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PENRIKYBER NAVIGATION COLLIERY,

Wemoramvone of Bssociaton 2§

OF THE

COMPANY, LINLITED. 1350 ]

s e 28 MAY 1890

1. The name of the Company is “THE PENRIKYBER NAVIGATION
COLLIERY COMPANY, LIMITED.” ‘

2, The Registered Office of the Company will bo situate in Bugland.

3. The objects for which tho Company is established ave :—

(a) To purchase or acquire cerfain mineral cstates and collieries known

as “The Penrikyber Navigation Steam Coal Colliery,” together with
the veins ov seams of coal, ironstone, fiveclay, and other minerals,
at Pentikyber, Mountain Ash, in the county of Glar zm,
together with the wharves, tramways and railways, stock-in-
trade, fixed and movable plant, machinery, workshops, fitting shops,
¢lectric light plant, cottages, waggons, and other property and eifects
appertaining or belonging thereto, including the business, goodwill,
contracts and liabilities in relation to the business of the Pemikyber
Navigation Steam. Coal Company, and all other the assets and
property Whatsoover, real or personal, belonging thereto (but
subject, nevertheless, 1o the provisions of an agreement dated the
13th day of November, 1886, and expressed fo be made between
the partners in the ‘Penrikyber Company ol the one part, and Messrs.
Cory Brothers and Company, of tho other part, under which
Messrs. Cory Brothers and Company, Limited, act as agents for the
sale of Penrikyber coal), and with a view therefo to adopt and carry
nto effect cither with or without modification an agreement dated
the 28rd day of May, 1890, and expressed to be made bhetween
Tugh Mackay Matheson, Jolm Cory, Richard Cory, Thomas Coxy,
Joln Glasbrook, Thomas Glasbrook, Trank Cory Yeo, John Virviemu
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Jones, and Mary Dowson Yeo of the one part and Jchn G’eor"gke‘
Widdicombe, on behalf of the Company, of the other paxt,

(5) Lo purchase, take on lease or i1 exchange rent, or otherwise acquire
and to explore work and develop any other collieries or iron worls,
patent fucl works, iron or other mines, quarries, mining ground or
minerals, and apy lands, hereditaments, properties, offices, estates
and elfects, or any grants, leases or other interests therein.

(¢) Lo acquire patents, patent rvights, comcessions, rights of way and
water and other licenses, rights, privileges and easements.

(p) To carry on at sucl other place or places as the Directors shall from
timo to time determine, whether in the United Kingdom. or abroad,
the {rade or business of miners, smelters, engineers, collicry proprietors,
coke manufacturers, patent fuel mamufacturers, iron masters and
ivon founders, and for those purposes to search for, get and make
merchantable, and sell and dispose of coal, ironstone, iron, brickearth,
bricks and other ores, metals, minerals, and substances, manu-
factured irom, engines, and machinery, and ' t:o‘ manuwfacture and
sell coke and patent fuel, and to act as hrokers for the sale
and purchase of coal, coke, and patent fuel in all their respective
branches, and for these or any other of the purposes of the Company,
to purchase, lease, or rent any lands, warehouses, offices, buildings,
coal wharves, depbts, in the United Kingdom, the British Colonies,
or elsewhere.

(&) To open, construel, maintain, acquire, work, use, extend and improve
any collieries, cooking ovens, patent fuel works, ponds, reservoirs,
watercourses, lands, buildings, wavehouscs, stores, wharves, docks,
piers, railways, cauals, framways, roads and approaches, gas, or
electric lighting works, telegraphs, telephones, and ofher works ox
accommodation for the purpose of the Company’s business, or to
join with other persons or corporations in so doing, and to contribute
to the expense of so opening, construcling, maintaining, acquiring,
working, using, extending and improving such works and conveniences.

(¢) To purchase, tale on lease, or otherwise acquire and hold, and to erect,
alter, pull down, rebuild, and adapt houses, cottages, and buildings,
and te purchase, construet, erect, hire and maintain rolling stock,
plant and machinery, and to parchase, construot, erect, hire, charter,
freight and maintain ships and other vessels, locomotive emgines,
waggons, trucks, carriages and other vessels and vehicles for the
transport by land or water of the produce of the Company’s works, or
any miucrals, stores, articles and things requived for the wse of the
Comype iy, and to act as underwribers or insurers of ships, goods, and
other property in connection with any hraneh of the business of the
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Coampany, und 1o acquire hold and deal with, in any manner, any
Jiares 1 any ship, or in any ship company.

Po grant mining licenses ov leases in vespect of any of the property of
the Company.

To manage, improve, Farmy, cultivate, maintain, underlet, lease,
exchange, rent, sell or otherwise deal with and dispose of all or any part
of the lands, hereditaments, and real and personalbstate and properties
and offects of the Company, from time to time purchased, taken in
exchange or on lease rented, or otherwise acquired by the Company.

{1} To make rnd carry into cffect any amangement for joint working in

(1}

business with any other company carrying on business within the ob-
jects of the Compaxy, and upon the terms either that (so fax a8 is con-
sistent with this Memorandwumn) this Company or the company with
which it shall make tho arrangement, or some other company shall caxry
on the amalgamated business, and for all or auy of the said purposes (if
necessary) to establish any new company, and to take shaxes, stock
or debentures in any such new or other company as poatial ox entire
payment ov consideration, and to hold or sall such shares, stock or
debentures in any such new or other company, or to distuibute or allot
them among the Sharebolders in this Company.

'To purchase o otherwise acquire all or any part of the business
property and liabilities of any company, society, pavtnership ox person
formed for all or any part of the purposes within the abave objects,and
to conduct or liquidate and wind up such business, and to caxry on and
adiinister, as principals or agents, {ho whole or any part of the business
of any such company. society, partnership ox pexson.

.} "o promote any other company or companies for the purpose of acyuiring

all or any part of the property and liahilities of this Company, o of
advancing, divectly or indireetly, the objects ov interests thereof, and
{e 1ake and hold and acquire any <hares, stocks, and securitics of any
sueh company in which the liability of the members shall be limited
t+s the amount of their shaxes or stock, and to guarantee the payment
of any debenture or ot her securities of any such compaiy.

{13 T horrow or ise money, either at par, premium, or discount, by the

fesitee of debentures, debenture stock (perpetual or terminable), bords,
nirtgages, Dills of eschange, or promissory notes, or any other
- eariiies, founded or bazed wpon all or any of the property, bolh
meesend anil fufure tincluding its ancalled Capital) and rights of the
Conaeey , or withoat any guel secwrity, and upon such teyms as to
privrity er otherwise, as {he Company shall think fit, or by such other
quetns o The Company oy determine.

S a
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(a) To invest the moneys of the Company, not imwediately required, upon
such seourities (not being Shares of the Company) as may be from
time to time delermined.

(x) To establish agencies in Great Britain ox olsewhere, and to discontinue
and regulate the some.

(0) To accept, and tale, bold, or seil shares, stock, or debentures in any
compauy, society, or undertaking, the objects of which shall either in
whole or in part be similax to those of this Company, oF such as may

e likely to promote or advance the interests of this Company.

(p) To draw and accept, and yaoke, and. to indorse cheques, discounnt and
negotiate bills of exchange, promissory notes, and other negotiable
instraments.

(@) To create and provide auny sinking, redemption, ov reserve funds.

(r) To procure any Parlinmentary powenrs to enable the Company to extend
its objects, or to cayry any of its objects info effect, ox for the dissolu-
tion of the Company and the incorporation of a new company with

all or any of the objects of this Company ox otherwise.

(s) To aid in the establishment and sapporb of associations for the benefit
of persons employed by or having denlings with the Company, and in+
porticular friendly socictics.

(1) Generally to do all such things, whether of the like or different sort,
which the Company may from time to time think expedient, incidental;
or conducive to the attaipment of the above objects or any of them,

or likely to be in any other way advantageous to the Company.

4. The liability of the Members is limited.

5. The Capital of the Company is £850,600, divided into 85,000 Shares of
£10 each, with power €0 divide the Shares in the Capitel for the time being into
several classes, and to attach thereto rvespectively such preferential, deferred or
special rights, privileges or conditions as may be determived by orin accordance
with the regulations of the Company.
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' QUIL‘, the scveral persons whose  names and addresses are subseribed are

desirous of heing formed into a Company in pursuance of this Memorandum of
Association, and we respeetively agree to take the number of Shaves in the Capital
of {he Company set opposite to our respective names.

Number of Shares
taken by
ench Subscriber.

NAMES, ADDRESSES AND DESCRTPILONS OF SUBSCRIBERS.

nd
Dated the 4. day of \v\u\ 1890.

Wituess 1o the above Signatures—-
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THE COMPANIES ACTS, 1862 m

"COMPANY LIMITED BY. SHARES

o s o i e e

?\rt:w:hzs of %ssncmtwn ]

or THE .

PENRIKYBER NAVIGATION COLLIEB.‘Y

e e m——

COMPA-NY, LIMITED, [IREGISTERID
. 13502

28 MAY 1890

BXCLUSION OF TABLE “A.”

1. The 1euu1af,1ons contained in Table A’ in the firsh Schedule Wiblo “AM not to
to “The Companies Act, 1862,”, shall not apply. |, i

MARGINAL NOTES.

2. The marginal notes hereto sliall not affect the construction Merginal Notos.
hereof. ’

- -

INTERPREI'ATION.
3. The expression * Member™ shall mean & kolder of Shares or Intorprotation.
Stock of the Company.

AGREEMENT.

4. 'The Directors shall forthwith adopt on behalf of the Company Sunl to bo sflzed

(but subject nevertheless to the provisions of an agreement dated the greemon
13th day of November, 1886, und expressed to be made between the
partners in the Penrikyber Company of the one parf, and Messys.
Cory DBrothers and Company of the other part, under which
Messrs, Cory Brotbers and Company, Limited, act as agents for the
sale of Penrikyber coal) an agreement, dated the 25rd day of May,
1590, and expressed to be made between Hugh Mackay Matheson,
John Cory, Richard Cory. Thomas Cory, John Glasbrook, Thomas
Glasbrook, Frank Cory Yeo, John Viriamu Jones, and Mary Dowson
Yeo of ihe one part, and John George Widdicombe, on behalf of the
Company, of the other part, and the Directors shall eawy the said
agroenient into effeet, with full power nevertheless from timo o time
t agrec to any modifications of the terms of such agreement.

{1y



PREFERENCE AND ORDINARY SHARES.

5. (he original Capital of the Company shall be divided into
90,000 1'reference Shares and 15,000 Ordinary Shares.

G. Tho net profits of the Company available for Dividends in each
year shall be applied and paid by way of Dividend in order of priovity,
and in manner following, that is to say i—

(r.) Tn the fust place, in payment of a Preferential Dividend a¥
the vate of £5 per cent. per annum. on the amount for the
time being paid up on the original Preference Shares, and
so that any deficiency in any year in such Dividend shall he
made goad out of the net profits available for dividend

in any subsequent year.,

(1) In the next place, in paymlent (so far as the same will
extend) of a Dividend ab the rate of £5 per cent. per anhum
on the amount for the time being paid wp on the orviginal-
Ordinary Shares.

(i) Tn the next place, the surplus of such net profifs (if any)
shall be applicable, so ft as tho same will extond, to the
payment of further Dividends to the holders of the
Proference Shares and the original Ordinary Sbaves, »ateably
in proportion to the amount for the time heing paid up on.
such Shares respeetively, but so that such further dividend
shall not exceed 24 per cent. per annum oun such amouatl as
last aforesaid.

(1v.) Subject as last aforesaid, the residue (if any) of the surplus
of such net profits shall belong to and be divided among the
holders of the Ordinory Shaves, rateably in proportion to
the nominal amount of such Shares held by them respectively.

Txcept in so far as is otherwise provided by Sub-section (1) of this
Article no deficiency in apy year in any of the above-mentioned
Dividends shall be made good out of the profits of any subsequent year.

%, The said Prefercnce Shares shall confer a xight to priority
in the return of Capital upon the winding wup of the Company or
otk rwise.

SHARES, LIENS, AND CALLS

8. The allotment of the 20,000 original Preference and the

Allatment of Shaves.
15,000 original Ordinary Shares of the Company shall be in the
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absolute diseretion of the Direclors named in Articleb subjeet,
hwowever, to any restrictions which may be imposed by the Company
i General Meeting, and subject also to tho obligations contained
in the said agrecinent of the A%, day of WA , 1890.

0. Tvery Member shall be entitled to a Certificate under the
Common Seal of the Company speeifying the Share or Shares
held by him, and the amount paid up thereon, which Certificate if
destroyed, lost, or demaged, may be renewed on payment of one
shilling, subjeet to the production of such evidence of the destrnetion
or loss of the oviginal Certificate; and to the giving of such indemnity
as tho Directors imay require.

10. The Company shall in all cases have a paramount lien on the
Shares, not being fully paid, of any Member held by him, either
solely or jointly with any person, and upon all dividends thereon for all
his debts, liahilities, or engagements, eithexr solely or jointly with any
other person to and with the Company on any acconnt whatsoevey,
whether such debts, liabilities and engagements beactually acerued and
due, or be werely acorning or contingent, and in case, alter one month's
notice, such debts, liabilities, and engagements shall remain undis-
charged, it shall be lawful for, but not incumbent upon the Directors
to sell such Shaves and to transfer the same to any purchaser, and to
apply the clear proceeds of such sale, after payment of any interest,
costs, charges, and expenses, in or towards satisfaction of suel debts,
liabilities, or engagements, and the residue (if any) shall be paid to
such Mewmber Provided that mo dividend shall be retained except as
against a debt actually due and demanded. And the Direetors may

aive the lien in any case.

11. The Dircctors may from time to lime make Calls upon the
Members in respect of all money unpnid on their Shares as they
think fit, provided that, except in so far as may be otherwise provided
by any Prospeetus issued by the Company, Calls shall he made af
infervals of not less than two months, and that 21 days notice af
least is given of cach Call, and cach Member shall be liable to pay the
amount of Calls so made to the persons and ab the times and places
appointed by {he Directors, and that a Call shall be deemed to have
peen made at the time when the resolution of the Direetors anthorising
siel Call was passd. A difference may be made bebween (he holders
of Nhares of different issues in the amount of Calls to be paid, and in
{he time for payment of Calls.

2. 1 the Call pryable inresp 3t of any Share be not paid belore
ur o the day appointed for payment thereof, the liolder fov the 1ime
being of such Share shall be lable to pay interest for the sume from
the day appoeinted for the payment thereof, tu the time of actual pay-
ment at the rate of £10 per eentwm per annunt,

Cortiflentes for
Shaorea,

Compony's lien on
Shaves.

Challs.

Interost on unpaid
Call
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18. The Directors may receive before .the due date from any,
Member desirous to advance tho same all or any parb of the amount
called, but not actually due upon the Shares held by him, and may
also receive monay by way of loan from any Member, with the option.
to him of requiring the loan to be applied in discharge of future sums
liable to be called up on his Shares and wpon the moneys so paid in
advance, or received by way of loan, the Directors may pay inferest
until the due dato at such rate as the Member and the Directors mhay
agree upon.

14 Any sum which by the torms of allotment of a Share is
made payable upon allotment or at any fixed date, shall for all
purposes of these Articles be deemed to Lie a Call duly made and
payauble on the date fixed for payment, and in case of non-payment
the provisions of these Articles as to payment of interest and expenses
forfeiturs and the like, and all other the relevant provisions of these
Articles, shall apply as if such sum were a Call duly made and notified
as hereby provided.

FORTEITURE Of SHARES.

15. If any Member shall fail to pay any Call on the day
. upointed for payment thereof, the Directors may at any fime there-
aiter, during such time as the Call remains unpaid, serve a notice on
him requiring him to pay such Call, together with intevest, and any
costs, charges, or, expenses that may have aceroed or been incurred by
reason of such non-payment.

16. The Nofico shall name a farther day (not being carlier than
oue mouth alter the service of t{he notice), on or bhefore which such
Call, intevest, costs, chargos, and expenses are to he paid. It shall
also state the place where such payment is to be made, and that in
the cvent of non-payment at or helore the time and at ihe place
appeinted, the Shares in respeet of which such Call was made will be
lizhie to be forfeited.

17. If the requisitions of any sueh Notice as aforessid shall
nof be complied with, any Share in respect of which suell Nolice
shall have been given may at any time thereafter before payment of
2l calls, interest, costs, charges, and expenses, due in respect thereof,
shall have been made, be forfeited by a resolution in wiiting signed by
or by order of the Direetors to that effect,

18, Any Shares so forfeited shall be deemed to be the property

of the Company, and may be disposed of in such manner ag the
Directors {hink fit.
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ot 19.  Any Member whose Shares have been forfeited shall mnot- ;‘;‘;;gngnlaﬁin%ﬂm
may J withstanding be liable to pay to the Company all Calls owing upon forfeiture.
plion. such Shares at the time of Torfeiture, and inferest thereon at the raie
SIS of ten per cent. per annum from the date of making the Call.
id in 20. It shall he lawlul for the Directors in -their absolute Powerto remit
erest discretion to remit tho forfeiture of any Share, and to restore e ene-
may same on payment to the Company of the. amount of Calls due on
cach Share with interest thereon to the timo .of payment and all
o i costs, charges and expenses due in respect thereof, together with such
ol | afine (if any) as the Dircctors shall in eacl particular ease think
- and o fit, but this article shall not create an equity to relief against
i forfeiture,
ment
CNS2s 21, A statutory declaration in wriling that the Call in respect Validity of enle by
these of a Share was made andnotice thereof given, and that default in forfoited Shaver
tified payment of the Call was made and~that the forfeiture of the Share
was made by the Dircctors or that any debt, liability or engagement
of & Member to or with the Company remains undischarged after one
wonth’s mnotice to him to discharge the same shall be suficient
cvidence of the facts therein stated against all persons entitled to or
 day claiming such Share and sueh dccla}rattion, and the receivts of the
- Company for the price of such Shawg shall constitute a good title to
here- such Share, and a Certificale of pnai)fie'tm'ship shall be delivered {o
¢ on the purchaser, and thereupon he shall be deemed the holder of such
-y Share discharged from all Calls due prior to his purchase, and he
d by shall not be bound to see to the application of such purchase money
nor shall his title to such Share be affected by any irregularity in the
proceedings in reference to the saie or re-issue the»
than
such
shall TRANHYER AND TRANSMISSION OF SITARES.
;ﬁalcl; ’ 23 Shares shall be ftransferable subject to the following Trunsfer of Shares.
1 be provisions i~
23. The Instrument of Transfer of any Share shall be signed Exeeution of
both Ly the transferor and transferce, and tho transferor shall be ™"
sh'all decraed to vemain the holder of such Shares uniil the name of the
Utl""‘; transferce is eatered on the register in respect theveol.
it o
reut, 2k The instrument of Transfer of any Share shall be in the Form of Transfer,
d by sunl common form, or in the following form, ov as near thereto as
eireumstences will admit : —
“I, A. B. of , in consideration of the sum of
erky L paid to me by C. D, of (hercinafter called
the » “the transleree ), do hereby bargain, sell, assign and transfer to

the said transferee !¢ Shave (or Shares) numbered standing
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In my nume in the books of the Penrikyber Navigation Colliery
“ompany, Limited : To hold unto the said traxisferee his execitors,
admisistrators and assigns, subject to the sevéral conditions on
which T hold the same at the 1imoe of the execution heresf. And:
I, the said transferee do hereby agree to take the said Share (or
Shares) subject to tho same conditions.

“ As witness our hands and seals the day of » 18 ¢
Directors may 25. The Directors may decline to rogister any transfer of Shares
tdeeling to registor

Pransfors fu eortnin - upon. which the Company has  lien, and in the case of Shaves not

onges, . . . ' . .
) fally paid-up, may refuse to register a transfer without assigning any
reason therefor,

Clertificate 1o be left 26.  Belore a transfer is vegistered the Certificate of the Share
befors Fransfer can N .

boregitered, transferred shall be produced and left at the Office of the Company.
Excoutors or adwmini- 27. The executors or administrators of a deceased Member shall
atrators of deconsed

Memberondy pevsons be the only persons whom the Company shall be bound to recognise”

whom Comgany

bound to vecognize. 88 having a title tu Lis Sharm,

Tranmyissiecs of 28. Aay person becoming entitled to a Share in consequence of

Shares otheeaice . e

than by Traneter  the death of any Member, or as the trustee in bankruptey or liquida-
tion of a Member, or in any other way than by transfer, may he
registered as a Member wpon such evidence being produced as may
from time to time Le required by the Company. But no person’
registered, or entitled {o be registered, as 2 Member in respect of o
Share as a trustoe in bankruptey op liquidation, shall be entitled to-
vote in respect thereof at an y General Meeting.

Buraon entitled o 29.  Any peison becoming entitled to o Share otherwise than by

=haee oLherwiszo tha~ . . - -

by Transfermay — transfer, may, instead of being registered kimsell, elect to have some

nppoint nominer. . . .
person to be named by him, and approved by the Directors, registered
as a transferee of snch Shave, and the person so becoming ontitled
shall testify such eleation Ly execnting to his nominee an instrument

of transfer of the Shave.

A8 1o Tramicr of 30. [fn case any Momber shall be found lunatic, or in cuse any
it jufant shall become entitied to or

Interested in any Share, the

cowmitiee of sueh lunatic or the guardian of such infant may he
registered as a Member op such evidence being produced as may from
time to time be required by the Company.,

el suay b 3L. The Directors may require every instrument of transfer to
be delivered to and retained by the Company,

For v Transter,

s2. A fee not exceeding 2s. Gd. shall B
of every {ransler or of any transmission of &
transter,

Paid on ihe registralion
ares otherwise thap by

au
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CONVERSION, CONSOLIDATION, OR SUB-DIVISION
OF SHARES.

33. The Company may by Special Resolution convert any paid- Convorsion mto

up Shares into Stock, or consolidate or subdivide the Capital into
Shares of larger or smaller amount than the existing Shares.

Blook, und consoliln -

ion or sub-clivision

of Shaves.

34, When any Shares have been converted into Stock, or have mumser of Stock, ot

: .. ) . fidulod
been consclidated or sub-divided into Shares of larger or smaller b Qivided Shaes.

amount, the several holders of sucl Stock or consolidated or sub-
divided Shaures may thenceforth transfer such Stock or Shares in the
same manner and subject to the same regulations as and subject to
which Shares in the Capital of the Company as previously constituted
may be transferred, or as near thercto as circumstances admi.

35. The several holders of Stock or consolidated or sub-divided Rights of holdors of

k, or conw'i.

. - s . . s , Stoo
Shares shall be entitled to participate in the dividends and profits of dated or sub-divided

the Company, according to the amount of their respective interests
in such Stock or consolidated or sub-divided Shares, and such interests
shall, in proportion to the amounnt thercof, confer on the holders
thereol respectively the same privileges and advantages for the
purpose of voting at mectings of the Company and for other purposes
as would have been conferred by Shares of equal amount in the
Capital of the Company as pieviously constituted, but so that none
of sach privileges or advantages except the pavticipation in the
dividends and profits of the Company shall be conferred by any such
aliquot part of Stock or consolidated or sub-divided Shares as would
not, if existing in previous Shares, have conferred such privileges or
advantages.

