

Special Resolutions
of
Greenwood & Batley, Limited

Passed‘zvth October, 1976

At an Bxtraordinary General Meeting of Greenwood & Batley.,
Dimited, convened and held at 7 Cork Skreet, London WIX IPB,
on 27 October. 1976, the following Special Resolutions were
duly passed: :

N

$PECIAL RESOLUTIONSH,

\\.rf

CONVERSION TO A PRIVATE COMPANY

That the Company be converted to a ﬁr;vate Company by the
addition of the following new Artyﬁie 4 {A) to the Articles
of Association: L,

y !

.
L

‘The Company is a private‘company and accordingly:

hereinafter prescribed;

(b} the number of members of the company (exclusive of persons

who ate in the employment of the company and of persons
who having been formerly in the employment of the company
were while in such employment and have continped after the
determination of such employment to be members of the
company) is limited to £ifty. Provided that where two

or more persons hold one or ‘more shares in the company
jointly. they shall for the purpose of this Article be
treated as a single member;

(¢) any invitation to the public to subscrmbe Lor any shares

or dubentures of the company is prohibited;

(d) the coipany shall not have power to issue share warrants

to bearer.

TRANSFER OF SHARES

That Article 30 of the Articles of Agsociation be amznGed
by the deletion of the words “"other than £illy paild shages
contained within parentheses on the third line of the ©aid
Article and the substitution therefor of the words “"whether
fully paid shares or not", which shall likewise be contained
within parentheses.
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SPECIAL RESOLUTIONS
(cont.m,)

’ﬁ?QUORﬂﬂ AT GENERAL MEETINGS

That Rrticle 56 of the Articles of Asscciation be amended
by the'substitution of the word vewo" for the word “+hree"
“in the third line = the said Article and the addition of the

words "or by proxy” to immediabtdy follow the word ‘person’

on the fourtb line of the said Article.

. y
DIRECTORS QUALIFICATION‘

That Article 89 of thedrticles of,Associa%ion, which requires
a D;reétor of the Company to hold £200 in noninal value of
; any class or classes of shaxres of the Company, be_and it is

nereby rescinded. .. . %
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GREENWOOD & BATLEY TIMITED

. ‘ ' A ;
g7 Registered No, 27098 ;

r
&
, = The folluqing is an extract from the Minutes of the Anmual Ganeral
; ' Meeting w.d on 12th August 1985:
[ A, .
! . N lf ({/ : \ i
"ACCOUNTS : - ) J S . ]
\\

The Accounts for the yaar\endai 31st December 1984 were,produced“

to the Meeting.. As the Compahy dlﬁ not trada ﬁurlnq that yeax,
~ and is dormant as defined by Sect;on 252 of, the Companies Act 1985
,it wag proposed as a Special Resclution that tha-cOmpany b .axempt -

e e

R
e v
i . “£xrom obligation to appoint auditors as required by Sectien 384 of
5 the same Act. This Special Resclution was unarimously.approved "
e
iii Sy e
11 “ "
£ g o0 .
‘ ; y
" =
e
) ‘
i
3
i
‘ k e
i’ 7
,; John Parry
g Company Secretary.
i . . ‘
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COMPANIES FORM No. 225(1)

Notice ef new accounting reference
datz given during the course of
an accounting reference period

Pleag: do not Pursuant to section 225(1) of the Companies Act 1885
mﬁgl';‘ his as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Comipanies For officialuse  Company number
P[a?;fe complete: i—*-- -i- - -i- - «,?l | .
iegibly, preferabi i ; i 1 . ‘
fn*bIaZR.";ype, ury .u...-_.»ia k| zjﬁq%

bold block lattering. Name of company

+ GREENWOOTD = B AILE™Y LI TED

* ingert full name

of sompany
gives notice that the company's new acupunting reference
date on which the currant accounting reference period Day Month
and each subsequent accounting reference period of v 7 .
Note the company is to be treated as coming, or as having . i ! A }.1 \
Please rezd notes  COMe, to anrend is LA ;