REDUCTION OF CAPITAL.

46, The Company may reduce its Capital in any mnanner
authorised by any Statate for the time being in force.

INCREASE OIf CAPITAIL.

e

87. The Company may hy Special Resolution from time to time
inerease the Capital by the creation or issue of new Shares, such
inercase to he of such amount and to be divided into Shaves of such
respective amonnts as the Company in General Meeting shall dir ..,
and {his notwithslanding that part of the previously authorised
Capital may remain unissned or unallotted, or baving been issued
may have been forfeited.  Any such new Shares may be issued at a
premium or with special privileges, rights, conditions, or priovities

Shares.

Redurtion of
Capinl,

Incrense of Clapital.
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sver the Shares previously issued and generally on such terms as
the Company may by Special Resolution determine, but if and so far
4s any such issue may prejudice the rights of the holders of any
Sharcs previously issued and baving a preference only with the
sanction of such holders obtained in the manner provided by the next
suceeeding articlo.

bty
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gﬁ‘::::l-‘f.l.;m‘ o 38.  All or any of the rvights ov privileges belonging to any class
s o modity O Shaves may bo affected, altered, modified, or dealt with in any
ights, manner with the sanction of an Bxtraordinary Resolution (as defined
by Seetion 129 of The Companies’ Act 1862 **) passed ai a separate
General Meeting of the Members of that olass. To any such General
Mecting all the provisions of these articles shall maufatis mutandis
apply, but so that the necessary quorum shall be Members of the
class, holding or representing by proxy one-tenth of the Capital paid
or credited as paid on the issued Shares of the class.
O far now Shureg 30, Subject to any dircctions that may be given by the
original Cayitsl. Bpecial  Resolution authorising the issue of new Sbhaves, any
Capital ropresented by mew Shaves shall be considered as
part  of the general Capital of the Company, and shall he
subject to the same provisions in all respeets as if it had Leen part of
the previously authorised Capital, except in so far as may be otherwise
provided by the resolation authorising the same,

Abplication of 40. Any premium oblained on the allotment of new Shares shall
of new Shares. belong to the Company, and be eredited to the veserve fund, or otlhen.

wise applied for the purposes of the Compony as the Directors may
think fit.

BORROWING POWERS.

Puwar to borrow. i1. The Dirvectors may from time to time ab thejy diserelion
borrow from. the Directors, Members, or other pexsons, any sum or
sums of money for {he prrposes of the Company; hut so that the
moneys so borrowed shall not at any one time, withont the sanction of
a (General Meeting, exceed one-halfl of the nominal amount cf {he

Capital.

Cunditi & e -2. "‘ ir } U - . '3

n.."f;;?ﬁff.‘;"ﬂ- ahicl 4 ..he D{lect()rs may secwre the repayment of such moneys

Trorres ol, at such periods, in sueh manner, and upon such terms and conditions £
s . . . . . b
i all respects as they think fit, and in particulay (but  without R

vrejudice to the scope or cffeet of the [oregoing brovisions of this
article) by the issuc of Debentures, payable to beaver or otherwise, :
sceured by a trast op covering deed extending over all or any part P
ol the undertaking and property of the Company (hoth present and &
future), including jts uncalled Capital for the time being, :
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GENERAL MERTINGS.

43.  The first General Meeting shall be held within four months
after the incorporation of ihe Company. Subsequent General
Meetings shail be held ounce in every year insuch month at suoh hour
and place as the Direotors may defermine, without prejudice to the
right of the Company in General Mecting to preseribe regulations
for the holding of General Meetings.

44. The above-mentioned meetings shall be called Ordinary
‘General Meetings, all ofher meetings shall be called Extraordinary
General Mectings,

45.  No Member shall bring forward any special business at an
Ordinary General Meeting unless he shall have given to the Directors
at least twelve clear days’ notice in writing of his intention to bring
forward such business,

4G, The Directors may, whenever they think fit, and they shall
upon a requisition made in writing by five or any-larger number of
Members, holding in the aggregate not less than one-fifth of the

Shares then issued, convene an Lxtraordinary General Mecting.

47, The requisition mentioned in the preceding Avtiele shall
express the object for which the meeting is proposed to be ealled, and
shall be left at the Registured Oflice of the Company.

48.  Upon such requisition being left as aforesaid, the Directors
shall forthwith proceed to convene an Extraordinary General Meeting,
If they do not proceed to conveno the same within fourteen days from
the leaving as aforesaid of the requisition, the requisitionists, or any
other five Members holding the rvequisite number of Shares, may
themselves convenc an Extraordinary General Meeting.

49.  Seven days’ notice at the least shall be given of any Gieneral
Meeting, specifying the place, the day, and the hour of meeting, and
in case of speeial business the general nature of such business.

50. All business shall be deemed specinl that is transacted at
an Extraordinary General Meeting, and all that is transacted at
an Ordinary General Meeting, with the excoption of declaring or
confirming a Dividend, and the counsideration of (ha accounts,
halance-sheets, and the ordinary reports of the Directors, the appoint-
ments of Direetors, Aundifors, and such other business as these
Articles explicitly dircet to be {ransacted at an Ordinary General
Meeting,

51. No business shall be transacted at any General Meceting
exeept the consideration of the accounts and balance-sheets, and the

‘Wlon Goneral
Meetings to be held,

Dislinction betweon
Ordinary and Extra-
ordinnxy Meotings,

Specinl business not
to bo brought for-
ward at Ordinary
Meotings without
notieo.

Whon Extraordinary
Meoting to bocalled.

Porm of requisition.

When requisitio nista
may call Mecting,

Notico of Mcieling,

Spectul business,

Quorum,
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declaration or confirmation of a Dividend, unless a quorum of at least
four Members be present in person or by proxy ab the time when the
meeting proceeds to business, but no meeting shall be ineapacitated

by the departure of Members after the meeting has commenced.

business though there may be fewer than four Members left.

59, If within one hour from the time appointed for the meeting a
quorum he not present, the meeting if convened upon the requisition
of Membors shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week and ut the same time and
place, or to such time and place as the Membors presenf, or a
majority of them may appoinf, and if at such adjourned meeting a
quorum be not present within balf-an-hour from the time appointed
for holding the meeting, then the Members present shall be & quorim.

53. Tho Chairman (if any) of the Directors shall preside at the
Cteneral Meetings, bul if none, or if e be not prasent, the Members
present shall ehoose some one of their number to he Chairman of
the Meeting.

54, The Chairman may, with the consent of the Meeting,
adjourn any meeting from time to time, and from place to place, but
no business shall be transacted abt any Adjourned Meeting other than
the business left unfinished at the meeting from which the adjourn-
ment took place.

55. Abany General Meeting, unless a poll be demanded by at
least five Members, representing Shaves of the nominal value of
£1000 02 declaration by the Chairman that o resolution has been
carried and an entry to that effect in the book of proccedings of the
Company shall be sufficient evidence of the fact without proof of
the number or proportion of the votes xccorded in favour of or
against sueh resolution,

56. If apoll be demanded by five or more Members, repre-
senting Shares of the nominal value of £ \®0QQ it shall be taken at
such time and in such manner as the Chaivman may direct, and the
result of such poll shall be deemed to be the resolution of the
Company in General Becting.

57. In case of an cquality of votes at any General Mecting,

the Chairman shall be entitled to a casting vote in addition to the
votes he may be otherwise enfitled to give.

VOTES OF MEMBERS.

a5, Lvery Member shall have one vote for each Shave registered
in his name.
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569. 1 two or more persons are jointly entitled to a Share or Joeof
Shares, the Member whose name stands first in the Register of
Membors as one of the holders of such Share or Shares, and no
other shall be entitled to voto in respect of the same, but nothing in
this axticle contained shall prejudice such holder’s righl to nominate

any co-holder as his proxy.

60. I any Member is a Yu. itic or idiot, his committee, curator Yl smay voto for
bonis, or other legal curator mey vote for him,

61l. No Member shall be entitled to voto either in his own vight No Membor ontitled
ora proxy fnr another, unless all Calls on his Shaves, the day for due
payment of which has passed, have been paid.

62, Votes may be given either personally or by proxy. * Prowies pormitted.

63. The instrument appointing a proxy shall be in writing Aopoiutmoent of
- : . R . . proxy te boin
under the hand of the appointor, or if such appointor be a corporation writing.
under their Coramon Seal, and shall be attested by a witness but no
such instrament shall be valid after the expiration of twelve months

from the date of its cxecution. -

G4,  Every instranment of proxy shall as nearly as circumstances
will admit be in the form or to the effect following.

Tne PeNrIKYBER NAviesarioN ConirEry Codrany, LIMIrep.

L , of )
in the County of , being a member of The
Penrikyber Navigation Company, Limited, hereby appoint

, of » or failing him
, of , or failing bim
,of ; 48 my proxy

to vote for me and on my behalf at the Ordinary or Extraordinary
(as the case may be) General Meeting of the Company, 1o be held
on the day of ; and at any
adjournment thereof.

As witness my hand the day of
Signed by the said
in the presence of

65. No person shall be appointed a proxy who is not a Member ©ho maybes
of the Company, and no vote shall be given by virtuo of any proxy paper *
which is not deposited at the Registered Office of the Company twenty-
four hours at least before the meeting or adjourned meeting at which
the vote is to be given.

06, The decision of any General Mecting shall be binding upon Diisin t%[bmﬂ?]li:lg
all the Members, and any accounts passed or allowed at a General upon il Members
Meeting shall theneeforth be deemed settled accounts.
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67. No Mewber shall be prevented from voting by veason of lhis
being personally interested in the result of the voting.

DIRECTORS.

68. The number of Directors shall be such number (not less
than five and not more than ecight) as shall after the first five years
(during which period the first Dircctors shall remain in office) be from
time to time determined by General Meeting,

69, The persons hereinafter named shall he the first Divectors,
and shall eontinue in office for five years, that is to say —George
Heriott, John Qory, Thomas Glasbrook, Richard Cory, John Glasbrook,
Thomas Cory, and Frank Cory Yeo.

70. The Directors shall have power to appoint any other
persons to be Directors at any timo before the Ordinary General
Meeting fo be held in tho year 1895 ; but so that the total namber of
Directors be not increased by any such appointment to more than
eight.

71. No person shall be qualified to be a Director who is not
the registered holder of Shares or Stock of any class in the Company
of the nominal value of £2000 at the least.

72. Tho Directors shall be paid out of the funds of the Com-
pany; by way of remuneration for their services, the sum of £1500
per anoum, which sum shall bo divided among them in such pro-
portions and manner as the Directors may determine,

POWERS OF DIRECTORS.

73. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company,
and do on behalf of the Company all such acls gs may be
exercised and done by the Company and as are not by the Com-
Panics Acts or by these presents required to be exercised or done by
the Company in General Mecting, subject, nevertheless, to any
regulations of these presents to the provisions of the said Aets and
to such reguludions not being inconsistent with the aforesaid regula-
tioos or provisions as may be prescribed by the Company in General
Meeting, but no regulations made by the Company in Genocrnl
Meeting shall iuvalidate any prior act of the Dircetors which would
hiave been valid if such regulatious had not been made,

74. W?:thout‘prejudice to the gencrality of the lust preceding
clause, and in addition to Ay powers expressly op inapliedly vested
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i them by these Asticles op otherwise, the Directors shall have
power : ‘

(z.) To doand carry out in {heir discretion on behalf of the o cany ou objocts
Company any and all of the matters and things specified in*gfﬁugﬁx’?( T
the Memorondum of -Association as among the ohjdets of " oronmdun.
the Company and any matters and things incidental to, or !
necessary or expedient jn their judgment for the carrying
ont of such objects or any of them, o

(xr.) To pay for any property or services either wholly or partially o poy for progerty,
in Shares of the Company, and to issue any such Shaves & in Sbares.
cither as fully paid up or with such amount eredited as paid
up thereon as the Directors may think fit, and in like mahner

to pay or satisfy any money payable by the Company, and

to pay.or satisfy any sueli ' money by crediting the' same as
paid up and for.Shares pie¥icusly issued.

.
] * Ll

(111.) To do what the Directors shall think necessary or desirable g-“?oomrgcbdgmmenﬁ
for the purpose of carrying ouf or giving full effect to the )
2greement of the 3..‘5“,‘" day of WMAQ » 1890, referred
to in Clause 4 of these presents, Ml

(xv.) To make all deposits of moneys or sccurities and do all Todo all hings
things necessary or expedient. for the compliamee with the ﬂ,ﬁfé“ﬁifi?,if;‘“"'
laws or regulations of any foreign or colonial government or ">
local anthority in places where the Company may be desirous
of transacting its business, and for such or any other purpose
if it be deemed expedient, to form, carry on, or conduet ity
business through any subsidiary Compuny.

(v.) To appoint a Managing Director or. Directors, Seerotaries, To appoint oficers
Managers, Clerks, Solicitors, Bankers and_servants of the ™ %™t
Company. '

(vr) To invest the funds of the Company in such securities, To invostthe fands
Stocks, and Shares as they way deem fif, and in “theip °Ft Compeny.
discretion to leave the funds of the Company at its Lankers
unemployed and uninvested without being answerable for
any los. that may be oceasioned thereby.

(vir.) To make and give, or authorvise any person to make and o give recoipts.
give rcceipts, releases, and other discharges for moneys
psyable to the Company, and for the claims and demands of
the Company.
{viiL) To institute, conduct, dofend, compromise, or abandon Lo bring and dofend
any legal proceedings by or against the Company or its "o
oflicers, or otherwisc coneerning the affairs of the Company,
and also to compromise, compound, or allow time for
payment or satisfaction of any debts due, or clairas op
demands by or against the Tompany,
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(1x.) To refer any cloims or demands by or against the Company
to arbitration, and to observe and perform the awards
thereon.

(x.) To act ou behalf of the Company in all matiers relating to
bankrupts and insolvents.

(x1.) To enter into such negotiations and contracts, and to
reseind or vary such contracts, and to do and execute all
such acts, deeds, and things in the name and on behalf of
the Company as they may consider expedient for any of the
matters aforesnid, or otherwise for the purposes of the
Company.

(x11.) The Divectors may in their discretion by resolution or by
any instrumant or writing, under the Common Seal of the
Company, authorise and empower any person or persons,
cither genmerally, or for, or in rvespect of any specified
matiers o act as the Attorney or Aftorneys for and on
behalf of the Company in any place or country, aud to
exccute deeds, or other instruments or documents, according
to the law of England, vr the Jaw of such other place or
comntry ; and every deed or instrument or document signed
by such Attorney on behalf of the Company and under seal
shall be binding on the Companry to the same extent as if it
were under the Common Seul of the Company.,

(xrrr)  And generally when the Aviicles are silent or do mot
otherwise provide, the Liveclors shall have full and absolute
power, authority and diseretion, to act in the management
of the Cumpany und of its property and in the conduct of
the business thercof in such manner and to takeallsuch steps
in relation to carrying into offect all or any of the objects
for which the Company is cstablished, as they in their
diserction shall think most conducivo to the iuterests of the
Compuny, and for that purpose to make, do and execute all
such acts, deeds, matters and things whatseover as may be
requisite or expedient in that behalf,

75. Necither the Company nor the Directors shall invest or

“npanyin pureha = €Xpend any mency of the Company, whether carvied to the sinking,

ol its own Shares or
St ook,

Ihvectors may
contract with
(amipany.

redemption, or reserve funds hercinafter mentioned or not, in the
parchase of Shares or Stock of the Company.

76. The Cowpany Dy the Dircctors may make contracts with
wry or eithor of thie Directors upon such terms as the Directors shall
think proper, having regard to ihe interests of the Company, and a
Director shall nof, by reason of the fiduciary relation subsisting
between him and the Company, be accountable for any profit made
by him in respeet of such contrael, nor subjeet to tho following
proviso in respeet of any other eontract made with the Company in

&
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the profit of which he partieipates or in which he is otherwise
interested, provided that the fact of his being so interested therein,
and the natore of his intercst be fully and fairly disclosed by him or
be otherwise known to the Directors. No acts or things done by the
Directors incidental to the formation of the Company or the allobment
of Shares, or otherwise in conneetion with the vesting of the properties
of the Vendors in the Company, shall be deemed to be invalid by
reason of the fact that the Directors, or some of them, are Vendors.

DISQUALIFICATION OF DIRECTORS.

77. The office of a Director shall be vacated on the following
events, that is to say 1—

(1) If he delivers to the Board or to the Secretary a notice in
writing of his resignation of his office of Director,

(2) 1t he ccases to lold as a Registered Member in his own
right the amount of Shares or Stock required for his qualifi-
cation for election. '

(3) If he becomes bankrupt, makes any declaration of insolvency,
or suspends payment, or compromises with his ereditors, or
is ~onvicted of any ¢riminal offence.

() If he becomes of unsonnd mind.

ROTATION OF. DIRECTORS.

75, The first Directors of the Company, and those who may
be appointed as hereinbefore provided, shall continue in office
unless they die, resign, or hecome disqualified, until the Ordinavy
Goneral Mecting to be held in the year 1895, and thereaftcr at
the Ovdinury General Meeting in each ycar two of the Diveclors
for the time being shall retive. The rofation of the first Directors
and those wlo may be appointed as hercinlefore provided te retire
shall be determined by vote, unless they agree as to the rotation, but
after they have all retived the Directors who shall have hewn longest
in oflice shall retire,

70, A refiving Director shall be eligible for ve-clection.

0. The Company at the General Meeting ab which any
Directors retire in manner aforesaid sball fill up the vacated oflices by
clecting a like number of persons. If ab any Meeting at whic'h.an
elvc'iim.-x of Directors ought to take place, the places of the retiring
Diveetors are ot 1illed up, the retiring Directurs ar such of ’t.hcfm as
have not had {heir places filled up shall codnue in oﬂi?e until the
Ordinary Meeling in the next year, and so o from time to time
until their places are filled up.

‘When oflice of
Director o be
vacated,

Rotalion nnd retive
ment of Directors,

Tatiring Diroctor
cligible for re-
oleckion.

CGoneral Meeting to
fl up racgncies.



When candidates
for ofllev of Director
niust give notice.

Gonernl Mooting
may ingreata or
redues number of
Divortore.

('asual vacaney may
bo filled up by
Thirectors.

Power to removo
Director,

Cantinuing Directara
msy act notwith-
standing va:anoy.

Mo tings of
Directora,

Fiee ion of
Chafrman,

22

81, No person except a retiving Director shall be elected as
Director unless notice in writing shall be sent to the Secretary at least
five days before the day of the Meeting at which the election is to
take place stating the name of the person who offers himself or is
proposed as o candidate.

82. Tho Company in General Meeting, after the year 1895,
but not before, may from time to time, by an Extracrdinary
Resolution, increase or reduce the number of Directors, and may
also determine in what rotation such inereased or reduced number is
to go out of office.

88. Any casunal vacancy occurring in the Board of Directors
may be filled up by the Dirvectors, but any person so chosen shall
retain his office so long only as the person who shall have ceased to
be a Pirector would have rvetained the same if he had not ceased to be
a Director.

84, Thoe Company in General Meeting may, by an Extraordinary
Resolution, remove any Director befors the expiration of his peried
of office, and may, by an Ordinary TBesolution, appoint another person
in his stead. The person so appointed .hall hold office during such time
ouly as the Dirvcotor in whose place he is appointed would bave held
the same if he had not been removed,

85. The continuing Dircctors may act, nolwithstanding any
vacaney in their body.

PROCEEDINGS 0J DIRECIORS.

§6. Cho Directors may meet together for the dispateh of busi
ness, adjourn and otherwiso regulate their meetings as they think
fit, and determine the quornm nocessary for the tramsaction of
business; butb less than two Directors shall not constitute a quorum,
Questions avising at any Meeling of Directors shall be determined
hy a majority of votes of the Directors present. In caseof an equality
of votes, the Chairman shall have a second or easting vote. T'wo
Directors may at any time summon a Meeting of the Dircctors on
giving at least two days’ notice, and stating the object of the Meeting,

§7. The Directors may elect a Chairman of their Meetings, and
they may determine the period for which he is to hold office; but
if no such Chairman is eleeted, or if at any Meeting the Chairman
is not present at the time appointed for holding the same, the

Directors present shall choose some one of their number to Lo
Chairman of sueh Meeting.

e
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?:‘: N 88! 1}11 acts doPe by a Meeting of the Directors, or by any Jbensesof,
s 10 pereon z.\ctmg as o Director, shall, notwithstanding that it be after. potwithstunding
o wards discovered that {here was somc defeet in the appointment of B
Or is any of such Directors, or of such persons acting as aforesaid, or that
they or any of them were or was disqualified, or had in any way
505, ;’U.C%lt@l]. thetr or his office, be as valid as if every such person had
- een duly appointed, and was a duly qualified Director.
may
or is
INDEMXNIFICATION OF OTRIICERS.
ors ‘89: Ever:v Director, Manage~, Sulicitor, Auditor, Secrelary, and {)"‘:3:‘;;‘::’{ i
shall other offiver, his heirs, executors, administrators and assigns shall be
d to 11§dexfmiﬁ.ed by the Company for any lesses and expepses incurred by
o bo him in or about the discharge of his dutics, except sueh as happen
frony his own wilful acts or default,
lell‘y'
riod DIVIDENDS AND RESERVE YUNDS.
Lfl?:; ‘ 90. Tho.'.Direbtm's may, with th.e sanotion of the Company in Declaration of
ld General Meeting, and subject to the rights of the holders of different
classes of Shaves, declaro Dividends fo be paid to the Members in
proportion te their Shares, and such Dividends shall be paid in
- proportion to the amount paid up or eredited as paid up on the Shares
‘ in case at any time a lavger amount is paid up or oredifed on any
Shmes than on the others, subject nevertheless to the provisions
hereinbefore contained with regard to the payment of intercst upon
money paid in advance of Calls, if so agreed upon.
51w 91. No Dividend shall bo payable except out of the profits g::g;;«:o to bo pusd
nk arising from the business, property or investments of the Company. )
of a 02. The Directors may, subject lo the approval of the Share- Sinking an
- Lolders in General Meeting, before recommending any Dividend, set Hes ric Fund.
Eed apart out of the estimated profits and income of the Company in each
kY vear such sums as in their judgment shall bo nceessary or expedient,
o or n General Meeting may determine for the purposoe of forming
o a Sinking or Reserve Fund to be at the discrction of the Directors
S applied in equalising Dividends, or in keeping up, repairing, replacing,
1l ar improving any of the Company’s 1)1:011(.21:{{?’, or towards meeting
¢ ascerlained or contingent claims on or liahilities of the Company or
L:n for the niher purposes of the Company.
v g3, The finding of the Directors as to the amomtt or amounts Diratorsin =
e ¢, of net profits available for Dividends payable to the diflerent classes of net proits

of Shavehelders shall be conclusive,



Investmant of
Sinking and Resorve
Tuuwls,

Tnterim Dividend.

Deauction from
Dividends of money
dus from dember.

Notiee of Dividend.

No 1atorest on
Dividends,

Soal,

24

94, All moneys carried to the Sinking or the Reserve Yuand and
all other moneys of the Company not immediately required for use
may be placed on deposit as the Directors may think fit, or beinvesiud
by the Directors in such Securities, Stocks or Shares not being Sh-. .2
or Stock of the Company as the Directors may from fime to time
think proper, and in any case where the Directors shall thipk fit,
such deposit or investment may be made in the name of. Trustees,

95. Tho Directors may also from t.:e to sime, without calling
a General Meeting of the Company, declare and pay an interim
Dividend or interim Dividends to the Members in proportion to the
amount paid-up or credited as paid-up on the Shares as aforesaid,
having regard to the rights of the holders of different, classes of
Shaves, and such interim Dividends may be declared and paid not-
withstanding that the profits then earned or estimated may not be
sufficient to cover the Dividend upon the Preference Shares (il any)
fer the whole of the current year.

96. The Divectors may deduct from the Dividends payable to
any Member all such sums &s may be due from him to the Company
on account of Calls or otherwise.

07. Notice of any Dividend that may he declared shall be given
to the Members in manner horeinafter mentioned.

08. No Dividend shall bear wterest as against the Company.

STAL.

99, The Commeon Seal of the Company may from time to time
b2 altered, broken, or destroyed by ovder of the Dircctors, and a new
Seal substituted, ond the Common Seal of the Company shall be
under the eharge of the Directors, or of such other person as they
may from {ime to time appoint, and shall be affixed to sueh instru-
ments and papers as the Company in General Meeting or the Directors
in ihe ordinary exercise of their funetions shall divect. The Seal
shall not he aflixed except in the presence of two Directors ab the
least, who shall sign every instrument to which the Seal shall be
affixed, and every such instruanent shall he counter-signed by the
Seeretary or some other person appointed by the Directors.

e i kel £ BS1 E
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ACCOUNTS.

1()(): ""he Divectors shall comse true Accounts of the Compaxny’s Aseousts to bo xept.
transactions to be kept. The said Accounts shall be kept in accord-

anee with any regulations which may be made by the Company in
General Meeting.

101. At every Ordinary General Meeting the Directors shall lajy Profts and Tioss
hefore the C tat £t ) . Accountand Balnneo
) e Company a sta ement of the Profit and T0s8 Account of Shesttobs submitted
the past year, and a Balance Sheet made np to the close of tho ti&e?tfg;m @onomal

preceding financial year.

AUDIT.

-

109. Tach yearly statement and balance sheeb shall be examined, Aulic.
and the corrcctness theveol ascertained by ome or more Auditors.
Tho Auditors may either be Members of the Company or not, but no
Director or other officer of the Company shall be an Auditor.

103. The fivst Auditor or Auditers shail be appointed by the Auditora
Dircctors, and subsequent Auditors by the Company in General
Meeting. The remuneration of the Aunditors shall be fixed by the
Company in General Meeting, and any Auditor shall be re-eligible on
his quitting office.

104. Anv casual vacancy occurring in the office of any Auditor ﬁﬂsu‘nlb vaun 4o be
. " e jreclors,
appointed by the Company shall e filled by the Dirvectors. 4 by Dixeciont

105, Every Auditor shall be allowed to inspect and talce o copy Aulitomstow
. : . nllowed to inspec
of the balance sheet, and it ghall be his duby to examine the same ond take copics of

. Talonco Sheol.
with the accounts and vouchers relating thereto.

106. The Auditors ¢hall make a veport to the Members in Roport of Auditors.
General Meeting upon the halance sheeb and accounts, and in every
such report they <hall state whether in their opinion the balunce
Jheet is o full and fair halance sheeb containing the partieulars
required by these regulations, and properly drayn up $0 as to exhibit
o true and correct view of the state of the Company’s affairs.

NOTICES.

107. Notices required to he given fo Members may be served Ko.vice of Notices.
either personally or by sending them through the posh in prepaid

r e e e
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letters addressed to the Members respectively ab their registered
addresses in the Uniteu Kingdom, -If-any Member has not a
registered  address in the United XKingdom, Notices for him .
nmay be given by leaving;.- them at the Registered - Office of the - -~
Corapany. ‘ ' ' . N

Yotises to Joint 108. All Notices to Members shall with respect to any Shomes

holder to which persons ave jointly entitled be given to whichever of such
pexsons is mamed first in the Register of Members, and Noticé so
given shall be sufficient notice to all the holders of such Share.

’

When Nutien 1y 109. Any Notice, if sent by post, shall be deemed to have been
st Ceemert 1o & ) .
pot commed o be - conved ab the time when the letter containing the same would be

delivored in the ordinary course of post, No proceedings shall” be -
invalidated Dy the. non-receipt. of any such Notice, mor by:.any
accidental o..ission to post in due couse the Notices intended Tor any
Member, '

prany
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NAMES, ADDRESSES, AND DESORIPTIONS OF SUBSCIIBERS.

wh
Dated this % - day of mm_\ , 1.590.

Witness Lo the above Signatures—

L B, \oRs.

. e\d.uwwb VITE " .
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COMPANY  LIMITED BY SHARES

o [he Penrikyber Navigation Colliery Com

LIMITED. hr

At an Bxtraordinery General Meeting of the Holders of Ordinary Shares
in the Penrikvber Navigation Colliery Company Limited, duly eonvened and beld
L at, The Chreat Western Royal Hotel, Paddington, on Thursday the 25th day of

March, 1920, ihe subjoined Extraordinary Roisolutions were duly passed, viz:—

1. That this meeting approves of The Articles of Association being
altered by Speeial Resolution as follows, that is to sy :—By cancelling sub-
clauses (i), (i) and (i) of Article 6 and substituting therefor the followin .
sub-clauses, viz —

(@) 1Inthe first place in payment ag from the Lst January 1920
of a Preferential Dividend at the rate of £6 per centum per annum on the
awoount for the time being paid up on the Preference Shares and so that
any deficiency in any year in such Dividend shall be made good out of the
net profits available for dividend in any subsequent year.

(i) In the next place in payment as from the st January 1920
(s far as the same will extend) ot a dividend at the rate of £6 per centum
per anmm on the amount for the timo being paid up on the Ordinary Shures, &

(i) Tnr the next place the surplus of such net profits (it any) as from
the Tat January 1920 shall be applicable so far as the same will extend to
the payment of farther dividends to the holders of the Preference Shaves

e and the Ordinary Shaves rateably in proportion to the amount for the tinwe
heing paid up on suel shares respectively but so that such further dividend
whall not exeeed One and w half per eentnm per annum on such mmount ay
Jast atoresaid, )

2. '[‘l::x,tfw this Mueting approves of the inerense of the capital of the
Comppany from £350,000 1o £300,000 by the creation and jgsue of 15,000 new
ardivary shares of £10 cach ranking in all respeets par: passu with the existing
15,000 Orlinary Shares of £10 ewch and hereby sanclions the pussing of a

Special Hesolntion amd the necessary alterations of the Articles of Associntion for

bhils parpose, //) — /

.
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COAMPANY LTI BY SHARES. %m/l
T
Tivs Doy ri e . M 1 T a1l Y
the Penrikyber Navigation Colliery Company,
LIMITED. RN ;

P i e g St ! A e
breCot i A £ E i e e e p

At an BExtraomdinury (Genernl Meeting of the lolders of Preference Shares
in the Penrikyber Navigagion Colliery Compuny Limited, duly eouvened and beld
st The (reat Western Royal Hotel, Paddington, on Thursday the 25th day of

March, 1920, the wubjeioed Extraordinaey Resolutions were duly passed, viz:—

1. That this meeting upproves of The Ansicles of Association heing
altored by Special Resolution as follows, that is to say :—By cancelling sub-
elaeses (i), (i) and (i) of Article 6 and substituting therefor the following
sub elauses, viz .-

(i} Inthe fust place in puyment as from the lst Jannary 1920
of a Preferentinl Dividend at the rate of £6 per centum per annun on the
amowat bor the thne being paid up on the Proference Shares and so that
any deticiency in any vear in sueh Dividend shall be made good out of the
net profits available for dividend in any subsequent, year.

(i) In the nexd plaes in payment as from the Ist January 1920
(so Tar us the same will extend) of o dividend at the rate of £6 per eentui
per : unm on the amount for the time being paid up on the Ordinary Shares.

(ii1) Tn the next plaee the surplus of sueh ket poofits (itany) as from
the fal Janunry 1920 shall Le ppplicable so far as toe same #ill extend to
the payment of further dividends to the holders of the Preference Shares
andd the Ordinary Shares rateably in proportion 1o the ameant for the time
being paid up on sueh shares respeetively but so that sueh further dividend
shall not exeerd One amd a balf pee eentin per anoum on sueh wmount ay
lnst storesaid,

o 2 Phat this Meetivg approves of the inerense of the eapital of the
oegony flom £850,000 to & ", ME by the erention and s of 15,000 new
arhimary shars of £10 eack piullo r i oll respeers pari passw with the existing
ta.unn Ordinary Shares of 219 wazh and leeby aanetions the passing of 2

Speein] Resolution and the uecsganry o liog , of S Artisles of Association for

chis purpose. JOT
& T s >~ /
o e i
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COMPANY  LIMITED BY SHARES,

o
.

e Penrikyber Navigation Colliery Company,
LIMITED.

SPECIA. RESOLUTIONS.

Man Extraordinary General Meeoting of the Penrikyber Navigation Colliery
Comprny - Limited, duly souvened and beld at The Great Western Royal Hotel,
Prddingten, on the 25th day of Mavoh, 1920, the following Special Resolutions
were dduly passed. And at a subsequent  Iixtraordinary General Meebi?g:"cf':“th’e

sudd Cvmpuny also duly convened and held at the same place on the @ung.duy Ly A i
of Apeids 19200 the tollowing Speelal Resolutions were duly confinned +:— ° :
!

RESOLUTIONS. O B B

1o Phat fhe Cupital of the ( ﬁumpzmy' be increased from :£350,000 to £500,000
v the ereation and issue of 15,000 New Ordinary Shaves of £10 each, ranking in all

e part pasc with the existing 16,000 Ordinary Shares of £10 each,
Yo That the Articles of Association he altered as follows :—

tal. By eaneching snb-clauses (5), (1) and (iii) of article 6 and substituting
therefor the following sub-clauses, vig

() 1nthe first place in payment as from the lat January 1920
of n Preferential Dividend at the mte of £6 pr eentum per annwn on the
rausnt for tle time heing paid up on the Prefernice Shares and so thut
any deficlency iu any year iv such Dividend ghadl be mad. goud vut of the
et profits wvailuble for dividand iu sy subsec nent year

() Incthe next plaee i pagmeny g from the 156 J anualy 1920
fovdar e bhie s B exbondy of adividend at ehe rabe of 26 per centumn

per aneite on e wonnd for the time beligy paid up on the Ordivary Slhares,

(i) Lo ihws vext pluse (he surplus of sach nel 1 oority Ufany) as from
He At donwry 1920 shall be applieable wo far as the saane will extend 1o
vhe gy i of fuether dividends 1o Lhe holdews of the Proterence Shares
s e Dhaditn s Rlgaes sobeibly in proportion to the maoant for the 4w
o e e sinehy shares rospecetively bt o that suely fuather ivielond
Chreimed creed U ikl o bl per conbune per annmw on sual; anunt as
| 4

. %
Bt pting 2,
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Tl b

downey, At B cdoddl b ertend e bintely weter Article 94, viz
044, (1) The Compiid in tienerad Meeting may fron Une koo tine: alad

ab wiy Fime pess i resolution 1o the offect thet it 18 Ausirable
o enpitalise any part of the andivided profits of the Company
gtanding to the evedit of any of ihe (lompany’s reserye fands or
to the ereldit of the profit and Jorss necount o ol herwiss aviilable
tor listribution and that aceordingly auely sum to be el frec
for distribution among the Members aceording to their righis
aned interests in the profits or pfherwise a8 may be agreed free
of income tax on the footing that the gume be not paid in cash
but be applied in paynment in fall or in part of Ordinary $hares of
ihe Company and that guch shures he Jistribated waong the
Members in accordance with thelr rights and intevests in the
profits or otherwige as may he agrread.

When such Resolator has been pagsed on any occasion the
Direckors way allot and issue the shaves therein referred to
eredited as fally or partly paid up as the cage may be o the:
Members or their nominees aceording o their rights and interests
in the profits or otherwise as may he agreed with full power 0
muke such provision and arrangements 48 they think ex pedient
for the case of fractions  Prior 1o nch allobment the Directors
may wabhovige any person ou beisnlf of the Memburs or their
pominoes bo eceive such allotment bo enter inin an agreement
with the Gompany providing for the allotment to ¢them of such
shares credibed as fully ov partly paid-up and any agreemelt
made under any guch aunthority shall be eftective. 16 shall be
no objection to any resolution passed under paragraph (1) of this
article that it 1 pagsed ab the meeting at which the resolution
introducing  this article was confirmed as @ speaial resolution
provided thab Jue notice of the jntention Lo propose suchs Hirst
mentioned resolubion <hall have buen given privr to the confirmu-
tory meebing aforesaid

- Secrotary.

!
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112 of The Stamp Act, - 1891
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THE NOMINAL CAPITAL

OF

9

Ae Pewniicsben A Barpedinn Clitriy
va-vfsn—«?/ LIMITED,

i heen inereased by the addition thereto of the sum . of

CMLMML M{,;‘T‘Lﬂ‘/ﬁf‘ WM& - Pounds,

divided into alf/fcu:v Mz ol 5“4\4-/‘7 Shares
of /{‘:.':\- F//V‘\Md’@ each,
hevond  the Registered Capital of 7’&/U-—L APV S SN

B L ] L LA vmv-lB ns
m in\u h.!-‘,-‘..-r., ;

AT

N‘[‘E;-”l’hiq mhagin ke resers &l o binding, amd mirt neg be eittw 4 e

L rrhy y Y
Signature W‘-‘d; Lt TED,
el
i .
i —_ ke
Descriplion
AV v
[ aatend the el day

. %,/M./Z« 19 80

‘ x L hin Stalement shonld b signed by an  Officer of the Company.
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Nutiee of Inceease in the Dominal Capital
QF

hrd ’ —~ pom—

- Limited.

To TIIE REGISTRAR OF JOINT STOCK COMPANIES.

‘Mhe above-named Company hereby gives you notice, in accordance with

Section 44 of The (ompames (Consohda‘uon) Act, 1908, that by a Resolution

wm%m aLanj cﬂidfwzlc]aa,w ed o
of the Lumpany/\ dated the. / Pind cvm i day of Q;/ 1940

the Nominal Capital of the Company +  Leer increased by the addition thereto

of the sum of MWMPL Mz‘/ Merrpiamsl, Pounds,
divided into T\M%m AR WMMy Shares

of Atrin ‘/'-’V"""‘""’ A each, beyond the
Registered  Capital of JZ’““- Tewvar el eane( M%—M‘(Pounds.

=k "!,fl-'p‘n '\ -u\n s;-ﬂnn

hali ot

Signature /«".: e . ___,_,‘,1‘-;’.47*’ C D,
Deseriftion o+ e Jedy n
pd
Pateed the . @5”;—‘6 day
o MOM v ie

Vi, Svegee dwabl e virned by the Manager or heerelaty ul the Company.
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THS COMPANIES ACTS, 1908 To 1917.
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COMPANY LIMITED BY SHARES.

The Penrikyber Navigation Colliery Company,

LIMITE .

—tttr—
—_—

SPECIAL RESCLUTION.

At an BExtraordinary General Meeting of the Penrikyber MNavigation
Colliery ‘Jompany, Limited, duly convened and held at The Great
Western Roval Hotel, Paddington, on the 27th day of March, 1024,
the followine Special Resolution was duly passed, and at a subsequent
Extraordinary General Meeting of the said Company duly convene = %e?m
held at the same place on the 16th day of April, 1924, the following Sp%ie}] 9 9 O

Resolution was duly confirmed :—

RESOLUTION :— (22 APR 1924,

That the Articles of Association be aliiered as follows,
namely, by cancelling Article 72 of the Company’s Aiticles and

substitutine therefor the following Article:—

72. The Directors shall be paid oub of the funds of the
Company by way of remuneration for their services the sum of
2,000 per annum which sum shall be divided among them in

such proportions and manner as the Direclors may determine,

4 7 #
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SPECIAL RESOLUTIONS
OF S
THE PENRIKYBER NAVIGATION COLLIERY COMPANY LIMITED.

Passed 24th June 1941.

At an  Exwaordinary General Meeting of The Penrikyber Navigation
Colliery Company Limited, held at Corys’ Buildings, Bute Streer, Cardiff

on Tuesday the 24th day of June 1941, the subjoined Resolutions were

r -

duly passed as Special Resolutions :(— [REGISFEH[{_}’
¥

SPECIAL RESQLUTIONS. L4 W 194, _’

THAT Article 68 shall be cancelled and there shall be substituted

thercfor the following new Article No. 68,

68. THI number of Directors shall be such number (not less

than 3 and not more than 6) as shall be from time to time

determined by (eneral Meeting,
THAT Article 70 be altered so that the word “cight” which is the
last word thercof shall read “six”.
THAT Article 78 shall be altered in the fifth line thercof so that the
word “one” shall be substituted for the word ““two” thercin and that
the remainder of the Article after the word retire in the sixth line
thercof shall be cancelled and the following Clause substituted
thercfor @ -

THE Director who is to retire shall be dclununu{- [ORE

vote, unless the Directors agree as to rotation,

Signed ‘ iy

q/ ?"ﬂ: /"d/ _64{ (Jhaw an.

Filed with the Rewsirar of Joiut Stock ¢ ,mnpanm oy the

- 3

ard duy of Julv, 1941, '{i}» pove L
L4



THE COMPANIES ACT, 1929,

‘THE PENRIKYBER NAVIGATION COLLIERY
COMPANY LIMITED,

Special Regolutiong
(121 pursuant to the Companies Act, 1920, 8 118)
EGISTER
Y S

Passed ot/ déﬁa«(/\/kﬂj 1943. § |
Ll 1943 |

A -

Av an EXTRAORDINARY (GENERAL MEETING of The Penrikyber
Navigation { solliery (omp'mv Limited, duly convened and held on
the —/ « day of ,A/U €4¢ 1943, the following SPECIAL

RusoLurions were duly passed :—-

SPECIAL  RESOLUTIONS,

1. THAT vhe 20,000 Prelarence Shares of [10 cach inthe
canital of the Company he and they are hereby converted into
an (00 Ordinary Shares of 10 e 1o rank pari passne in all

respects with the existing 610,000 Ordinury Shares of £10 cach.”

2« THAT the Articles of Association contained in the
vl Tdocwie ot submitted to this Meeting, and for the purpose
o b ihention sobseribed by the Chairman thereof, be and the
apryere Deovorss st araved and (hat sieh Articles of Association
Lczred 1 v s herehy solspred ag the Artieles of Association to
e caehed o o dlesdedns Artivles of Agsociation.”

.,f}d’:

(LIA/(/(/‘ 4 {f‘: ;
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LOUCRMPANIES  ACTS,
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COMPANY LIMITED BY SHARES.

Articles af Asspriation

—_— OF

THE PENRIKIBER /\M’?jﬁ?‘fdr*" GGNH‘A‘W/V CGMPHN)'J

LIMITED.

(Incorporated the day of , Wsppa.)
(New Lrticles of dssociubion adopted the duy of , 194 )
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TIE COMPANTES ACTS.

THE m‘,m.‘m}‘ggn /vmrtqﬁrrar COLLIKRY  COMPAL S

LIMITED.

Sperial Resolufion
(Pursuant to 8117 of the Companies Aet, 1929.)

Passed ' ., 1043

At an Exrraormiwany (3rxrnan Meprmwe of the above-named

(‘ompany, duly convened and held at ,
, O1 day, the day of , 194 , the following

Spoeial Resolution was duly passed :—

RESOLUTION.

“That the Articles of Association contained in the printed
doeument submitted 1o this meeting and for thé purpose of
identifieption subseribed by the Chairman theveol, he and the
came are hereby approved and that sueh Articles of Asgociation
he and they are hereby adopted as the Artieles of Assoeiaiion
of the Company to the exelusion of all existing Articles of

asseeiation,” .

Chairman,



QOMPANY LIMITED BY SHARES.

——tra——— o p——

Articles nf Amgorialion

— OF —

THE ?’FNa’é.’f\"?ﬂf-? NAVIATION corkeS Ry COMTPAN ¥,

LIMITED.
(Adopted by Special Resolution passed the day of , 194 )

TABLE A.

1. The regulations in Table A in the Tirst Schedule to the
Companies Act, 1929, shall apply to the Company s0 far only as the
came are incorporated or contained in these presents and subject as
aforesaid these presents to the exclusion of all other regulations shall

apply to the Company.

INTERPRETATION.

.. 2 In these presents the words standing in the first column of
the Table next lereinafter contained shall bear the meanings set
opposite to them respeetively in the second eolumn thereof, if' not
inconsistent with the subject or eontext,

|
‘WoRDpS. MEANTNGS.

The Statutes ... | The Companies Act, 1929, and every other Act
for the time being in force concerning Joint
Qtock (‘ompanies and affeeting the Company.

The Aet ... «e | The Companies Act, 1929,
MTable A ... ... | Table A in the Pirst Sehedule to the Aet.

These presents ... | These Artieles  of Asgoeiation, as originally
framed, or as from time to time altered by
Hpoecial Resolution,

The Office v | The Registered Office tor the time being of the

Company.
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I'he Seal oo | The Commnon Seal of the Company.
v e " . . o K - )
e Lmte,d: Great Britain and Northern reiand.
Kingdom

The Board .. | The Board of Directors of the Company or the
Direetors present at a duly convened meeting
of Directors at swhich guorumin is present.

Month ... ... | Calendar month,

Year oo | Year from the 1st January to the 31st December

inclusive,

In writing ... | Written or produced by any substitute for
writing, oxr partly written and partly so
produced.

Words importing the singnlar number only shall inelude the plural
number and rice versa, and

. . . R .
Words importing the masculine gender shall include the feminine
aunder, and

Words importing persons shall include corporations, and the
expressions ¢ Debenture ¥ and “ Debenture Holder ” shall inelude
Debenture Stock and Debenture Stockholder and the expression
“ Seerelary » shall inelude a temperary or Assistant Seeretary and
any person appointed by the Board to perform the duties of the
Boeevetary,

Subject as aforesaid any words or expressiome defined in the
Statutes shall, if not inconsistent with the subject or econtext, bear the
same meaning in these presents.

3. The Company is a Private Company, and accordingly :—

() The right to transfer shares is restrieted in manner herein-
al'ter previded.

({0 The nwumber of Members of the Company (exclusive of
persons who are in the employirent of the Company and
nf persons who having heen formerly in the cmployment of
the Company were while in sneh employment and have con-
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nuasd after the determination of sueh employment to be
Members of (e Company) is Hmited to fifly, Provided that
where twu or nore perssms hold one op more sbhares in the
Coaupany jointly they shall for the purpose of this Article
be treated as a single Member,

(¢) Any irvitation to the publie to subseribe for any shares or
dehentures of the Company is prohibifed.