1 to 4 overieaf

before completing DGV Month Year
this form The current accounting reference period of the company L S —————
is 16 be treated as [shortened){ewtended]t and He-tohe g1 412 119 i iy
treated-as-heving.comato-am-end]iwill seme to an end]t on RO I Sl ™o ! X
t delote as i
appropripte _
if this notice states that the current accounting reference period of tho company is 2o ba extended, and
reliance is being piaced on section 225(6}{¢) of the Companies Act 1985, the Joliowing statament should
ba compiatad:
The company is a [subsidiary][holding companylt of
» COMBPENY number . N
the accounting refarence date of which is
If this notice Is being givn by a company which s subjest 1o ah administration order and this noticd
states that the cifrrent accounting reference period of the company 1 1o bi extended AND jt 35 to ba
extended beyond 18 months OR relianca is not being plated on settion 226(8) of the Companies Ast
3 g}sert 1985, the following statemant shotild ba compieted:
rector,
gecrgtarrw An administration order was made in relation to the ¢olslpany O weeei e e oo
ecelivat,
Administrator, it s ofit X
A iatrative  8nd itis stINp force. o L
Recelver or Signed * Desighationt MWA.;% Date 14 ‘ﬁw,#wzﬁ fi(w"{)
Roecelvaer Sy ; ‘ sy
(Sdo:lanlc’ﬁ 08 A\ ‘ Y
a ate
PRIoR! Presentor's name address and For official Use
reference (if ary}: Genéral Settion




Depannment of Trade and Industiy

COMPANIES REGISTRATION OFFICE Tel Tardit
Companes House Crown Way

CARDIFF CF4 3UZ

Fleass 4207088 a0y 1oply 10 1he Bemstond

CHREEMETIL & PLTLER LIRITED guolng Telerenze DELG o0
WERITh WLAT

eﬁjw”ﬂ:khﬁ Rl w j!{: ?5. »:(-;“}
WAL 36 - Goaotie Dot® R

WES™ MILLANTS WSE TER

COMPANIES ACT 1885

GREEWWGIE M BATWEY JIRITED

in pursuence of sestion 852 ot the Compantes Act 1885 the Registror ot Lampanias gives
NOTICE that at the expiration of three manths from the dae of this Notice tha name o your
company wili, unleys cause tg shawn 10 the contrery be struck off the ropister and 1he company
will ke dissolved

PEM e

P F BicKEEVER
sor Fegistrar

FILE COPY

HEGH



STRIKING OFF ACTION DISCOMTINUED

21099 CReedmo0D  AD BATIEN LiAuTED

Cause has been shown why the above company should not be struck off the
~ register and accordingly the Registrar is taking no further action under section

652 of the Companies Act 1985 pursuant to the Notice dated _ C‘D .Ob . 8

for Registrar

DIss 4d



Pleasa donot
#rita in this
maragin

Plaase complata
agibly, praferably-
n black typs, or

void biock lettering

* Insert full name
of company

Note

Y|pase raad notes
| to 4 nvarisaf
safore completing
hiz form

* delete as
appropriate

wnsert
Directar,
Sacretary,
Reteivar,
Administrator,
Administrative
Aycaiver of
Aaceiver
{Scotland} as
dppropriate

COMPANIES FORM No. 225(1)

Notice of inew a2ccounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Cornpanies Act 1985
as amended by Scheduie 13 to the Insolvency Act 1986

To the Registrar of Ccmpanies For official use  Company number

{Address averleaf - Note 5) I’" = 'i‘ '“i‘ - ";
Narme of company

#__GREENWOOD & BATLEY LIMITED
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ; . T X
the company is to be treated as coming, or as having 3 1 0 ! 3
come, to an end is } | }

. Day Meanth Year

The current accounting reference period of the company ; . e " ‘
is to be treated as [sherterred][extznded]t and fis4e-be- 34110+ ad1ie g
treatad-as-having-eoro-te-ar-end](will come to an end]t on N ) 1 { 8 1 9

If this notice states that the current acceunting refarence period of the company is to be extendad, and
reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statermant shouid
be complated: '

The company is a [subsidiary] HotaingresTpayit of LEIGH INTERESTS FLC.

company number 220913

the accounting reference date of which is 31ST MARCH

If this notice is being given by a company which is subject *7 an administration order and this hotics
states that the current accounting reference period of the company i3 to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(8) of the Companies Act
1985, the following statement should be completed:

An administration order was mads in relation to the company on

and it is stlil in fogce,

Signed}ﬁ‘ — Designatlont  SECRRTARY Date  1,12.8§
Presenter's name address and For officiai Use

reference {if anyh: General Section Post room

D J ARMSTRONG s
LEIGH INTERESTS PLG “ T
LINDON ROAD, ! G opee 43
BROWNHILLS ey T b '
WALSALL. E .

v it