(d) The Company shall not have power to issue share warrants
to bearer. ’

4. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be under-
taken ’l):v the Board at sueh time or times as it shall think fit, and
further may he suffered by it to be in abeyance, whether such branch
or kind ol business may have been actually commenced or not, so long
as the Board may deem it expedient not to commence or proceed with
the same,

5. The Office shall be at such place in Fingland as the Board shall
Trom time fo time appoint.

6. No part of the funds of the Company shall be employed in the
purchase of or in loans upon the seenrity of the (Clompany’s shares
and the C‘ompany shall not, except as authorised by Seetion 45 of the
Act, give any financial assistance for the p.rpose of or in ennnection
witl: any purchase of shares in the Company.

SITARE CAPITAL AND MODIFICATION OF RIGHTS.

7. Paviieu! .2 of the Share Ctapital of the Company at the date of
the adoption v these presents and any provisions regarding morlifi-
eafions of rights attacling to any class ol shares and of any special
rightx as regards dividend, repayment of capifal or otherwise or voling
at tieneral Meetings attaching to any class of shares are contained in
the Capital Sehedule appended to amd forming part of these presents.

8 Withoul prejudice Lo any speeial rights previously conferred on
the holders of any shaves or elass of sharves, any ghare in the Company
may be issued with sueh preferred, deferred or other speeial rights or
such restrictions, whether in regard to dividend, voting, vetwn of
capital oy otherwise as the Company may from time to time by
Ordinary Resolution determine. ‘

4]

Mubject o the provisivns of Seetion 46 of the Ael, ary
o eyien a1 ‘ - 2 gt " = . ¢
Preference Shares may, with the sancetion of a Special Resolution, be
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o] oy fhe teree tead e arve, o at the option of the (fompany are
linhle, (o e redeemed on saeh ferms and i suell manner as the
Compruy hefore the fsaue of sueh shares shall by Speeial Resolution
dete e,

SITARIS. _

10, Rubjeet fo the provisions of these presents the shares ol Lhe
Connwey chall he at tie disposal of the Board, whieh may allot or
ntherwize dispose of them {o sueh persons (ineluding any Direclors)
af sueh times apd for sueh consideration and upon such terms and
Conditions as {he Board may determine, and with full power For the
Board (o wive lo any person (ineluding any Dircetor) the call af anv
Jpees either al par or at a premium and for sueh time and for sueh
constideration a8 lhe Board may think [, provided thal no shares
<hatl Do dssued ad a diseount exeopt in aceordance with Section 47 of
the Aol

1. The Company (or the Board an hehalf ol the Company) may
s serelre The powers of paying commissions conferred by Seetion 44
o the Aet, provided that the rate per eenl. or the amount of {he
compission paid or agroed to he paid shall be diselosed in the manner
peoqread by the said seetion and such commission shall not exceed |'
pafe of 10 per eent. of the price al which the shares in respeet whercaol
e same i< paid are issued or an amount equal to 10 per cenl, of
ateh priee (as the ease may he).  Such commission may he satisfied
I {he payment « T eash ot the allolment of fully or partly paid shaves
or parfly in one way and partly in the other. The Company (or the
Boned on behalf of the Company) may also on any ixsue of shares pay
cueh hrokerage as may he Jawlul,

i, Iveepl as ordered by a Courl of competent jurisdiction nr ax
Ls stadule vequired, no person xhall be reeognised by (he Company as
hobkling any share npon any Grust, and the Cempany =hall not he hound
v e he eompelled in any way [n recognize (even when having notice
theveol) any equitable, eonticzent, Tuture or pariial interex{ in any
chare or any inferest in any Paetional part ol a share or (oxeept only
oo by these presents or by law olhierwise provided) any olber right in
roapeel of any share except an ahsolufe vight lo the entirely thereaf
in e registers] holder,

(3. Kvery person whoge name iz entered ax o Member in the
Recider of Members shall Jie entifled without pavmenti {o yoeeive
within two menths affer allofment o lodgment of transfer '(nr within
e olher period as the conditions of ixsne shall provide) one eevlifieate
for ol hic shares ov several eertificator each, Tor one or more of his
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Jiees upon payment of aneh s not execeding one shi]li'ng Loy ('V.Ul‘)'
cortifieate aifer the st as the Board shall from time to time
determine,  Fvery certifiente shall e wder the Seal, s}mll hear tho?
antongraphie signatures of at least one Director and the becretar,?r andl
!l specify the shares to which it relates and the amount paid np
tereon,  Provided that in the ease of a share held joint}y by several
persons the Company shall not he hound to issue more than one
cortificate thervelor, and delivery, ol a cortificate for a share to one of
soveral joint holders shall ]‘m sufficient delivery to all.

.L. 11 a share certificate he delaced, lost or destroved it may’

e renewed on payment of sueh Fee (0 any) not exceeding one shilling
amd on soel terms (iF any) as to evidenee and indemnity and the
outl-olapocket expenses ol the Company of nvestigating such evidence
ax the Board thinks fik,

T.TIEN,
i5. The provisions of (lauses 7 to 10 (hoth inclusive) of Table A,
bl omitting rom (lause 7 the words “ (not being o fully paid share)”
wherever appearing in (hat clause, shall apply to these presents.

CALLS ON SHARIES.

16, The provisions of Clanses 11 to 16 (hoth inclusive) of Table A,
hut omitting from (Jause 11 the wordx “* provided that no eall shall
execod one-fourth of the nominal amount of the share or be payable al
loss than one month from the Tast eall *? shall apply to these presents.

PTRANSFER O SHARER.
17, Suabjeel Lo such of the restrietions ol these presents as may
he applicable, any Member may {ransfer all or any ol his shares hy
transfer in wriling in the usual ecommon form,

18, The inslepmenut of {ranslfer ol a share shall he signed by or
on hehall’ of hoth the transferor and the transleree, amld the (ransferor
shall he deemed to remain the holder of e shave wnti) the name of
the transferee is enlered in the Register of Members in respect
thereat,

190, The Board may, in itx abxolute diseretion and without
assigning auy reason {herefor or wilhoul speeifving any  groumds
therefor, deddine o veghdor any fransfor ol anv share,

20, The Board may also deeline {0 Focognize any insirument of
trans=lor unless:

) Bueh fee not execeding 25, 6d. ax {he Board may from tme

to time require i= pail to the Cowmpany in respeet thereol's

e S pe
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1 The instroment of (ransfer ix acenmpanied by the certificate
of the shaves (o which i relates, and suel olher evidenee
wer Uie Board nay rewsonably require to show the right of
fhe transferor 1o make the transfer; and

() The instrument of transfer is in respeet of only one class
ol share, *

91 1r the Boanl reluses 1o register o transfer it shall within

{wo months alfter the date on which the transfer was lodged send to

e Lransleree notive of the refusal,

92 Phe register of transfers may be closed at such times and for

sell periods as the Board may from Lime to time delermine, provided
always that it shall not he closed For more than 30 days in any year.

23, Phe Company shall he entitled to charge o fec of 2s. 6d, on
the registration ol every probate, lellers of administration, certificate
of death or marriage, power of altorney, distringas notice, or other
instrument.

TRANSMISSION OF SHARES.

94, The provisions of Clauses 20 to 29 (hoth inclusive) of Table A
shall apply o these presents.

TORFREITURE O SHARES.

2. The provisions of (lauses 93 tn 29 (hoth ineclusive} of Table A
shall apply to these presents,

STOCK.

95, The provisions of Clauses 30 to 33 {both inclusive) of Table A
shall apply lo these presentis.

TNCORMASE OF CAPITAL.

97 he Company may [rom time o time by Ordinary Resolution
perease ifs capital Ty osueh sum lo he divided into shares of such
amounts as the resolut” i -hall preseribe.

93, The new share  shall he subieet (o the snme provisions, with
yeterence to the payment ot cally, lien, transfer, transmission, Tor-
{foiture and otherwise, s the shares in the eapilal at the dale of
adoption ol these  presents  and, unless otherwise provided in
aecoprdlanee with fhese presents, the new shares shall be Ordinary
shares, ' ’ gyt

ALTRRATIONS OF CAPITAL.

29, 'he (‘ompany may by Ordinary Resolation t—

ety

(¢) Consolidate and divide all or any ol its share capital into

chares of larger amount than its existing shares.
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(b} Subedivide its shares, or auy of thew, into shares of snaller
amownt than ix fixed by the Memorandum of Association,

() Caneel any shares which at the date of the passing ol the
resolution have nol heen taken or agreeil to be laken by
any person, anl diminish the amonnt of its capital by the
amount of the sharves so eancelled.

And may also hy Special Resolution—-

() Reduce its capital and any capital redemption reserve fund
in any manuer and with and suhject to any incident authou-
ised and eonsent requived hy law,

GIENERAL: MERTINGS,

30, A Ueneral Meeling shall be held in every year within a
period of nol more than fiffeen months after the holding of the Jast
preceding General Meefing,  The ahove.mentioned (oneral Meetings
shall  he called Ovdinary General Meetings., (leneral Meetings

may alse be held al any other times and all sueh (feneral Moeetings -

shall he called Fixtraordinary ({feneral Meetings.

Si. The Boad may and {he Seeretary on the requisilion in
wriling of any Direetor shall at any time eall an Ordinary or an
Fixtraowdinary Cleneral Meeting. - The Board shall also, on  the
recpuisition o Members in aceordance with Seetion 114 al the Aet,
forthwith proceed (o econvene an Mxtraordinary (feneral Meeting,

NOTICE O GENERAL MEFETINGS. .
wlo Subjeet 1o the provisions of Seetion [17 of the Ael rolating to
meelings eorvened for the purpose of passing Speecial Resolutions, not
I L geven dive® notjee (exelurive ol the day on which the notiee is
served or deemed fo e served, huat inelusive of (he day for whieh the
notive is aiven), speeifying the place, the day amd {he hour of meeling,
amd in ease o speeial business the general nature of sueh hnsiness, shall
he given in manner hereinafter mentioned (o sueh Mombers as are wider
the provisions herein confaine] enfitled fo recsive nofiees from ilhe
Company, hul with the consent of all (he Menhers ontitled o receive
notiee ol a particular meeting siteh meeting may he econvened on =ueh
shorter notiee and-in sueh mamer as the Board may think ft. The
aeetidlental omizsion (o give aofiee (o, nr (he nom-receipt of ‘nn(ir'{: ",
any Member xhall nol invadidate {he proecedings ai any (General
Merting,

PROCERDINGS AT GENFERAL MIBETINGS,
i M business shall be deemed speeial that s {ransaclod af an
Fxtraotdinary  General  Meofing, and also all huginess that i

-
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transacted at an Ordinary (teneral Mecting, with the exception of
sanetioning dividends, the consideration ol the accounts, balance sheets
and the reports of the Direetors and Auditors, the election of Auditors
anl other officers in the place of those retiring by rotation or otherwise,
and the fixing of the remuneration of the Andifors and the remurera-
tion ol the Directors. .

4. No Dusiness shall he transacted at any (leneral Meeting unless
a quorum is 1.resent when the mecting proceeds to business. Save as
olherwise provided by these presents or required by the Statutes, two
Alembers present in person or by proxy shall be a quorum for all
purposes. A corporation being a Member shall he deemed to be
personally present if represented by any officer or in accordance with
the provisions of Section 116 of the Aect,

33. 1f within a quarter of an hour from the time appointed for the
meeting a quorum ‘is not present, the meeting, il convened on the
requisition of Members, shall be dissolved. In any other case it shall
stand adjowrned to the same day in the next week at the saime time
and place, and if at sueh adjourned meeting o quorum is not present
within 15 minutes from the time appointed for the meeting, the meeting
shall be dissolved.

36. The Chairman (if any) of the Board or i his absence the
Deputy-Chairman (if any) shall preside as Chairman ot every General
Meeting of the Company.

37. If there be po sueh Chairman or Deputy-Chairman ov il al
any meeting neither the Chaivman nor the Deputy-Chairman be present
within fifteen minutes after the time appointed lor holding the meeting
or il neither of them he willing to act as Chairman, the Directors
present shall choose one of their number to act, or if one Director only
he present, he shall preside as Chairman if willing to act. IF 1o
Divecetor he present, ov il all the Direclors presenc decline to take
the chair, the Members present shall choose gne of their number o
he Chairman, )

38. The Chairmaun may with the consent of any meeting at which
a quorum is present (and shall if so directed by the meeting) adjourn
the meeting From time to time and from place to place, but no husiness
=hall be transacted at any adjourned meeting except husiness which
might lawlully have heen transacted at the meeting I'rom which the
auljonrnment took place. When a meeting is adjourned lor ten days or
more noliee ol the adjourned meeting shall he given as in the case of
an original meeting.  §ave as aloresaid it shall not he necessary (o
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give any notice of an adjournment or of the business to he transacted
at ay adjourned meeting.

30, At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unléss a pollis (before or
on the declaration of the result of the show of hands) demanded by the
Chairman or in writing by at least three Members present in person
and entitled to vote or by any Member or Members present in person
or by proxy and entitled to vote in Tespect of not less than one-tenth
of the issued share eapital of the Company entitling the holders tfo
vote at the meeting., 'nless u poll be so demanded a declaration by
the Chairman that a cesolution has on a show of hands been carried
or earried unanimously, or by o particular majority, or lost, and an
entry to that effect in the hook of proceedings of the Company shall
be conclusive evidenee of the faet without proof of the number or
proportion of the votes recorded in favour of or against such
resolution. '

40. If any votes shall be counted whieh onght not to have heen
counted, or might have been rejected, the error shall not vitiate the
resolution, unless it is pointed out at the same meeting, and not in that
case unless it shall in the opinion of the Chairman of the meeting le
of sufficient mannitude to vitiate the resolution.

41. TF a poll be duly demanded the result of the poll shall he
deemed to be the resolution of the meeting at which the poll was
demanded.

42, 1In the case of an equality of votes on.any resolution, whether
utt & show of hands or upon a poll, the Chairman shall be entitled to
a second or casling vote,

43. A poll demanded on the eleetion of a Chairman, or on o
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be tuken al sueh time and place and in
such other mamner as the Chairman direets.

44, The demand for a poll shall not prevent the continuanee of

o meeting for the transaction of any business other than the question
on whieh the poll has been demanded.

45. Subjeet to the provisions of the Statufes a resolution in
writing signed by all such of the Members for the time being entitled
lo receive nolice of and to atlend at (femeral Meetings as are for
the time heing in the United Kingdom (not in any event being less
than a majority of the Members so entilled as aloresaid) or being a
carporation by an officer or by its duly authorised representative

o
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<hall he as valid and effvetive as if {he same had been passed at a

(eneral Muoting of the Company duly convened and held.

VOTES OF MEMBERS.

48, Nubjeet to any speeial terms as to voting upon which any
copital Lany he issued or may from time to time be held, on a show of
wauds svery Member who s present in person ghall have one vote and
on & st every Member who is present in person oOr by proxy shall
.ot Lor each share of which he is the holder.
ers of u share the vote of the senior
wn fetelogs 1vote, whether in person, or by Proxy, shall he accepted
6 the oxeindan of the votes of the other joint holders, and for this

der in which the names

purpose senk ity hall e determined by the or

aband in the Rapister of Memhers.

i, ¢ G

47, ta ihe case of joint hold

, heing a Member, may vote by any officer ov
duly outhorised representative, who shall he entitled to speak, demand
as proxy, and in all othor respeets exercise the rights

a poil, vote, act
of 2 Memher, and ghall be reckoned as a Member for all purposes.

48, A corporatio:

49. A Member of unsound mind, ov in respect of whom an u.der
has heen made by any Court having jurisdietion in lunacy, may vote
whether on a show of hands or on a poll by his comittee, curalor
honis or other person in the nature of & committee or curator bonis

appoinied by sieh Court, and such commitlee, curator bonis or other
*” .

person may en a poll vote by proxy. .
entified to he present or vote either in
al Meecting unless all ealls or other
es in the Comparly

50. No Member shall be
person or by proxy at any (enet:

sumg presently payable hy him in respeet of shar

have been paid. .
shall he raised £ - the qualifieation of any voter
ling al whieh the vote objected
ot disallowed at such meeting
I objection made in due time

eling, whose decision shali
&

51, No objeetion
exeept at the meeting or adjourned mee
fo ix given or tendered, and every vole u
chall Be valid for all purposes. Any sue
<hall he referred to the Chairman of the me

.. (nal and conclusive.

may he given either personally or by proxy
The instrument appointing a proxy hall he in writing under the hand
of the appeinter, or of his attorney duly authorised in writing, or,
if the appoinfor ix a corpo wation. either under the common seal or.
the hand of an officer o attorney so authorised.

52, On a poll, votes

under

o e tn el
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83. A person may act as 4 proxy notwithstanding that he is not

a Member.

54, The instrument appeinting a proxy and the power of a.ttm:ney
or other authority (if any) under which it is signed, or a' notarially
certified copy of suech power or authority, shall he deposited at .the
Office not less than 24 hours before the time appointed for holding
the mecting or adjourned meeting at which the person named in the
instrument prbposes to vote, and, in default, the instrument of proxy
shall not he treated as valid, No instrument appointing a proxy shall
he valid after the expiration of twelve months from the date named
i it as the date of its execution.

33.  An ingtrmment appointing a proxy may be in the Tollowing
form or in any other form which the Board shail approve :——

{Name of Company.)

“T/We, being a diember of the above-named Company, herehy
“ appoint , of . , 48
“my/our proxy to vote for me/us and on my/our behalf at the
“[Ordinary or Extraorclinary, as the case may he] (eneral
“ Meeting of the Company to he held on the day of
“19 , and at any adjournment thereof,

H

“Signed this day of , 197

36. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death o insanity
of the prineipal op revocation of the Proxy orof the anthority wnder
which the proxy was exeeuted, or the transfer ol the share i respect
of which the Proxy is given, provided that no intimation 1y writing
of such death, insanity, reveoeation or transfer as aloresaid shall have
been received by the Company at (e Office hefore the commencement
of the meeting or adjourncd eeting at which the proxy is used.

DIRECTORS.

97, Unless and unti] otherwise determined by the Company in
(ieneral Meeting the Directors shall be not less than two, )

38, Ilach Director shal] have the power to nominate (1) any other
Director, or (2) any person approved for {hat Purpose by a resolution
of the Board, to get as alternate Direetor In his place at a
or meetings at which he is not present, and at his diser
such alternate Direetor, and on such appointmoent
alternate Director shall (except ag regards qualification ang r

ny mecting
etion to romove

enminera-

being made the -

[T
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ton) he subjee! iy all respeets to the terms and conditions existing with
reference (o the ofher Direetors of the Company, and each aliernate
Direetor, whilst sq acting, shall exereise and discharge all the funetions,
Bowers and dutios of the Diroetor he represents. Any Director acting
W allernate Direefor shell have an additional vote for eaeh Director
'or whom he nets as allernate.  An alternate Direetor shall ipso facto
cease to be an alternate Divector if his appointor ceases for any reason
to be a Director.

59.  Any instrument appointing an alternate Director shall be
lelt at the Office and shall, as nearly as cirenmstances will admit, he
in the form or to the effect following :—

.
(Name of Company.)
“T, » & Direetor
“ of the ahove-named Company, in pursuance of the Dower in thut
“hehalf contained in the Articles of Association of the Com.
“pany, do hereby nominate and appoint
“to act as allernate Director in my place at all meetings of the
“Board at which I may not be present,

“As witness my hand this day of PRI

60.  Subjeet as provided in these presents each of the Directors
shall he entitled to ~ceeive such reurmumeration (if any) for his serviees
as the Company in General Meeting shall from time to time determine.
Sueh, renpmeration shall be deemed to acerune de die i diem.
The Directors shall also he paid all travelling, hotel and other expenses
properls ineurred hy them in attending and returning from Board
Meetings, Meetings of the Board or any Committee of the Board or
(reneral Meetings of the Company or otherwise ineurved for the
purpose ol the business of the Company.

Gl. The Board may from time to time by Resolution determine
that in lien of the payment by the Company of remuneration of any
Director or Managing Direetor undoer any of the provisiong of these
presents for the serviees or special serviees of such Direetor or
Managing Divector, the Company shall pay wany other company which
remunerates or contributes o the remuncration of sueh Director or
Managing Divector a service charge lor the services of sueh Divector
or Managing Direetor of suek amount as shall from time to e be

arrewd belween the Roard ane sieh othoer company.

G2 A Director of this Company way he or hecome a diveetor
or other officer of, or otherwise interested in, any company promotad
by this Company or in which this Company may be interested as
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sharcholder or otherwise, and no such Director shall be acecountable
for any remuneration or other henelits received by him as a directoy
ar uﬂi(:m- of, or from his interest in such other company. The Board
may also exereise the voting power conferred by the shares in any
ul];er company held or owned by fhis Company ‘in such manner in
all vespeets as it thinks fit, ineluding tlic exereise of such voting power
in favour of any resolution appointing it or any of its number directors
or officers of such ofher company or wvoting or providing for the
payment of remuneration to the Direetors or officers of such fother
company or of a serviee charge to this Comyany in respect of the
serviees of srelh divectors or other officers. And any Director of thig
Company may vote in fa¥our of the exercise of such voling rights in
manner aforesaid notwithstanding that he may he or be about to become
a director or officer of suck other company ard as sueh Or in any other
manner is or may be interested in the exereise of sueh voting rights
in manner af\ resaid.

63. Any Director who by request performs special services, or
goes or resides abroad {op any purposes of the Company, shall (unless
otherwise expressly resolved hy the Company in Genera] Meeling and
subject as provided in these presents) receive such extra Temuneratioy
(i any) by way of salary, percentage of profits or otherwise s the
Board may determine, which shall he charged ay part of the Oompany’s
ordinary working expenses,

6. The qualification of a Dircetor shall e the holding in hig own
right alone and not Jointly with any other person of one share oy
Ll nominal amount of stock of the Company. A Director may zet:
hulore obtaining hia qualification, hut ir not already qualifieq shall
obtaiv his qualification within two months alter his appointmentt, or,
in delault, Lig ollice shall he vaeated. I a Directoy at any time gftep
the expiration of (wo months from {he date ol lis appoiniment shal]
cease to hold iy qu:'\]'iﬁcation, his office sha he vacated. A person
vaeating  offien wider  {hig Artiele  shajl he incapable of heing
reappointed a Directop uniil he shall havo obtained hiys qualification,

63 The offjep ol a Directop shall (suhject in the case of a
Managing Director (o the terms of any agreemeont relating to fhig tenure
of office) he vacated in the I'n]lm\'ing events, namely ;..

(«) 1 hp resigns his offieq hy writing undey his Liand loft at the
Office,

(B) I he he found lunatie 0r of unsound mind,

or Decomes
bankrupt o compounds with hig ereditony,
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(v} I the Board resolves that he is physically or mentally
incapable oy perforuimg his luties as a Director.
¢ IF he is absent otherwise fhan on- the 'business of the
Company trom eetings of the Board for six calendar
months without leave and the Board resolves that his office
he vacated. )

(&) IL, the Directors being more than two in number, he is
requested by all the other Directors to resign,

(/) 1L he ceases to hold his qua].iﬁczition at any time after the
expiration of two months from the date of liis appointment.
POW iﬂlib‘ AND DUTILES Oje DIRIECTORS.

66, The business of the Company shall be managed by the Board,
which may exercise all sueh powers of the Company as are not by

-the Statutes or by these presents required to he exercised by the

Clompany in Ceneral Meeting, subject, nevertheless, to any regulations
ol these presents, to {he provisions of the Statutes and to such
regulations heing not inconsistent with the aforesaid regulations or
provisions as may he preseribed by the Company in General Meeting,
but no regulations made by the Company in General Meeting shall
invalidate any prior act of the Board whieh would have been valid if
such regulation had not been made. '

67. The general powers given by the last preceding Article shall
not be limited or restrieted by any special authority or power given
to the Board by any other Article.

68.  The Board [rom time to time may appoint any of their numhber
or any other person to he designated Loeal Direetor or by any other
title approved hy the Boawd and may establish any Loeal Boards and
appoiat any person or persons {o he Membhors thercot and with a view
to the management of the affairs of the Company may delegate 1o any
sueh Loeal Divector or Loeal Boal any of the powers authorities and
diseretions vested in the Board with power to sub-lelegate and may
authorise the Mewhers of any Loeal Board or any of them to fill any
vacaneies thervein and o act notwithstanding vacancios, and any such
appointment or delegation may he made upon sueh {erms and subject
o such conditions and restrietions as to locality or otherwise as the
Board may think fit,  The Board mav also remove any person so
appointed {o oflice under this Artiele and may annul or vary any sueh
delegation, hul =0 thal no person dealing in good faith and without




16

notive of any such annulment or variation shall be al‘fect?d thereby,
A person appointed as & Loceal Direetor or as a Member t{l any Local
Board shall not as surh he entitled to receive remuneration as or to
exercise any ol the powers, authorities and diseretions of a Dire.ctor
(other than such as are expressly delegated pursuant to this Artiele)
und unless suceh person shall also be or he appointed a Direclor of
tho Company non2 of the provisions ol these presents affecting the
Diveetors (other than this Artiele) shall apply to a person appeinted
to office under this Article. Any person so appointed to office under
this Article shall receive such remuneration whether by way of salary,
commission or partieipation in profits or parily in one way .t%nd partly
in another as the Board from time to time may determine,

69. The Board may [rom time to time and at any time hy power
ol attorney appoint any company, firm or person or any [luetuating
body of persons, whether nominated directly or indivectly by the
Doard, to be the attorney or atlorneys of the Company for such

purposes and with sach 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 eonditions as it

may think fit, and any such powers of attorney may contain such -

Pprovisions for the protection and eonvenience of persons dealing with
any such attorncy as the Board may think fit and may also authorise
any such attorney to sub-delegate all or any of the powers, authorities
and diseretions vested in him,

-

0. The Company may exercise the powers conferred by
Section 32 of the Aet with regurd to having an Official Seal for use
abroad, and such powers shall he vested in the Board.

7i. The Board may exercise all the powers of the Company to
horrow or raise money and {o mortgage or charge its undertaking,
property and unealled ecapital, and to issue debentures and other
securities,

72, A Direclor may hold any olher offiee o place of profit under
the Company (other than the offiee of Audilor) in conjunetion with his
office of Director for such period and on sueh termy (as to remunera-
tion and otherwise) as the Board inay determine and no Direetor oy
intending Director shall he (isqualified by his offiee from contraeting
with the Company, either with regard to his {enure ol any such other
office or place of profit or as vendor, purehaser or otherwise, nor shall
any such contraet, or any contracl or arcangement enfeved into hy or
en hehall ol {he Company in which any Director ix in any .wu}’
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interested, he lindle (o be avoided, nor shall any Director so contracting
ur heing <o interested he Hable to aceount to the Company For any profit
realised by any such econtract or arrangement hy reason of such
DHreetor holding that oflice, or of the fiduciary relation thereby
established, A Direcetor who is in any way, whether direetly or
indireetly interested in g contraclt or proposed contract with the
Company shall deelare the nature of his interest at a meeting of the
Directors in aecordance with Section 149 of the Act. Subject to making
such diselosure the Divector may vote in respect of any such contracts
or arrangements and in particular may vote upon any contract, dealing,
transaction or question with or hetween the Company and any
other company of which he may be a’ director or member and
notwithstanding that all or a majority of the Divectors of the Company
may consist of directors or members of such other company. Any
Directormay act by himself or hig firm in a professional eapacity for
the Company, and he or his firm shall be entitled to remuneration
for professional services as il he weve not a Director.

73. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such a manner as the Board shall from
time to time 'y resolution determine,

4. The Board may close any Register of Dehenture-holders of
the Company during such period or periods (not exceeding in the case
of each such Register thirty days altogether in each vear} as it thinks
fit.

75, The Board shall eaunse minutes to be made in hooks provided

+

for the purpose :— £
(@) OF all appoinlments of officers made by the Board.

(I) Or the names ol the Directors present at cach Board or
C‘ommittee Meeting.

() O all resolutions and proeeedings at all meetings of the
* Company and of the Board and of the Committees.

MANAGING DIRECTOR AND MANAGER.

76.  The Board may from time to time appoint one or more of
its body to the ofice of Managing Director and nmay also appoint any
person or corporation to the oflice of Manager for such period and on
such teruw as i thinks {it, and, subjcet to the terms of any agreement
entered 1nlo in any vurlicular case, may revoke sueh appointment,
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and the appointment of such a Director shall fsubject to the terms of
any such agreement as aforesaid) be subject to determmatl?n pso
facto if hie cease from any eause to he g Director,

77, Subject as provided in these presents a Managing Director oy
Manager shall receive such renmneration (whether by way of salary,
commission or participation in profits, or partly in one way and parfly
in another) as the Board may determine,

¥8. The Board may entrust to and confer upon a Managing
Director or Manager any of the powers exercisahle by it upon such,
terims and conditions and with such restrietions as it thinks fit, and,
either collaterally with or to the exclusion of its own powers and,
subject to the terms of any agreement entered into in any particular
case, may from time to time revoke, withdraw, alter or vary all or
any of such powers. '

THE SEAL.

70, The Board shall provide for the safe custody of the Seal which
shall only be nsed hy the authority of the Board or of 4 Committee of
the Board authorised by the Board in that behalf, and every instrument
to which the Seal shall be afixed shall be signed by a Directoy and shall
he countersigned by the Seeretary or by a second Direetor or by some
other person appointed by the Board for the purpose. —

APPOINTMENT AND -REMOVAL O DIRECTORS.

80. The Company may in (fener
visions of the next following Artiele
either to fill a casnal vafmncy or as

al Meeting (subject to the pro-
) elect any person to be a Director
an addition to the existing Board.

8l. No person shall, unless recommended by the Board for
cleetion oy appoinfment, he eligible {or eleetion op appointment to the
office of a Direetor at any Gieneral Meeting unless, not less than three
and 10t nore than fourteen eleay days helore the day appointed for
the meeting, there shall have heen given to the Seeretary notice in
writing by some Member, duly qualified to bhe Present and vote at fhe
meeting for which speh notice is given, of his intention o propose
such person for eleetion o appointment, and of the name and acddress
of such person, and also notice iy writing signeq by the person to he
proposed of his willingness 4o he clected or appointed,
82, Without prejudice 1o {he

powers ol the Company in (eneral
leeting in pursuance of any

of the provisions of these presents to
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appoint any persen ap persons to be a Director or Directors, the
Buard shall have power at any time aml from time fo time to appoint

any person as a Direetor, either to fll a casual vacancy or as an
addition to the existing Board.

83, The Company may by Ixtraordinary Resolution remove any
Director from his ofiice, and may by an Ordinary Resolution appoint
another person in his stead.

PROCEEDINGS OF BOARD.

84. The Board may meet together for the despateh of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of vptés, in
the case of an equality of votes, the Chairman having a second or
casting vote, A Direetor may, and the Seeretary on the requisition
ol a Director shall, at any time summon a Board Meeting, It shall
not be neeessary to give notice of a Board Meeting to any Director
for the time being absent from the United Kingdom.

835. A meeting of the Board for the time being at whiéh a quornm
is present shall be competent to exercise all puwers and disceretions
for the time heing exercisable by the Board. The quorum necessary
for the transaction of tlic husiness of the Board nmay he fixed by the
Board, and unless so fixed at any other number shall he two.

86. The continuing Directors may act, notwithstanding any
varancies in their body, but if and so long as their number is reduced
below the miniinum number Axed by or in aceordance with these
presents, the eontinuing Directors may act for the purpose of filling
up vacaneies in their body or of summoning General Meetings of the
Company, but not {or any other purpose, and may act for either of the
purposes aforesaid whether or not their number is veduced below the
number fixed hy or in accordance with these presents as the quorum.

87. The Board may olect a Chairman and Deputy-Chairman of
its meetings and determine the period Lor which they are respectively
to hold office. Tf no such Chairman or Deputy-Chairman be eleeted
or if at any meeting neither be present’ within five minutes after the
time appointed for holding the same, the Directors present may choose
ene of their number to he Chairman of the meeting.

83. A resolution in writing, Signed by all the Directors for the
time being entitled to receive notice of a meeting of the Board, shall
be as valid and effeetual as il it had been passed at « meeting of the
Board duly eonvened and lield.
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K9, The Board may delegate any of its powers to Committees
consisting of sueh Member or Members ol its body or not as it thinks
fit. . Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it by
the Board.

00, The meetings and proceedings of any Committees consisting
ol two or more Members shall be governed by the provisions Ilex'e§11
coniained for regulating the meetings and proceedings of the Board so
far as the same ave applicable thereto, and are not superseded by any
regulations imposed by the Board under the provisions of the preceding
Article,

91. All aets done by any Board or Committee Meeting or by
any person acting &s a Director shall, notwithstanding it be afterwards
discovered that there was some defect in the appointiment of any
Divector or person acting as aforesaid or that they or any of them

were disqualified or had vacated office, be as valid as if every such -

‘person had*heen duly appointed and was qualified and had continued
to be a Director. !

DIVIDENDS AND RESERVE.

92. The profits of the Company available for dividend and
resolved to be distributed shall he applied in paying dividends to the
Members according to their rights and priorities. The Company in
General Meeting may declarve dividends accordingly, hut no dividend
shall be paid in excess of the amount récommended by the Board

3

83. Al dividends shall he declared and paid according to the
amounts paid on the shares in respeet whereol the dividend is paid,
hut no amount paid on a shave in advance of ealls shall, while carrying
interest, be. treated for the purposes of this Aviicle as puid on the sharve,
All dividends shall be apportioned and paid pro rula aceor

: ‘ding to the
amounts paid or ¢

edited as paid on the shaves during any portion ov
portions of the period in respeet of which the dividend is paid; but
il'any share is issued on wwrmg providing that it shall rank l'or dividend
as from a partieular date such share shall rank for dividend
aceordingly,

94, The Board may from {ime {o time pay to the Members such
mterim dividend as appears 1o 1he Board to be justified by the profits
of the Company. '
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Mo The Buard may from time to time sel aside oul of {he
Profits of {he Company {including therein premiums obtained on the
issue of shares) and “arry to reserve or reserves such sums as it thinks
praper which shall at the diseretion of the Board be applicable for
meeting contingencies or [op the iiquidation of any debt or liability
ol the Company or for repairing or maintaining or providing for
obsoleseence and depreciation of works, plant and machinery or other
assets of the Company or for equalising dividends or for any other
purpose to which the profits of the Company may properly he applied.
The Board may also without placing the same to reserve carry forward
any profits whieh it may think it prudent not to divide,

96. “The Board may deduct from any dividend payable to any
Member all sums of money (if’ any) presently payable by him to the
Company on account of calls or otherwise, )

97. Notice of any dividend that may have been declared shall
he given in manncr hereinafter Inentioned to the persons enfitled to
share thevein.

98. No (ividend shall hear interest as against the Company.

9. Until otherwise directed, any dividend or imterest payable
in cash, to the registered holders of shares shall be paid by cheque or
warrant sent through the post direeted to the holder at his registered
address or, in the ease of joint holders, directed to the holder whose
name stands first on the register in respeect of the shares. lovery sueh

cheque or warrant shall, unless holders otherwise direet, be made

pavable to the orvder of the registered holder or, in the case of joint
holders, to the order of ‘the holder whose name stands first on the
register in respeet of such shares, and shall he sent at his or their
risk. Any one of two or more joint holders may give eflectual receipts
lor any” dividends, honuses or ‘other moneys payable in respeet of the
shares held lv sueh joint holders.

100. Any (feneral Meeting declaring o dividend or honus nay
direet payment ol such dividend or honug wholly or partly by the

’

distribufion ol speeifie assets and in particular of paid up shares,

debentures or dehenture s*ock of any other company or in any one or
more of sueh ways, and the Board shall give effect to such resolution,
amd where any diflieuly arises in regard to such distvibution, the Board
may settle the same as it thinks expedient, and in particular may
ixeue fractional certificates and fix the value for distribution of such
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specifie assots or any part thereot and may determine that eash pay-
lents <hall he made to any Members upon the footing of the value s¢
fixed in order {o adjust the rights of all parties, and may vest any such
specifle assets in trustees as may seem expedient to the Board,

CAPITALISATION OF PROFITS,

101, The Cumpany in General Meeting may, upon the recommen.
dation of the Board, resolve that if is desirable to capitalise any profits
ol the Company (including profits carried ang standing to any reserve
OT Teserves or o er special account) and accordingly that the Board
be authorised and directed to appropriate the profits resolved to he
capitalised to the Members who wonld have been entitled thereto at the
time ol such capitalisation had such profits heen distributed in dividend
instead of heing capifalised and in the proportion in which they would
have heen g0 entitled, and to apply such profits uvn their behalf, either
in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by sueh Members respectively, or in paying up in
Iall unissued shares or debentures of the Company of a nominal amount
equal to sueh profits, such shaves or debentures to he allotted and
distributed, credited ag [ully paid up, to and amongst such Members
in the proportion aforesaid, or partly in one way ang partly in the
other.

102, TWhenever sueh a resolution as aforesaid shall have been
passed, the Board shall make ail ainpropriations and applications™of the
undivided profits resolved o e capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and generally
shall do all aets ang things required to give effeet thereto with full
power to make such provision by the issue of Iractional certificates or
by payment in eash o otherwise ag it thinks ft for the ease of shares
or debentureg becoming distribuiable in ractions, and also to authorise
any person to enler on behall' of gl the Members ontitleq thereto into
an agreement wiih the Company providing for the allotment to them
respeetively, credited as Tully paid uy, of any further shares or dehen-
tures to whieh they may be entitled upon suelh capitalisation, op (as
the case may require) for {he payment up hy the Company on their
hehall, by the application thereto of theiy respective Dhroportions of the
profits resolved to he capitalised, of the amounts or any part of {he

amounts remaining unpaid on theiy existing shares, and any agreement °

made under such authority shall he effective and hinding on all gueh
Members,

L
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ACCOUNTS
105, The Board shall eanse fyne acenmts to he kept i—

() OF the sums of monev reeeived and exponded by ths Com-
pany and the mahers in respect of which such receipt and
expenditure take place, and

(b) OF all sales and purchases of goods by the Company, and
() Of the cesets and labilitics of the Company.

104 The hooks of aceount shall he kept at the Office or at such
other place or places as the Board thinks fit, and shall always be
open to the inspeetion of the Dirveetors. No Member (other than a
Director) shall have any right of inspecting any account or hook or
document of the Company exeept as eonferred by Statute or anthorised
by the Board.

103, Onee at least in every year the Board shall lay before the
(fompany in (feneral Mecting a profit and loss account and a halance
sheel hoth made up to a date not wmore than six months before the
mecting, in such form and containing all such partieulars with regard
to the capital, the assets and the liabilities of the Company as required
hy the Stalutes. .

106, Iovery sueh balance sheet as aforesaid shall be signed on
hehall of the Board by two of the Directors, and shall have attached
to il a report of the Board as to the state of the Company’s affnirs
and the amount (i any) which it recommends to be paid by way of
dividend {o the Members and the amount (if any) which it proposes
to carry {o reserve. It shall also have allached to it the Aunditors’

report.

AUDIT.

107, The Company shall at eaeh Ordinary General Meeting
appoint an Auditor or Auditors to hold office until the next ensuing
Ordinary General Meeling and shall fix his or their remuneration.

108. It an appointment of Auditors is not made at any meeting
al whieh it ought fo be made under the provisions of the preceding
Artiele, the Board of Trade may, on the application of any Member
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of the Company, appoint an Anditor of the (‘ompany for the current
vear and fix the remuneration 1o he paid to him by the Company for
his services.

100, No Director or other officor of the Company, ro person who
is & partner ol or in the ewmployment of an officer of the Company
aaul no eorporation shall be capable of being appointed Auditor ol the
Company.

110. The Board may fill any casnal vacancy in the office of
Auditor, hul while any sueh vacaney continues the surviving or con-
tinving Auditor or Auditors (if any) may act.

111, A person other than a rotiving Aunditor shall not be capable
ol being appointed Auditor at an Ordinary General Meeting unless
notice of an intention to nominate that person to the office of Auditor
has been given by a Member to the Company rot less than 14 days
helore the meeting, and the Company shall send a copjf of any such
notice to the retiring Aunditor, and shall give notice thereof to the
Members not Jass than seven days before the meeting. Provided that
il, atter a notice of the intention to nominate an Auditor has heen
so given, an Ordinary ({eneral Meeting is called for a date 14 days or
less after the notice has heen givesn, the notice though not given within
the time required by this provision shall be deemed to have been
properly given for the purposes thereof; and the notice to be sent or
given hy the Company may, instead of being sent or given within the
time required hy this provision, he sent or given at the same ‘ime as
the notice of the Ordinary General Meecting.

112, Fvery Auditor of the Company shall have a right of access
at all times to the books and accounts and vouchers of the Company,
amd shall he entitled 1o vequire from the Board ard officers of the
(‘ompany such information and explanations as may he necessary for
the performance of the duties of the Aunditors,

N3, The Auditors shall nake
accounts examined by them and on
the Company in General Mee
report shall state :—

& veport to the Members o the
every halance sheet 1aid hoelore
ting during their tenure of office andl the

(@) Whether or not they have obtained ail the mlormation and

explanations they hayve required, apd
(0) Whether in their opinion {he 1

. aianee sheet referred o in
the report is properly dr
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e Congmy #reet view o the stafe ol the Uompany s affairs aceording

to the hest of thelr information and the explanations given
tee them and ax shown by the hooks of the Clompany.,
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ol (e Company
pentted Nwlitoy 0f the

[4. The Auditors' report shall he read belore the Company in
Genernd Moeling, and shall he open to inspecelien by any Member,

by

NOTICES.
ey in i ' ! - ) |
e .“.lf, oflfce ) o, Any nolice or document may De served by the Company on
& SUIVIVING oF o Al i o '
viviug op o any Member cilher personally or by sending it through the post in a

prepaid lelter addressed 1o such Member at his registered address
 shall no b - a ;'mpearin;: in lhfa Register of B..T embers, In the case of ;!'o.int ]101(‘191-5
ord Meeting uagos. ol a share all nntmeﬁ sha.il he g‘lven' to that one of the joint h?]clers

& sy whose name stands first in the Register of Members, and notice so

the office of And; i
it 1 iiee of Anditop given xhall he sufficient notice to all the joint holders.
ess than 14 days

a ¢ ol e ' . = . : : H
COPY ol any sye) FG. Any Member deseribed in (he Register of Members by an

n.ti(sv thereop ¢, tha
lng.  Provided that
U Auditor hay heen
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el “rreed oy, in
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address not within the United Kingdom who shall, from time to tine,
give to the Company an address within the United Kingdom at which
notices may be served upnan him, shall be enlitled to have nofices served
upon himn at such address, hut save as aforesaid no Member other than
a Member deseribed in the Register of Members by an address within
the {'nited Kingdom siuil be entitled to redeive any notice from the
(‘ompany.

117, Any notice or other docuuient il served by post shall he
deemer 1o have heen served at the time when the letter containing
the same is pat inlo the post ofiice, and in proving such serviee it shall
he sufticient. to prove that the letter containing the notice or document
was properly addressed and put inlo the post office.

18 Any notice or document delivered or sent by post to or left
al the registered addvess of any Member in pursuance of these presents
<hall, notwithstanding that sueh Member he then dead ox hankrupt and
whether or not the Company have notice of his death or bankruptey,
he deemed to have heen duly sevrved in respeet of any share registered
in the noune of sueh Member as sole or jeint holder unless his name
shall at the time of the service of {he noliee or doemment have heen
romoved from the regigior ag (he holder of (he ghare, and sueh serviee
shiall Tor all purposes he deemed o sulficient serviee of such notiee or
docwment on all persons interested (whether jointly with or as elaiming
(hrough or wder him) in the share.
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119, It the Company shall e wound up the Liquidator may, with
(e sanetion of on lxtraordinary Resoly iem ol he eoniributories,
divide amongst the ¢ ntributories in specie the whole or any part of
{le assets of the Cewpany, and may, with the like sanclion, vest the
whole or any part of such assets in frustees npon such trusts for the
henefit of the contributories as the Liquidator, with the like sanetion,
shall think fit.

TNDEMNITY.

120, Save and cxeept go far as the provisions of this Avtiele shall
he avaided hy Section 182 of the Aet or any other provision of the
Statuivs, {hn  Dirveetors, Managing Directors, Agents, Aunditors,
Soeretary and other officers for the time heing of the Company and the
Prustees (i any) for the time being acting in relation to any of the
affaivs of the Comw, any and every of them and every of their executors
" aned administrators, shall be indemnified and secured harmless out of
the assets and profits of the Company from and against all actions,
cosls, chavges, losses damages and expenses which they or any of
them, their or any of theiv exeeutors ov administrators shall or may
imeur or susiain by or.by reason of any act dome, concurred in or
omitled in or about the execution of their duty or supposed duty in
their respective offices or trusts, except such (if any) as they siwil
incur or sustain through or by thelr own wilful negleet or default
respeetively, and none of them shall be answerable for the acts, receipls,
negleets ov delaults of the olher or olhers of them, ov for Jjoining in
any receipl Tov the sake of conlormity, or for any bankers or other
persons with whom any moneys or effects helonging to the Company
shall or may be lodged or deposiled For safe custody, or for the inguffi-
cieney or deliciency ol any security upon which any moneys of or
helonging lo the Company shall be placed oul or invested, or For any
other loss, wisfortune or damage which may happen in the execution
of their respective offices or trusts or in relation thercto, oxcepl the
¢ame shall happen by or through their own wilful negleel or default
respectively.
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THE CAPITAL SCHED UL,

Lispmibtog ey wigh,

o : SHARE (aprrar.

USRS ITTO TN Zj
e e I. The Nhare Capital ol the Company ai the dale of the adoption
: i o of “li.,\-.. Presenis is L£8a¢,000, divided into Sv.000 IRk Shoriy
Ml fpgege Par i %/ A1 vk,

I the i Sileliog,

Mobrrrcatron or Ricmrs.

2. The special righls attached to any class of shaves may, either
with the consent in writing of the liolders of three-fourths of the issned

 thix Ay, shall shares of the class, or with the sanction ol an Extraordinary Resclution
Provision o g passed al o separate General Meeting of such holders, be varied,

— Muditons, abrogated or affected, Mo every such separate Cenéral Meeting all the
(‘nmpuu_v and {1 provisions of these presents relating to Cleneral Meetings or to the
o g o o proceedings thereat shall maulaiis mutandis apply, but so that the
! xovnton, necessary quorum shall be two persons af Jeast lolding or representing

Ii:ll‘ml«'ss onf gy

=t 41} aetiony,
Doy oy

hy proxy one-tenth of the issued shares of the class, and that the
holders of shares of the class shall on a poll have one vote for each
any gf share of the class held by them respectively, and that if at any
& shall op My adjourned meeting of such holders o (quorum as ahove deflined 13 not

Werred 5y wesent, those ol such holders who are present shall be o quormm,
1 o ] ’
Poseed Ty iy

i ey Sh{;]l The special rights conferved upon the .l'nold._ers of the sharves of
L np defnygy ‘ any class issued with preferved or other sl?e.clal ng]}ts ghall not, unle-ss.
1, Vool otherwise expressly provided by the'comhtlons of 1ssu.e of ﬂ](? shares
iy .j,,,'m-“_i:. i nll' thal elass, he deemed to bhe 'mOdlﬁ‘Gd b?’ .the creaatlon' or issue of
“EROr Of ey Further shares (ineluding sha.l'esl .cm'ry.mg. dividend at u: higher rate or
e Compan v entitling the lwlders (o be .]Jaud.m a winding up a premium or a !arger
s insufﬁl preminm on the eapital paid up thel:eon than the shares already issued
Hevs of ) or both) ranking prii passu therewith. ,
ar yp wyy
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THE COMPANIES ACT, 1948

Notice
of :
’lace where the Register of Members is

kept, and of any change thereof

DPursuant lo Scction 110 of The Companies Act, 1948

NAME OF COMPANY

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

......................... THE. PENRIKYBER..NAVIGATION. COLLIERY.. . COMRANY oo
LIMITED.

ua-HG003

grams ;" “CcRTIFICATE, ESTRAND, LONDON.” Telephene Number: Holborn 0434 (6 Lines).

JORDAN & SONS, LIMIYED,

Company Registeation Hgents, Printers, andr Publishers,
116 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2.

sented by
TNE COMPANY s e oo e

17, .0 vertonRO'xd,Sutton,,,g%rgy? s <o
7
i/

"

'.Z“;:(ﬁ 2 B JUL o
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Companim
Registration fec
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hore !



Notice

of

Place where the Register of Members is Iepl,

and of any

change thereof,
of

.. TEE. PENBIKYBER.NAVLGATION.. CALLIERY...cnun
LIMITED.

sl S ST VO e P

M

et et

To the Registrar of Companies

THE PENRIKYBER. NAVIGATION. COLLIERY.... LIMITED.

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

Act, 1948, that the place where the Register of Members is kept is
- PR .'

The Numbtror
Name (it anyy of
e Prrapises e '
artlier with the Sutton
Blreet or T, s el s AT I
town and county
shon’il be given,
toggether with the
A P style af sy
the Firmorvom
pany haying cus-
taly (if appro-
riate),

STON e o3 U ——

Dated the... /..-f?f’);
) — ALY g

day

10 4B

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

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

e

SIgNaAtTe.. N2t G

/!

OfICE vt SR T RIS s

{State whellier Divector or Kecpetary,)

NotE—This margin is reserved for binding, and must not be written across.
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Company o S

THE COMPANIES ACT 1948

A bs.
Companica
Reogistration Feo
Stnmp must
bo impregsed
hore,

Notice of Place where Register of Me s
or of uny Change in that P1{BEY

105
(Pursuant to section 110 (3)) 74 NOV 952
sert the ( '!
ame of '
Jompany l
e THE  FENRIKYBER NAVIGATION COLLIERY COMPANY [ YMITED

on 110 of the Companies Act, 1848, provides that :—
® 3 E N *

(3) ILivery company shall send notice to tho registrar of companies of the
rlace where its vegister of members is kept and of any change in that place:

Provided that a company shall not be bound to send notice under this sub- 5
ection where the register has, at oll times sineo it camne into existence or, in ;
he case of a registor in exigtence at the commencemont of this Act, at all times C
ince then, been kept at the registered office of the company.

(4) Where & company makes default in complying with subsecetion (1) of this
ection or makes default for fourteen days in complying with the last foregoing
ubsection, - e company and every officer of the company who is in default shall be
able to a dvfrult fine. -

Iresented by~ The Company,
_ 40, Lime Street,

LOKDON, = E.Ge3e =

The Sclicitors’ Lnw Stationery Socicty, Limited

22 Chancery Lane, W.(3.2; 3 Bucklersbury, 11.C.4; 49 Bedford Row, W.0.1; 6 Victorin Street, 5.W.1 ;

15 Hanover Street, W.1; 55-59 Newhall Street, Birminghan, 3; 19 & 21 North Join Street, Liverpool, 2
5 St, James's Square, Manchester, 2; and 157 Ilope Strect, Glasgow, G2

Companics Form 4D B1230,10-0.48



Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

THE PENRIKYBER NAVIGATION COLLIERY COMPANY TyMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the register of members of the Company
is kept ab 40, Lime Street,

LONDON, E,.Ce3e

Signature Ze//%‘
M

(State whether
Director or Secretary) Secretary.

Dated the o'UsL’ day of YNovember, 1952, .

&

o

Miarsin is reserved for binding and must not be written acroge.

(]
-

NOQTE.—This



THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

TER PENRIFVRER NAVIGATION GOLLIERY'CQMPAN%’LIMITED'f,////

r.

SPECIAL RESOLUTICNS
Passed 31st March, 1955.

At an Extraordinary General Meeting of the above-named

Company duly convened and held at Corys! Buildings Cardiff,

\
on Thursday the 3lst day of March, 19%5 the s fied -
L
Resolutions were duly passed as SPECIAL RE RUPoNs, niggly:
4 pOR Y
RESOLUTIONS X \

IMBER

1, That the name of %the C ﬁgény be changedg
INDUSTRIES LIMITED®,

5, That the objects for which the Company is established
be altered by deleting the whole of the 20 sub-paragraphs
letters (A) to (T) inclusive in Clause 3 of the Memoran-
dum of Association of the Company afber the words "The
objects for which the Company 1s established are" and
substituting therefor the following i

(1) To carry on business as timber merchents tinker
processers and saw-mill proprietors and Lo buy, sell,
prepare for markeb, manipulate, import, export and
deal in timber and wood of all kinds and to
manufacture and deal in articles of all kinds in the
manufacture of which timber or wood is used apd fto
carry on business as shipowners and carriers by land
and sea, lightermen, dock and wharf owners, storage
coftractors, warehousemen, ships' chandlers and
out¥fitters, sandblast workers, wood carvers
stdygdores, joiners, carpentels, turners, wheel-

Wdis, coal, coke and fuel merchants, painters,
pain’ jour and pigment manufacturers, decorators,
road maké Eﬁ shop and o) “ice outfitters, contractors
for thé-erdetion of all kinds of wooden structures,
general merchants, and to buy, clear, plant, and
work timber eshates.

. : ;- :
(2) To carry on in all or any of fpheir rgﬁpﬁﬁtive'
branches the business or busitcsses kﬁ"arbor'éultur-

ists and nursery gardeners and iﬁ\ﬁonnectigp there-
with to grow, ,culfivate, make marketable,gbuy, sell

Y SO0
- 3791



(3

(%)

(5)

(6)

(7

(8)

and deal in seeds, roots, plants, shrubs,
saplings and trees of every kind and
description, N

To carry on the business of engineers in

all its branches manufacturers of agricultural
and saw-mill implements and appliances and
other machinery, tool makers, metal workers,
millwrights and machinists and to buy, manu-
facture, repair, convert, alter, let-~on-hire
and deal in macﬁinery implemen%s, appliances,
rolling stock and hardware of all kinds

To manufacture, grow, lmport, buy, sell

exchange, c¢lean, ins%all, repalr, re—moael,

Jet and take on hire or otherwise deal in S
any plant or machinery, material, article

or other thing capable of being convenlently

made, used or sold in any of the businesses

or trades aforesaid, )

To acquire and hold shares, stocks, debentures
and debenture stocks, bonds, securities
obligations or other investments of or in

any company or any government, public body

or municipal, local or other authority in

any part of tne worid or any right, interest
or participation therein: to acquire any such
investments by original subscription, tender,
purchase, exchange or otherwise and Lo underl ‘
write or guarantee the subscription thereof;
and from time to time to vary, sell, exchange
or deal with the same,

To underbake and carry on any business, trans-
action or operation commonly undertaken or

carried on by investment companies, bankers,
financiers, capitalists, guarantors, under-
writers, concessionaire$, contractors or

merchants, and generally %o institute carry.

on, assist or participate in industrial, C
commercial, mercantile, mining and other
businesses or undertakings, and in financial
operations of all kinds,

To carry on any other business or activity
and do anything of any nature which may

seem to the Company capable of being
conveniently carried on or done in connection
with the above, or calculated directly or
indirectly to enhance the wvalue of or render
more profitable any of the Company's business

or property . ‘

To acquire for any estate or interest and to
take options over, construct and develop any
properiy, real or personal, or rights of any
kind which may appear to be necessary or con-
venient for any business of the Company
including shares and other interests in any
company the objects of which include the

e oL LT
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o

(9

(10}

(11)

(12)

(13)

(1)

(15

carrying on of any business or activity within
the objects of this Company.

To ap%ly for, purchase, oI otherwise acqulre any
patents, licences and lhe 1ike, conferring an
exclusive or non-exclusive or 1imited right to use
or any secret or other information as to any inven-
tion which may seem capable of heing used for any
of the purposes of the Company, or the acquisition
of which may seem colculated directly or indirectly
to benefit this Company, and to use, exercilse,
develop, grant licences 1n respect of, or otherwise
turn to account the rights and Information so
acquired.

To enter into any guarantee, contract of indemnity
or suretyship and in garticular (without prejudice
to the generality of the foregoing) to guarantee the
payment of any principal moneys, premiums, interest
and other moneys secured by or anable un&er any
obligations or securities snd the payment of
dividends and premiums on, and the repayiient of the
capital of, stocks and shares of all kinds and
descriptions, '

To lend money to, or grant or provide credit or
finencial dccommodation to any person or company in
any case in which such grant or provision may
directly or indivecltly further any of the objects
of the Company or the ;nterests of its Members.

To make, accept, endorse, negotiate, execute and
jssue snd to discount, buy, sell and deal in
promissory notes, biils of exchange and other
negotlable cr transferable instruments.

To invest any moneys of the Company not immediately
required for the purposes of the business of the
Company in such investmentsd (other than shares in
the Company or its holding company, if any) and in
cuch msnner as may from time to time be determined,
end to hold, sell or otherwise deal with such
investments,

Mo amalgamabe with or enter into partnership or any
joint purse or profit-sharing arrangement with, or
to co~cperate or participate in any way with, or
assist or subsidise any company 0% person carrying’
on or proposing Lo carry on auy business within

the objects of the Company or any of whose objects
are within the objects of the Company.

To borrow and raise money and Secure or discharge
any debt or obligation of or binding on the
Company in such manner as may be thought fit,

and in particular by morigages of or charges upon
fhe undertaking and all or any of the real and
personal property (present and future) and the
wealled capital of the Company OT by the
ereation and issue of debentures, debenture stock
or other obliigations or securities of any
description,



(1o} To tell, exchenge, mortgage, let on rent,
share of profit, royalty or otherwise, grant
licences, easements, options, servitudes and
other rights over and in any other manner deal
with or dispose of the undertaking property,
agsuus, rights and effeécts of the Company or
an. part thereof for such consideration as may
be” thought fit, and in particular for stocks,
shares, debentures or other obli%ations oT
securi%ies, whether fully or partly pald wur,
of any other company.

P
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(17) To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of,
any shares, debentures or other securities of #
the Company or in or about the formatlon of
the Company or the conduct of its business.

(18) To establish or promote, Or concur or
pavticipate in establisﬁing or promoting any
company the establishment or promotion of
which shall be consldered desirable in the
interests of the Company and o subseribe
for, underwrite, purchase or otherwise
acquire the shares, stocks and securities of
any such company, Or of any company carrying
on or proposing toO carry oa any business or
activity within the objects of the Company
or any of whose objects are within the objects
of the Company,

(19) To procure the registration or incorporation
of the Company in or under the laws of any
place oubside England.

(20) To subscribe or guarantee money for any
pational, charitable, bemevolent, public,
general or useful obﬁect, or for’ any exnlbition,
or for any purpose which may be considered @
1ike1¥ directly or indirectly to further the
objects of the Company or the inbterests of
its Members,

(21) To grant pensions or gratulties to any
officers or employees or ex-offlcers or
ex~employees of the Company, or of its
predecessors in business or of 1ts holding
company or subsidiary companies (if any), or
to the relations, connections or dependants
of any such persons, and to establish or
support any associations, institutions,
clubs, bullding and housing schemes, funds
and trusts which may benefit any such persons
or otherwise advance the interests of the
Company or of its MembeIs.

(22) To act as secretaries, managers, registrars
or transfer agents for any other company,

(23) Yo distribute any of the property of the
Company among its Members in specie or kind,




3.

ks,

5e

24) To do all or any of the things or matters aforesaid
in any part of the world and either as principals,
apents, contractors, trustees or otherwise and by or
through trustees, agents or otherwise and either
alone or in conjunction with others,

25) To do all such other things as are incidental or
may be thought conducive to the attalnment of the
above objeets or any of them,

And 1t is hereby declared that the word "company"
in this clause, except where used in reference to this
Company, shall be deemed to include any ps:itnership or
other body of persons, whether ~incorporated or not
incorporated, and vhelher domiciled in the United
Kingdom or eisewhere, and that “the objects specified
in the different paragraphs of this clause shall not,
except where the context €xpressly so rgquires, be in
anywise limited or restricted by reference to or
inferencé from the terms of any other paragraph or the
name of the Company, but may be carrled out in as full
and ample a manner and shall be construed in #3 wide a
sense as if each of the said paragraphs definsd the
objects of a separate, distinet and lndependent company,

That the 50,000 Ordinary Shares of £10 each in the
capital of %he Company all of which have been issued and
are fully paid up be converted into £500,000 Stock,

That the capital of the Company be reduced from £500, 000
Stock to £270,000 Stock by cancelling and extinguishing
£230,000 of the Stock, that is to say, twenty three
fiftieth parts of each member's holding. ’

That immediately and contingently upon such reduction of
capital taking effect -

(a) The resulting £270,000 Stock in the reduced capital
be reconverted into 270,000 Urdinary Shares of £1
each credited as fully paid up and entitling the
holders thereof upon a poll to one vote in respect
of each such Share

(b) The capital of the Company be Increased to £500, 000
by the creation of a further 230,000 Ordinary Shares

of £1 each ranking pari passu in all respects with
the issued Ordinary Shares,

/f//z:(m CA

Chairman



Company Number... 31556, e

Reference: CR. 98/5 82/55 BOARD OF TRADE,
COMPANIES ACT, 1943

.................. THE. ?ENRIKWERMAVIQMRIQMGQI;LIZERYGOMPANY Jimited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name
of the above-named Company being changed to rMmTﬁMBER':’Tg' :
INTJUSTRIES LIMITED '
't

® 1 B MAR 1955
\
Signed on behalf Yf-ttreBoEA O
this eighteenth day of April 1955 .
i s
, /1 = -
Authorised in that behalf by the

President of the Board of Trade.

No. C. 60.

~ (54769) Wi, 44329—1429, 3M, 9/54. D, & N, L. 3813



DurLICATE For THE FILE

-

Q:Pl'tlfltﬂtt pursuant to Section 18(3) of the Companies Act, 1948.

Change of FHame \

I BWereby Certifp tha
THE BE?*RI“KXB@B“.HM;.@AMM COLLITRY COMPANY ,LIMITED

having, with the sanction of a Specinl Resolutisn of the said Company and

wilh the approval of the BOARD OF TRADE, changed its name, is now called
_ P.D, TIMBER JTNDUNTRIES LIMITED . ... .

and | have entered such new name on the Register accordingly.
t
_‘c

elghtesnth “day of

April . One thousand nine hundred and fifty . five

.-’:/. ’ /e'\q
/‘ ™ }vj/i ﬁﬂm-:" 45(
v Rr'grst 1 of de fpteftics,

Mcfﬂ’\ %7\ %?vvt_{f_,(-zﬂ - I’“""‘-{

(iven under my hand at London, this

Cerhin ate received by

Qb TTES A1l

Diate

S P R i nH/;l ATES, S/,

;;,J;-}-,b’"éﬁ;-“ e
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VOMPANY LiMITED BY SHARES.

ST s e o r—Tu—— ——

Memoranvum of Fggociation

’
— O ~——
e
P.D. Timber Industries Limited
A, Imbober Industries Imifed.
m ame of ! anty g 4P T n Name changed
o 11: ‘ The mrun( of the Company is “ P.D. TIMBER [INDUS- Nuwe canged,
TolES LIMITED.”? of a Speeial
Rosolution and
with the approval
m 3 X "y p ; 3 1gq of the Board of
2. The Registered Office of the Company will be situate in ¢f the Boaxd of
imgland. Penrikyber
= Navigation Colliery
Company Limited
b S 1(a 1 are ;— 10 its prosent title
3. The objeets for which the Compauy is established are:— !¢ i oY, 1955,
(1) To carry on business as timber werchants, timber pro-
zessers and saw-mill proprietors and to buy, sell, prepare
for market, manipulate, import, export and deal in timber
and wood of all kinds and to manufacture and deal in -
articles of all kinds in the manufacture of which timber '

or wood is used and to carry on business as bhlpommmw“*'"” s
and carriers by land and sea, lighterinen, dock and WIBE ™" 7
overlers,  storage  contractors,  warchousemen, ]ups

chandlers and outfitters, sandblast workers, Fwood 2 TAPR 1955 l
earvers, stevedorves, joiners, earpenters, {trners, yheel-
wrights, coal, coke and fuel merchants, painters, baint,
colour and pigment manufacturers, decorators, xoad

makers, shop and office outfitters, contractors for the

erection of all kinds of wooden struetures, general mer- -

chants, and to buy, clear, plant, and work timber estates.

(2) To carry on in all or any of their respective branches the
husiness or busincsses of arboriculturists and nursery
gardeners and in connection therewith to grow, cultivate,
iake .aqrketable, buy, sell and. deal i1 seeds, roots, plants,
shiaby, saplings and trees of every kind and deseription.

(3) To canrr on the business of engineers in all its branches
monifacturers of agricultural and saw-mill implements
sand appliomees and other wacldne ey, tool makers, metal




(4)

(5)

(6)

M

(8)

2

workers, millwrights and machinists and to buy, manu-
Tacture, repair, convert, alter, let-on-hire and deal in
machinery, implements, appliances, rolling stock and
hardware of all kinds.

To manulactare, grow, import, buy, sell, exchange, clean,
ingtall, vepair, ve-model, let and take on hire or otherwise
Jdeal in any plant or machinery, material, article or other
thing capabl> of being conveniently made, used or sold
in any of vac businesses or trades aforesaid.

To acquire aud hold shares, stocks, debentures and deben-
tures stocks, honds, scourities, obligations or other
investments of or in any company or any government,
public body or municipal, local or other authority in
any part of the world or any rvight, interest or participa-
tion therein: to acquire any such investments by original
subseription, tender, purchase, exchange or otherwise
and to underwrite or guarantee the subseription {hereof;
and from time to time to vary, sell, exchange or deal with
the same.

To undertake and carry on any business, transaction or
cperation commonly undertaken or earried on by
Imvestment companies, bankers, financiers, capitalists,
guarantors, underwriters, concessionaires, contractors or
merchants, and generally to institute carry on, assist or
participate in industrinl, commerecial, mereantile, mining
and other businesses or undertakings, and in financial
operations of all kinds.

To carry on any other business or activity and do any-
thing of any nature which may seem to the Company
capable of being conveniently earried on or done n con-
nection with the above, or caleulated directly or indirectly
to enhance the value of or render more profitable any of
the Company’s business or property.

To acquire for any estate or interest and to take options
over, construct and develop any property, real or
personal, or rights of any kind which may appear to be
necessary ov convenient for any business of the Company
ineluding shaves and other intevests in any company the
objects of which include the carrying on of any business
or activity within the objects of this Company.

O



(9

(10)

(11)

(12)

(13)

(14)

3

To aprply Tor, purchase, o1 otherwise acquire any patents,
licences and the like, conferring an exclusive or non-
gxeltlsive or limited right to use, or any seeret or other
Information as to any invention which may seem capable
of being used for any of the purpcses of the Company,
ur the acquisition of which may seem caleulated directly
or indirectly to benefit this Company, and to use, exercise,
develop, grant licences in respect of, or otherwise turn
to account the rights and information so acquired,

To enter into any guarantee, contract of indemity ox
suretyship and in partieular (without prejudice to the
generality of the fovegoing) to guarantee the payment
of any prineipal moneys, premiums, interest and othexr
moneys seeured by or payable under any obligations or
securities and the payment of dividends and premiums on,
and the repayment of the capital of, stocks and shares
of all kinds and descriptions.

To lend money to, or grant or provide cvedit or Anancial
accommodation to any person or company in any case in
which such grant or provision may diveetly or indivectly
further any of the objects of the Company or the intercats
of its Members.

To make, accept, endorse, negotiate, execute and issue
and to discount, buy, sell and deal in promissory notes,
hills of exchange and other negotiable or transferable
instruments.

To invest any moneys of the Company not immediately
required for the purposes of the business of the Company
in such investments (other than shares in the Company
or its Irolding company, if any) and in such manner as
may from time to time be determined, and to hold, sell
or otherwise deal with sueh investments.

To amalgamate with or enter mnto partnership or any
joint purse or profit-sharing arrangement with, or to co-
operate or participate in any way with, or assist ox
subsidise any eompany or person earrying on or proposing
to carry on any business within the objects of the Com-
pany or any of whose objects ave within the objeets of the
Company.

(15) To borrow and raise money and secure or discharge any

debt or obligation of or binding on the Company in such



(16)

(17)

(18)

(19)

(20)

(2L

4

anner as may be thought fit, and in particular by mort-
gages of or charges upon the undertaking and all or any
of 1he real and personal propexrty (present and future)
and the ancalled capital of the Company oI by fhe
creation and issue of debentures, debenture stock 0¥ other
obligations or securities of any deseription.

Mo sell, exchange mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, casements, options,
servitudes and other rights over and in any other manner
deal with ov (ispose of the undertaking, property, assels,
vights and offeats of the Clornpany or any part thereof
for such consideration as may be thought fit, and in par-
tienlar for stoeks, ghares, dehentures ot other obligations
o7 seeurities, whether fully or paxtly paid up, of any other
company.

Po give any yepnuneration or othex comyensation 0F
yeward for services yendered on to be yendered in placing
or procuring subscription of, 0¥ otherwise assisting in the
issue of, any shaves, dehentuxes oY other securities of the
Company oF in or about the formation of the Company
or the conduct of its business.

To ostablish or promote, OF goneuy OY part:icipate in
estanlishing oY promoting any company the establishment
or promotion of which shail be considered desivable in
the interests of the Company and to subseribe for, under-
write, purchase oO¥ otherwise acquixe the shares, stocks
and securities of any sueh company, or of any eompany
carrying on oOv proposing to carry on any business o
activity within ihe objects of the Company or any of
whose objects ave within the objects of the Company.

To procure the registration or insorporation of the Com-
pany in or ander the Jaws of any place outside Fogland.

To subseribe O guarantee money for any national,
¢haritable, penevolent, publie, genexral Or aseful object;
or for any exhibition, or for any purpose which may be
considered Jikely directly or indirectly to further the
objects of the Company o the interests of its Membexs.

T grvant pensions 0¥ gratuities to any officers OF
emloyees 0T ex-officers ov ex-employees of the Company
v o its predecessors in business or of its holding cord-
Py or gubsidiary companies (if any), or to the velations,
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connections or dependants of any such persons, and to
establish or support any associations, institutions, clubs,
building and housing schemes, funds and trusts which
may henefit any such persons or otherwise advance the
interests of the Company or of its Merabers. g

(22) To act as secretaries, managers, registrars or transfer
. agents for any other company. -

(23) To distribute any of the property of the Company among
its Members in speeie o2 kind. -~

(24) To do all or any of the things or matters aforesaid in any
part of the world and either as prinecipals, agents, con-
tractors, trustees or otherwise and by ox through trustecs,

agents or otherwise and either alone or in conjunction -
with others.

(25) To do all such other things as are incidental or may be

thought conducive to the attainment of the above objeets
or any of them.

And it is hereby declared that the word company ” ir: this
vlause, exeept where used in veference to this Company, shall be
deemed to include any partnership or other body of persons,
whether incorporated or not incoxporated, and whether domiciled
in the United Kingdom or elswohere. and that the objects specified
in the dilferent parapraphs of iksiz clause shall not, except where
the context expressly so requires, be in anywise limited or restrie-
ted by veference to or inference froi the texms of any other para-
graph or the name of the Company, hut may be enrried out in as
full and ample a manner and shall be construed in as wide a sense
as if each of the said paragraphs defined the ohjeets of o separate,
distinet and independent company.

4. The Yability of the Members is limited.

5. 'The Capital of the Company is *£500,000, divided into *Se Note beloy.
50,000 Shares of £10 each, with power to divide the Shares in the
(Japital for the time being into several elasses, and to attach thereto
respectively  such preferential, deferred or special rights,
privileges or conditions as may be determined by or in aceordance
with the regulations of the Company.,

Nure.—The capital of £350,000 with which the Company was incorporated was
inereased 1o £500,000 by Bxtraordinary Resolution passed on 25th
Mareh, 1920, which Resolution was confirmed as a Speeial Resolution
on 22nd April, 1920.
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W, the several persons Whose names and addresses ave subseribed,
are desirous of being formed into a Company, in pursuance

of this Memorandum of

Association, and we respecbivey

agree to take the aumber of Shares in the Capital of the Com-

pany set opposite to our vespective nawies. = °

NS

NAMES, ADDRESSIS AND DESCRIPTIONS OF SUBSCRIBERS.
JOHN CORY,
tolliery Owner,
Vaindre Hall,
Nr. Cardiff.
THOMAS CORY,

Colliery Owner,
Swansea.

TIIOMAS GLASBROOK,
v Colliery Owner,
Swansea.

RICHARD CORY,

Collierv Jwner,
ardiff.

JOHUN GLASBROOK,

Colliexy Owner,
Swansea.

WILTLIAM THOMAS,
Brynawel,
Aberdaxe,
Mining Enginecer.

FRANK CORY YIO,
Collicry Owner,
Swansea.

‘a

Number of

Shares fakon by
ench Subseriber,

Two
ﬂnndred

Two
Hundred

Two
Hundred

Two
Tlundred

Two
TTundred

One

Two
Hundred

Pated the 23rd day of May, 1890.

YWitness to the ahove Signatures—
GRrO. . PERKS,
9, Clements lane,
Lombard Street,

London.




Nmbey of 1
flampany

Form No. 28

A 6/)-
Comnpranies
Registration
Fee Stamp
must be
impressed
here

NYOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

a——r—

STOOK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

s i mia—ry

ed, or Converted into Stock, or of the Re-Conversion info Shares of Stoclk,
ying the Stock so re-converted, or of the Redemption of Redeemable Preference
s or of the Cancellation of Shares (otherwise than in connection with a redaction

LAy

we capital under Section 66 of the Jompanies Act, 1948).

LS

Pursuant to Seotion 62,

the ( e T MLBia LN NiLMedin
3 Of -. v —— mxrocx X spemmacas BAaR L xrT . awwn ¥ P T —— "y SS——
R
wmy l
LIMITED
ted by

cdowhtes rmd Ay Lo

JooLcartbin Pod

Fazir. cun cesesemreiesesyiem

I E ' LR |
_'“'.JL'_".(EJLl, A A m

22 Chancery Lane, W.0.2;

3 Bucklersbury, BE.Cd

The Solicitors’ Law Stationery Secicty, Limited

49 Bedford Row, W.C.1;

6 Victoria Street, S,W. 43

15 Hanover Street, W.I1; 55.59 Newhall Street, Biemingham, 3; 19 & 21 North Johin Street, Liverpool, 2 ;
28-30 John Dalton Street, Manchester, 2; 75 St, Mary Street, Gardiff; and 157 Hope Strect, Glasgow, G.2,

PRINTERS AND PUBLISHIZRS O1' COMPANIES BOOKS AND FORMS

4 78



TO THIE REGISTRAR OIF COMPANTES.
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Cde dde SaBae LRDUST. S5 . TIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that by Jueciul aesvlution peassed on the 3lgt Liarch, 1955 the

bu,eui rdinory Sweres of K10 euch were converted into 500, .00

Louck

- ¢ >

ot . .
(Nignature)... T4, i [0,V Tl \
" (A. E. CARSLAKE.)

(State whether Divector or Seeretary) Qj EALS ﬂ""}—\ et e

” A\

Daded the . ‘~\4/i‘t‘:f.,mi:“ fv. o day of. 5oy . 15 51

and must not be written across.

NOTE.—This margin is reserved for binding,

‘.

L

‘.
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22 JUL 1555

fRE
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‘No. 00529 of 1955

; IN THE HIGI COURT OF JUSTICE | /)

CHANCERY DIVISION
MR. JUSTICE WYNN-FARRY

¥o, 114 Vv, 23,

MONDAY the 18th day of JULY 1955

I N THE MATTER of P.D. TIMBER INDUSTRIES
LIMITED

- and =~

I N THE MATTER of THE COMPANIES ACT, 1948

| UPON THE PETITION of the above-nemed P, D. Timber
| Tndus tries Limited whose registered office is sgltuate at 57
Buke Street Cardiff in the County of Glamorgan on the 22nd
June 1955 preferred unto thls Court

AND UPON HEARING Counsel for the Petitloner

AND UPON HEARING +the said Petition the Order dabted the

164 July 1955 (disponsing with the settlerent of a list of

] creditors) the Affidavit of Henry Vincent Vale filed the 24th
1 June 1955 tie oxhibits in the said Affidavit referred to

and the "Timea" newspaper of the 9th July 1955 (containing

1 & nosice of the prosentation of the said Petitlon and that
the same was appointed to be heard this day)

THIS COURT DOTH ORDER +that the reduction of the capital
of the soid Company from £500,000 to £270,000 resolved on and
offected by a special resolution passed at an Extraordinary
general Meeting of the said Company held on the 31lgt ilarch

1055 be and the samo is hereby confirmed in accordance with

tho provisions of the above mentioned hotb 9

»l Jul 1‘95;'7




AND THE COURT DOTH HEREBY APPROVE ©he
Minute set forth in the Schedule hereto
AP 17 IS ORDERED that this Order be e
producod to the Registrar of Companles and that
an office copy hereof be delivered to him
together with a copy of +the said Minute

AND IT IS ORDERED that notlce of the
registration by %the Rogistrar of Companies of
this Order and of the said Minute be published -~
once in the "Times" newspaper within 21 days

afser such registration

.o 4

REGLS TRAR

"s—,\

ey
'%ﬁ& THE SCHEDULE beforo referred to
¥ z @ : &

/ MINUTE approved by the Court , /
" Py (o' ll“““f o

5o

The capital of P.D. TIMBER INDUS TRIES
LIMITED was by virtue of a Special
Resolution and with the sanction of an
Order of the High Court of Justice dated thev
13tn day of July 1955 reduced from £500,000
Stock to £270,000 Stock. V A Speclal .. M
Resolution of tho Compeny has been passed to ‘
tako effect upon the said reduction of capital
taking effect converting the reduced £270,000
Stock into 270,000 Ordinary Shares of £1 each
and increas;zg the capital of the Company o
£500,000 by Ghe creation of 230}300 Ordinary
Shares of £1 each.

22X JUL 1855

-

REQINTED™ ™




DUPLICATE FOR THE FILE.

Certificate of Registration

ORDER OF COURT AND MINUTE
REDUCTION OF CAPITAL.

{Pursuant to scc. 69 of the Companics Act, 1948.)

P. Do TIMBER INDUBTRIES LIMITED

having by Special Resolution redueed it Capital, as confirmed by an Order of the
High Gourt of Justice, Chancery Division,
bearing date the eighteenth day of July, 1955

3 gf)grgb*) @Btﬂﬁ_’ tht the said Order and a Minute showing the enpital

anel shares of the Company as approved by the said Order were ﬁlﬁ_l]i.ﬁfl‘l’ﬂh

pursuant to Sedica 69 of the Companies Act, 1948, on the Swenty-sscard day of
July One Thousand Nme Hundred and £30ty £ive
Given undvr my hand a1t London, this twenty~rifth day of
July Oae 'I'ﬁmmnd Nae Hundred snd £ifty five.

egtifieate teceived by 4 \%..1 )

Nate W LY AR Registrar of Com panies.
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P UH R REGINTRATR OF COMPANTES.

e e STEZ3R T USTRIES TLIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1948,

that by Special :es:lution passed on the 3lst March, 1955 and
pursuent to an Order of the High Court of Justice dated 18th July,
1955 the £270,000 Stock in the reduced capital was reconverted into

£70,000 Ordinary Shares of £1 each.

“. ‘) ( 7

AN /
(Signatere). . 1V~ Y - £ ikl /\

(A. E. CARSLAKE.)

(State whethef- Director or Secretary) . . Seeretery.. . .

_

Dated the.. . ;\) ﬁnﬁ/j}* Way of.duly. . —cT

.,NOTE.—This margin isggeserved for binding, and must not be writhen acrgss.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

P. D. TIMBER INDUSTRIES LIMITED. »~~

SPECIAL RESOLUTION

Passed 3rd FEBRUARY, 1960

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held on the 3rd day of February,
1960, the following SPECIAL RESOLUTION was duly passed:-

«That the name of the Company be changed to:

POWELL DUFFRYN TIMBER INDUSTRIES LIMITED" -~




TR,

Company Number... ... SL5%6......

Reference: C,R98/4:988/59 BOARD OF TRADE,
‘ COMPANIES ACT, 1948

e s st w8 BEMBER  ITNDUSTRIDS Limited

Pursuant to the provisions of Supfizztion () of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company ocing changed to POWELL DUFFRYN TIMBER
INDUSTRIES LIMITED.

this tenth

Authorised in that behailf by the

President of the Board of Trade

No. C. 60.
o (BI702) Wi 24434 ~1667. 3M. 9/ P. & N. Lid, G744 fr

[ 2



\Qi i, Ju.).

No. 31556

—

ertificate of Incorporation on Change of Rame
i hereas

°, D, TINBER INDUSTRIES. LIMIZED -

¥as incorporated as a limited comjuny under the. . . .. .

-

. Companies Acts,. 1862 10.1886,. ... 77 e
o the twenty~-eighth day of Moy, 1890 .

gndy mljtreaﬁ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

ot therefore 1 hereby certify that the Company is & limited company

mcorporaled under the name of

POWELL DUPFRYN TIMBER INDISTRIER IaIHI‘EEB

-

Given under my hand at London, this tenth .. . day of”

Pebruary One thousand nine hundred and 83XHYe.

Acgmr(-f Coripanies.

Contcl -

U~

= (Certificate received by.
N
-

7 - ) [
i, VE o - £ )
49 SMO 10159 ATES 746 3 9 l (3)



THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

OWELL DUFFRYN TIMBER INDUSTRIES LIMITED

SPECIAL RESOLUTION ) .
Passed 5th DECEMBER, 1962 ) "h‘_ A i \

4 . DECIG2 \

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held on the Sth day of December,
1962, the following SPECIAL RESOLUTION was duly passed :

THAT the name of the Company be changed to
POWELL DUFFRYN TIMBER HOLDINGS LIMITED

Mjaaéaw ‘

Chairman

4

2834

P e A Tt
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. 'fl"x- i j.-;f:.“x, T - e ys
Company Number A ST T "y:f:: il -
31556 M e

3 --.‘w_-" Vs v

Ly e .
A : NI Y WL

Reference: C.R.98/5476/62 BOARD OF TRADE,
COMPANIES ACT, 1948

POWELL DUFFRYN TIMBER INDUSTRIES Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed tg

~ . .
I

POWELL DUFFRYN TIMBER HOEDINGS LIMITED
1 JAN 563

Signed on be 1a4&of-t~he-Board~oF-‘i‘rzr&c
this first day of January 1963

. Authorised in that behalf by the
President of the Board of Trade

No. C. 60. /

Vi, SAEITI 4m 1] 61 B.L&Colid. Gpl9LfT420
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TWPLICATE FOR ‘THE FILE.

Certificate of Incorporation on Change of Dame

POWELL DUFPRYN TIMBER INDUSYRIBS LIMITED

was incorporated as a limited company under the
Companies Acts, 1862 to 1886,
on the twenty~eighth May, 1890

A iohereas by special resolution of the Company and with the approval

of the Board of Trade it has changed its name

Fofn thBrB[UI'B I hereby certify that the Company is a limited company

incorporated under the name of

POWELL DUFPRYN TIMEER HOLDINGS IIMITED

{siven under my hand at London this first day of January

One thousand nine hundred and sixty three,

te? f"’-’- A )
; . ---“"‘)l %‘»’.["‘/‘Jl .@a'& L)
Certificate received by O;'\;:

Pk

.
ASSISTANT Registrar of Companies.

832
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POWELL DUFFRYN TIMBER HOLDINGS“LTNHTEB”& -

Ordinary Resolutio

{Passed 20th March, 1963.)
At an EXTRAORDINARY GENERAL MEETING of the above-named
Comp 1y duly convened and held on 20th March, [963, the following

Resolution was duly passed as an ORDINARY RESOLUTION : —

RESOLUTION.

THAT the capital of the Company be increased to £1,000,000
by the creation of 500,000 Ordinary Shares of £1 each and that
such increase be as to £140,756 for the purpose of acquiring the
whole of the issued share capital of Bayly and Bartlett Holdings
Limited and as to £190,000 for the purpose of acquiring the

whole of the share capilal of Palgrave Brown & Sor

B., AL & Cu,, Lroe 851474,

R R T T T N

U
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Number of ) D155 ( / o R - O kS l‘iorm No. 10
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(4 oV
THE COMPANIES ACT, 1948 J’\w\\‘ '

e

Potice of Fncrense in Rominal Capital

Pursuant to section 63

seert the

Name
of the POWELL DUFFRYN TIMBER BOLDINGS

IMPENY

LIMITED

/Y;'E:"}t ARE

ising the inorcaso must be—"
I m(:;’lh\’dh,ia ade the
. 63 (3) of the Aot),

A filiug foa of Ba. is payabls on this Notivo in nddition to the Board of Trade
Rogistrution Foos (if any) and the Capitat Duty payablo on the inoreass of Capital.
(Seo Twellth Soheduls to the Act).

Norr.—This Notioe and a printod copy of the Resolution auth
filod within 15 days aftor tho passing of the Losolution.
Company and overy officer in default is linblo to & default fin

resented by

® NMeoups. Ssowrhter and May (CFC), &,
i ._ 4 i
18, Austin Friars, .\‘
L
LONmNJ EIC.QO : .‘\._L

The Solicitors’ Law Stationcery Society, Limited
ford Row, W.C.1; 6 Victoria Street, S.W.1;

] ery Lane, W.C.2; 3 Bucklersbury, E.Cd; 49 Bed
f; I(Ilzlllr?:)l\'r:er}Street,’W.l ; 55-59 Newhall Stree't, Birm’irlgham, 3: 31 Charles Street, Cordiil; 19 & 21 North
John Strect, Liverpool, 23 28-30 John Dalton Street, Manchester, 25 and 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIFS BOOKS AND FORMS
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*Ordinacy’,
"Rxtra-
crdinary'’, or
“Spocial”.

To THE REGISTRAR OF COMPANIES.

POWELL, DUFFRYN TIMBER HOLDINGS

Timited, hereby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by an* Qedinanry

Resolution of the Conpany dated the_20th. __day of March 1963

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

the sum of £___500,000 —_ beyond the Registered Capital

of £500,000

The additional Qap:bal is divided as follows :—

) Nominal amount
Number of Shaves Qlass of Share of ench Share
500,000 Ordinary £1

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

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

The new shares will rank paril passu in all respects with

the existing Ordinary Shares in the Capital of the Company.

*, % If any of the new shares are Proforence Sharcs stato whether thoy are rodecmable or notb.
—

et

=

S’ignature_w
. /'

Slato whether Dircctor}
or Reerclary

Dirvefor

Daled the . Ath . ... _day of.. . .. April, .. .. ... 1963

Cross

sin is reserved for binding and mrst not be written a

Note.—This mar
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Company |

oF

POWELJ DUFFFYN TIMBER HOLDINGS LIMITED

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Sect
the Finance Act, 1899, by Section 39 of the TFinanco
Section 41 of the Financo Act, 1933.

——— = e

70 TE.—The Slamyp duty on e inerease of N ominal Qapital is Len Shillings for
every £100 or fraciion of £100.

- Statement Is to be filed with the Notlce of Increase which must be flled
pursuant to Section 63 (1) of the Compantes Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903))

senled by

Messra. Slaughber and May _(cFe),

18. Austin Friars,

o JONDON E.C.Z2.

.t

. The Solicitors' Law Statlonery Soclety, Limited. w\ = ]

01-192 Fleet Street, E.C.4; 3 Bucklersbury, B.C.44 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
& [Ianover Street, W13 55.59 Newhall Street, Birmingham, 3 § 31 Charles Strect, Cardiff; 19 & 21 Nerth
iohn Street, Liverpool,2; 28-30 John Daiton Streot, Manchester, 2; 157 Hope Street, Glasgow, G.2,

PRINTRRS AND PUBLISHERS OF COMPANIES® BOOKS AND FORMS
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THE NOMINAL CAPITAL

OF

POWELI, DUFFRYN TIMBER HOLDINGS ..
Limited

has by a Resolution of the Company dated

20th March, 196_3_ been increased by

ilie addition thereto of the sum of £500.000 .,

[

divided into :—

500.000 Shares of——£1 each

Shares of- each

beyond the registered Capital of£390.000

el
_,—-"/

Signature —.Ci===

(State whethor Direclor or Seorelary) Rirector

Dated the IRAT day of April., 19675

Note—This margin s reserved fer Dinding and must not be written across




COMPANY LIMITED BY SHARES.

——

Sperial Resolutiong

OF

POWELL DUFFRYN TIMBER HOLDINGS
LIMITED

ettt

(Passed 27th January, 1964.)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on the 27th January, 1964, the
following Resolutions were passed as SPECIAL RESOLUTIONS :(—

RESOLUTIONS.

I. Tuar Clause 3 of the Memorandum of Association of the Company with
respect 1o 1ts objeels be altered by the addition of the following new paragraph
immediately after paragraph (15)i—

“(151) Asascparale and independent object to subsidise and otherwisc assist any
company which is for the time being the Company's Holding Company,
within the meaning of the Companics Acl, 1948, and in particular, but

without prejudice to the gonerality of the foregoing, lo guarantes support
or secure the performance of the obligations of such Holding Company,
and the repayment or payment of the capital or principal and premium
of, and dividends or interest on. any stocks, shares, sccurities, or obliga-
tions of such Holding Company. and for any of the purposes aloresaid
to morigage or charge all or any lmrl of the undertaking, properly an?
asscls! (present and futurc) of lhe Company, including its uncalled”
capital.” e

9. Tuat in furtherance of the objects of the Company as set out in the
above paragraph of Clause 3 of the Memorandum of Association of the Company
(as added by the last preceding Resolution) the Dircclors be and they . :hereby
authorised o affix the Commen Seal of the Company to any Deed or Deeds to
be entered into for further securing £3,000,000 Debenture Stock 1984/89 of
Powell Duffryn Limited the Holding Company of the Company and any
additional Debenture Stock hereafier created and issuedt by that company to
rank pari passt in point of sceurity therewith and (o any Deed or Deeds modifying
the provisions thercof and this Resolution shall operate Lo any necessar extent
as an alteration of the Company’s Articles of Association.

D. G. BADHAM,

Chairmat.

—  mrand2hae /. \63}“%@819&5



P B 7R IR WPl I R T

| e R
¥ | i t
. -~ ‘f i [ '¢ "'L ? ;
| L AL AN
i i : ! '
- COMFAR s |
PEGISIRALION,
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COMPANY LIMITED BY SHARLS.
Memorandum of Assoriation
OF
Powell Duffryn Timber Holdings Limited
S
t. The name of the Company is *Powelt DurrryN Trmper Nane chay ed
Hovpings LiviTep.” Duffryn Timber
Industries
Limited on
9. The Registered Office of the Company will be situate in 5"
England.
3. The objects for which the Company is established are:-— {saltered
y Special
Resolution

: : . d 31st
(1) To carry on business as timber merchants, timber pro- Rarch, 1955,

cessers and saw-mill proprictors and to buy, sell, prepare
for market, manipulate, import, export and deal in timber
and wood of all kinds and to manufacturc and deal in
articles of all kinds in the manufacture of which timber
or wood is used and to carry on business as shipowners

and outfitters, sandblast workers, wood carvers,
joiners, carpenters, turners, wheelwrights, coal,
fuel merchants, painters, paint, colour and pigment
manulacturcrs, decorators, road makers, shop and ¥ffice
outfitters, contractors for the crection of all kinds of wootlen
structures, general merchants, and to buy, clear, plant, and

waork timber estates.
P

(2) To carry on in all or any of their respective branches the
business or businesses of arboriculturists and nursery
gardeners and in connection therewith to grow, cultivate,
make marketable, buy, sell and deal in sceds, roots, plants,
shrubs, saplings and trees of cvery kind and descriptign.

e
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/’J . .
(3) To carry on the business of engineers in all its branches

(5)

{6)

(7)

(8)

manufacturers of agricultural and saw-mill implements
and appliances and other machinery, too] makers, metal
workers, millwrights and machinists and to buy, manu-
facture, repair convert, alter, let-on-hire and deal in
machinery, implements, appliances, rolling stock and
hardware of all kinds. -

To manufacture, grow, import, buy, sell, exchange, clean,
install, repair, re-model, let and take on hire or otherwise
deal in any plant or machinery, material, article or other
thing capable of being conveniently made, used or sold

in any of the businesses or trades aforesaid. -~
I'd

To acquire and hold shares, stocks, debentures and deben-
ture stock, bonds, securitics, obligations or other investments
of or in any company or any government, public body or
municipal, local or other authority in any part of the world
or any right, interest or participation therein: to acquire
any such investments by original subscription, tender.
purchase, exchange or otherwise and to underwrite or
guarantee the subscription thereof; and from time to time
to vary, sell, exchange or deal with the same, ~*

-
To undertake and carry on any business, transaction or

operation commonly undertaken or carried on by investment
companies, bankers, financiers, capitalists, guarantors,
underwriters, concessionaires, contractors or merchants, and
generally to institute carry on, assist or participate in
industrial, commercial, mercantile, mining and other
businesses or undertakings, and in financial operations of
all kinds. ~

To carry on any other business or activity and do any-
thing of any nature which may scem to the Company
capable of being conveniently carried on or done in con-
nection with the above, or calculated directly or indirectly
to enhance the value of or render more profitable any of
the Company’s business or property, ~

L

To acquire for any estate or interest and to take options
over, construct and develop any property, real or personal,
or rights of any kind which may appear to be necessary
or convenient for any business of the Company including
shares and other interests in any company the objects of
which include the carrying on of any business or activity
within the objects of this Company. -

FRAADE W Ml o ML, A
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(9)

(10)

(11)

(12)

(13)

(14)

(15)

3

L
To apply for, purchase, or otherwise acquire any patents,

licences and the like, conferring an exclusive or non-
exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may seem calculated directly or
indircctly to benefit this Company, and to use, exercise,
develop, grant licences in respect of, or otherwise turn to

account the rights and information so acquirecd. .~
p:

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejucice to the
generality of the foregoing) to guarantee the payment of
any principal mon tys, premiums, interest and other moneys
secured by or payable under any obligations or securities
and the payment of dividends and premiums on, and the
repayment of the capital of, stocks and shares of all kinds
and descriptions. ~

e

To lend meney to, or grant or provide credit or financial
accommodation to any person or company in any case in
which such grant or provision may directly or indirectly
further any of the objects of the Company or the interests

of its Members.—
I's

To make, accept, cndorse, negotiate, execute and issue
and to discount, buy, sell, and deal in promissory notes,
bills of exchange and other negotiable or transferatile
instruments. ~

{I‘o invest any mroneys of the Company not immediately
required for the purposes of the business of the Company
in such investments (other than shares in the Company
or its holding company, if any) and in such manner as
may from time to time be determined, and to hold, sell

or otherwise deal with such investments. -
-

To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with, or to co-
operate or participate in any way with, or assist or
subsidise any company or person carrying on or proposing
to carry on any business within the objects of the Com-
pany or any of whosc objects are within the objects of the
(Clompany. »

To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company in such



Paragraph added
by Special
Resolution passed
27th January,
1964.

(15a)

/
(16)

il

manner xs may be thought fit, and in particular by mort-
gages of or charges upon the undertaking and all or any
of the real and personal property (present and futu.re) and
the uncalled capital ol the Gompany or by the creation and
issue of debentures, debenture stock or other obligations
or securities of any dlescription.
v
As a separate and independent object to subsidise and other-
wise assist any compauy which is for the time being the
Company’s Holding Company, within the meaning of the
Companies Act, 1948, and in particular, but without pre-
judice to the gencrality of the foregoing, to guarantee
support or secure the performance of the obligations of such
Holding Company, and the repayment or payment of the
capital or principal und premium of, and dividends or
interest on, any stocks, shares, securities, or obligations of
such Holding Company, and for any of the purposes afore-
said to mortgage or charge all or any part of the under-
taking, property and asscts (present and future} of the
‘ompany, including its uncalled capital. ~

To sell, exchange, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, casernents, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertaking, property, assets,
rights and cffects of the Company or any part thercof
for su:h consideration as may be thought fit, and in
particular for stocks, shaves, cebentures or other abliga-
tions or securitics, whether fully or partly paid up, of any
other company. /

g

(17)

(18)

To give any remuncration or other compensation or
reward for services rendered or to be rendered in placing
or procuring subscription of, or otherwise assisting in the
issue of, any shares, debentures or other sccurities of the
Company or in or about the formation of the Company
or the conduct of its business, ~

v

To cstablish or promote, or concur or participate in
establishing or prometing any company the establishment
or pramotion of which shall be considered desirable in
the interests of the Company and to subscribe for, under-
write, purchase or otherwise acquire the shares, stocks
anl s‘ccuritios of any such company, or of any company
carrying on or propnsing to carry on any business or
activity within the objects of the Company or any of whose
objects are within the objectsof the Company, - '
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4

(19) To procure the registration o incorporanion of the Ciom-

pany in or under the Iaws of ..y place outside England, ~ ’

”

(20) To subscribe or gua: wmtee money for any national,
charitable, benevolent, public, general or useful object,
or for any ex!:ibition, or for any purpose which may be
conilered likcly directly or indirectly to further the objects
of tlie Company or the interests of its Members. 7
P

(21) To grant pensions or gratuities to any officers or
employees or ex-officers or cx-employees of the Company,
or of its predecessors in business or of its holding com-
pany or subsidiary companies (if any), or to the relations,
connections or dependants of any such persons, and to
establish or support any associations, institutions, clubs,
building and housing schemes, funds and trusts which may
benefit any such persons or otherwise advance the interests
of the Company or of its Members. -

’

{22) To act as secretarics, managers, registrars or transfer

agents for any other company. <
-

(23) To distribute any of the property of the Company among

its Members in specic or kind. ~

{24) To dr ! or any of the things or matters aforcsaid in any
part of the world and cither as principals, agents, con-
tracters, trustees or otherwise and by or through trustees,
arein e or otherwise and cither alone o an conjunction with
othwers, ¢

7’
(25) :o do all such other things as we .ncidental or may be
thorzht conducive to the sttainment of the above objects
or any of them. -~

" And it is hereby declared that the word “ company ” in this clause,
except where used in reference to this Company, shall be deemed to
include any partncrship or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United Kingdom
or clsewhere, and that the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so requires,
be in anywise Hmited ur restricted b reference to or inference from the
terms of any other paragraph or the name of the Company, but may
be carried cut in as full and mple a manner and shall be construed
in as wide a sense as if cach of the said paragraphs defined the objects
of a separate, distinct and independent comparny.

*

51850
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4. The liability of the Members is limited. 5

5. The Capital of the Compary is £500,000, cIi\.fided into 5.00,000
Shares of £1 each, with pow=r to divide the Shares In the Gaplta_l for
the time being int ; several classes, and to attach thereto resp.e_ctlvely
such preferential, deferred or special rights, privileges or ccrmhtmns as
may e determined by or in accordance with the regulations of the
Company.

Note.:-The capital of £350,000 with which the Company was inco

increased, reduced and further incpe . rawd has been
o0 S o sopam g gand wne on (o 300, "Marcl,” 1963

£1 cach. \ ; H500:800- Ordinary Shares of

<

"y 7,000, cug

f ‘ &'-’lfcl'a{y
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Wi, the several j»

. ns whose names and addresses are subseribed,
are desirous ol

' ~ing formed into a Company, in pursuance
of this Memon, wm of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. ‘N‘ii;i’éi’ﬁ’,f;i‘éﬁ“
- ... . Subseriben
JOHN CORY, Two
Colliery Owner, Hundred
Vaindre Hall,
Nr. Cardiff.
THOMAS CORY, Two
Colliery Owner, Hundred
Swansea.
THOMAS GLASBROOK, Two
Colliery Owner, Hundred
Swansea.
RICHARD CORY, Two
Colliery Owner, Hundred
Cardiff.
JOHN GLASBROOK, Two
Colliery Owner, Hundred
Swansca.
WILLIAM THOMAS, One
Brynawel,
Aberdare,
Mining Engineer.
FRANK. CORY YEO, Two
Colliery Owner, Hundred
Swansca.

Daten the 23rd day of May, 1890.
Wirness to the above Signatures:-—

GEO. D. PERKS,
9, Clements Lanc,
Lombard Strect,
London.

“ I hereby certify this to be a irue copy of the Memorandum of
Association of the Company as altered by Specinl Resolution passed

97th January, 1964
7S

ecretary.”
B, M &tn. l1e Sh515n1. Vu‘



THE COMPANIES ACT, 1948.

s

\ COMPANY LIMITED BY SHARES.

N\ Syerinl Resolution

§ OF

¥
(Passed 1st A pril, 1964.)
At an EXTRAORDINARY GENERAL MgeTinG of the above-mifed
Company duly convened and held on the Ist day of April, 1964, the
1
‘ following Resolution was duly passed as a SPECIAL RESOLUTION : —
L

RESOLUTION.

THaT the Regulations contained in the printed document
submitied to this Meeting and for the prrpose of identification
subscrived by the Chairman thereof be and they are hereby
approved and adopted as the Arlicles of Association of the

Company in substitution for all exising Regulations.

. > i -

éf
B, M. & CO., LTD. 566369/w.
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THE COMPANIES ACTS.

COMPANY LIMITED BY SHARES.

Articles of Axgoriation

OF

Powell Duffryn Timber Holdings Limited

TABLE A.

1. The regulations contained in Table A in the Companies Act
under which the Company was incorporated shall not apply to the
Company except so far as the same are repeatecd or contained in these
regulations.

INTERPRETATION.

2. In these regulations the words standing in the first column of
the Table next hercinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof if not
inconsistent with the subject or context.

Worps. I MeanNinGgs.

The Act ... . The Companies Act, 1948,

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

These reguletions These Articles of Association, as now framed, or as
from time to time altered in any manner
prescribed by law,

Table A ... Part I of Table A in the First Schedule to the Act.

The Oftice ... The Registered Office for the time being of the
Company.

Secretmy ... . Any person appointed to pexform the duties of the

Secretary of the Company.

81766
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WoRrps. MEANINGS.
The Seal . The Connnon Scal of the Gompany.
The United

Kingdom : Great Britain and Northern Ireland.

The Board ., The Board of Directors of the Company or the
Directors present at a duly convened meeting of

Directors at which a quorum is present.
I

Expressions refc 7 to writing shall, unless the contrary intention
appears, be construc 3 including references to printing, lithography,
photography, and other modes of representing or reproducing words in
a visible form.

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

Words importing the masculine gender shall include the feminine
gencer,

Words importing persons shall include corporations and the
expressions “ Debenture ” and “Decbenture Holder” shall include
« Debenture Stock * and “ Debenture Stockholder ™.

The expression “Deputy Chairman » shall include a Viee
Chairman.

Subject to the foregoing provisions of this Article and unless the
context otherwise requires, words or expressions contained in these regu-
Jations shall bear the same mecaning as in the Act or any statutory

modifications thercof in force at the date at which these regulations
become binding on the Company.

REGISTERED OFFICE.

3. Subject to the provisions af the Memorandum of Association

of the Company the Office shall be at such place as the Board shall
from time to time appoint.

PRIVATE COMPANY.

4. The Company is a private company and accordingly:—

/ {a) The I}oard may, in its absolute discretion and without
assigning any reason therefor and without specifying any
grounds therefor, decline to register any transfer of any
share, whether or not it is a fully paid share: -

i G PRI AR B T a2
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(b) the number of members of the Company (exclusive of
persons who are 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
continued after the determination of such employment to be
merbers of the Company) is limited to fifty, Provided that
when two or more persons hold one or more shares in the
Company jointly they shall for the purpose of this regu-
lation be treated as a single member;

(¢) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited;

(d) the Company shall not have power to issue share warrants
to bearer.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. Clauses 2 to 5 (both inclusive) of Table A shall apply as if the
same were incorporated verbatim herein,

SHARES.

6. Subject to the provisions of these regulations the shares of the
Company shall be at the disposal of the Board, which may allot or
otherwise dispose of them to such persons (including any directors) at
such times and for such consideration and upon such terms and
conditions as the Board may determine, and with full power for the
Board to give to any person (inclucding any director) the call of any
shares either at par or at a premium and for such consideration as the
Board may think fit, provided that no shares shall be issued at a discount
except in accordance with Scction 57 of the Act.

7. Clauses 6 to 21 (both inclusive) of Table A shall apply as if
the same were incorporated verbatim herein except that in Clause 15
the words * except in s0 far as imay be otherwise agreed between the
Company and any member in the case of the shares held by him " shall

be inserted immediately after the words * provided that ™.

TRANSFER, TRANSMISSION AND FORFEITURE OF
SHARES.

8. The transfer of shares shall be subject to the provisions of
Article ¥ () hereof and a transferor shall be deemed to rcmain a holder
of shares until the name of the transferee is entered in the Register
of Members in respect thereof.

i
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9. Clauses 23 and 25 to 39 (both inclusive) of Table A shall
apply as if the same were incorporated verbatim herein.,

ALTERATION OF CAPITAL.

10. Clauses 40 to 46 (both inclusive) of Table A shall apply as
if the same were incorporated verbatim herein,

GENERAL MEETINGS.

11, The annual general mecting shall be held at such time and
place as the Board shall appoint.

12. Al general meetings other than annual general meetings
shall be called extraordinary general meetings.

13. The Board may, whenever it thinks fit, convene an extra-
ordinary gencral mecting. If at any time there are not within the
United Kingdom sufficient directors capable of acting to form a
quorum, any director or any member of the Company may convene an
extraordinary general meeting in the same manner as nearly as
possible as that in which mectings may be convencd by the Board.

NOTICE OF GENERAL MEETINGS.

i+. An annual general mecting and a mecting called for the
passing of a special resolution shall be called by twenty-one days’
notice in writing at the least, and a meeting of the Gompany 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 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 the meeting and, in
case of special business, the general nature of that business and shall
be given, in manner hercinafter mentioned or in such other manner,
if any, as may be prescribed by the Company in general meeting, to
such persons as are, under these regulations, entitled to receive such
notices from the Company:

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article,
be deemed to have been duly called if it is so agreecd—---
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shall . .

(a) in the case of a meeting called as the annual general

meeting, by all the members entitled to attend and vote
thereat; and

(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meeting, being a majority together holding not less than
95 per cent, in nominal value of the shares giving that
right,

Vv as

15, The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

nd PROCEEDINGS AT GENERAL MEETINGS.

16. All business shall be deemed special that is transacted at an

ngs extraordinary general mceting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the

consideration of the accounts, balance sheets, and the reports of the

ra- directors and auditors, the appointment of audlitors, and the fixing of
he the remuneration of directors and auditors.

a
an 17.  No business shall be transactec at any general meeting unless
as a quorum of members is present at the time when the mecting proceeds

to business; save as herein otherwise provided two members present in
person or by proxy shall be a quorum, A corporation being a member
shall be deemed to be personally present if represented in accordance
with Section 139 of the Act.

e 18. If within half an hour {rom the time appointed for the meeting
5 a quorum is not present, the wceting, if cuiavencd upon the requisition
T of members, shall be dissolved; in any other case it shall stand adjournec
a to the same day in the next week, at the snme time and place or to
g such other day and at such other time and place as the Board may
S determine, and if at the adjourned meeting a quorum is not present
d within half an hour from the time appointed for the meeting, the
2 member or members present shall be a quorum.

I

) 19. The chairman (if any) of the Board, or in his absence the
) deputy-chairman (if any), shall preside as chairman at every general

l meeting of the Company, or if there is no such chairman or deputy-
chairman, or if at any meeting neither the chairman nor the deputy-
chairman is present within f(ifteen minutes after the time appointed
for holding the meeting, or if neither of them is willing to act as
chairman, the directors present shall clect one of their number to be
chairman of the meeting.
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20. If at any meeting no director is willing to act as chai?man
or if no director is present within fifteen minutes after the time appomte-cl
for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting.

21.  The chairman may, with the consent of any meeting at v.vhich
a quorum is present (and shall if so directed by the meeting), adj?ux'n
the meeting from time to time and from place to place, but no business
shall be transacted at any adjourncd meeting other than the business
left unfinished at the meeting from which the adjournment took place.
When 2 meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be nccessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

22. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before or
on the declaration of the result of the show of hands) demanded: —

(2} by the chairman; or

(b) by a member or members present in person or by proxy.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hancs been carried or carried unanimously
or by a particular majotity or list and an entry to that effect in the
bock containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

23. Except as provided in Article 25, if a poll is duly demancled it
shall be taken in such manner as the chajirman directs, and the result of
the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded,

2k In the case of an equality of voles, whether on a show of
hands or on a pall, the chairman of the meeting at which the show
of hands takes place ar at which the poll is demanded, shall be entitded
to a second or casting vole,

25. A poll demanded on the clection of a chairman or on a
question of acdjournment shall be taken forthwith, A poll demanded
on any other question shall be taken at such time as the chairman of
the meeting directs and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the
poll.
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26. Subject to the provisions of the statutes, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and to attend and vote at generai mectings (or being corporations by
their duly authorised representatives) shall be as valid and effective as
if the same had been passed at a gene w1 meeting of the Company duly
convened and held, Any such resolution may consist of several
documents in the like form each signed by one or more of the members
or their attorneys and signature in the case of a corporate body which
is a member shall be sufficient if made by a director thereof or its duly
appointed attorney.

VOTES AT GENERAL MEETINGS.

97. Subject to the provisions of the statutes applicable to special
and extraordinary resolutions and to any rights or restrictions for the
time being attached to any class or classes of shares, on a show of hands
every member present in person shall have one vote, and on a poll
every member shall have one vote for cach share of which he is the
holder.

98. Clanses 63 to 73 (both inclusive) of Table A shall apply as if
the same were incorporated verbatim herein, -

DIRECTORS.

99. Unless and until otherwise determined by the Company in
general meeting, the directors shall be not less than two., The dircctors
shall be appointed and shall be subject to removal from office by
writing signed by the holders of a majority in nominal value of such
part of the issucd share capital of the Company as conlers the right for
the time being to attend and vote at general meetings of the Company.
A corporation being the holder of share capital may sign such appoint-
ment or removal by its chairman or by any two of its dircctors. Every
appointment or removal of a Dircctor in writing pursuant to this
Article shall take effect as from the time when the writing is Jodgecd

at the office.

20. A director need not be a member of the Company but shall
be entitled to Teceive notice of and to atiend and speak at all general

meetings of the Company.

31. Each director shall have the power to nominate (1) any
other director, or (2) any person approved for that purposc by a resolu-
tion of the Board., to act as altcrnate director in his place at any meeting
or meetings at which he is not present, and at his discretion to remove
such alternate director, and on such appointment being made the
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alternate director shall (except as regards remuneration) be subject
in all respects to the terms and conditions existing with reference to t'he
other directors of the Company, and each altrraate director, whilst
so acting, shall exercise and discharge all the ! uictions, powers and
duties of the director he represents, Any director #ciing as alternate
director shall have an additional vote for cach director for whom
he acts as alternate. An alternate director shall ipso facto cease to be
an alternate director if his appointor ceases for any reason to be a
director.

32. Any instrument appointing an alternate director shall be left
at the Office and shall, as nearly as circumstances will admit, be in
the form or to the effect following: —

I, in pursuance
of the power in that behalf contained in the Articles of Association
of the Company, do hereby nominate and appoint

to act as alternate director in
my place at all meetings of the Board at which I may not he
present.

As witness my hand this day of 19

33. The remuneration of the directors may from time to time be
determined by the Company in General Meeting. Such remuneration
shall be deemed to accruc from day to day. The directors may also
be paid all travelling, hotel and other expenses properly incurred by
them in attending and returning from meetings of the Board or any
Commiittee of the Board or General Mecetings of the Company or in
conncction with the business of the Company.

34. Any dircctor who by request performs special services, or
gocs or resides abroad for any purposes of the Company shall {(unless
otherwise expressly resolved by the Company in General Meeting and
subject as provided in these regulations) receive such extra remuneration

(if any) by way of salary, percen tage of profits or otherwise as the Board
may dctermine,

BORROWING POWERS.

35. The Board may cxercise all the powers of the Company to
borrow or raise money or charge its undertaking, property and uncalled
capital and to issuc debentures and other seeurities, whether outright
or as collateral security, for any debt, liability or obligation of the
Company; provided that the aggregate amount for the time being
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reme.oing outstanding of moneys so borrowed or raised or secured
JOther thein moneys horrowed or raised from any company which within
the means o of the Act is she Company’s holding company or subsidiary
or a subsitliary of sneh bolding company or moneys borrowed or raised
from bankers Ly rieans of overdraft, temporary loan or otherwise in
the ordipar - .ourse of busmess o by the issue of share capital) shall not
at any iime without the pruvicus sanction of an ordinary resolution
of the Company excee.l one and one-half times the nominal amount
of the issued shave capiial of the Company, but no debt incurred or
security given in respect of nwncys hosrowed or secured in excess of the
limit hereby iniposed shail be invalid or ineflectual ~xc2pt in the case
of express notice at the time the debt wa. incurred or sceurity given that
the limit hereby imposed had been or v thereby exceeded and that
such sanztion had not been cbtained. Nothing in this Article shall
preclude the contemporancous issues cf share and loan capital of the
Company provided that when the share and loan capital so issued
shall have become fully paid the limit hereby imposed would not have
been exceeded.

POWERS AND DUTIES OF DIRECTORS.

86. The business of the Company shall be managed by the Board,
who may exercise all such powers of the Company as arc not, by the
Statutes or by these regulations, required to be exercised by the Com-
pany in general meeting, subject, nevertheless, to any of these regula-
tions, to the provisions of the Statutes and to such rcgulations, being
not inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Company in general meeting; but no regulation
made by the Company in general mecting shall invalidate any prior
act of the Board which would have been valid if that regulation had
not been macdle.

37. The general powers given by the last preceding Article shall
not be limited or restricted by any special authority or power given
to the Board by any other Article,

38. The Board from time to time may appoint any of their
number or any other person to be designated lacal divector or by any
other title approved by the Board and may establish any local boards
and appoint any person or persons to be members thereof and with
a view to the management of the affairs of the Company may delegate
to any such local dircctors or local board any of the powers, authorities
and discretions vested in the Board with power to sub-delegate and may
authorise the members of any local board or any of them to fll any
vacancies therein and to act notwithstanding vacancies, and anv such
appointitent or delegation may be made upon such terms and subject
to s h conditions and restrictions as to locality or otherwise as the
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Boarg may think fit, Tle Board may also remove any person so
appointed to office under this regulation and may annul or var'y any
such delegation, but so that no person dealing in good faith an( without
notice of any gych annulment or variation shall be affected thereby,
A person appointed as a local director or as a member pf any local
board shall not as such be entitled to receive remuneration as oy to
excrcise any of the powers, authorities and discretiong of a director
(other than such as are expressly delegated pursuant to this regulation)
and unless sizch person shall also be or be appoiited a director of the
Company none of the provisions of thege regulations affecting the
directors (other than thi regulation) shalj apply to a person appuinted
to office under this regulation. Any person so appointed to office uncler
this Article shalj receive such r'emuneration whether by way of salary,
commission or participation in profits or partly in one way and partly
In another as the Board from time to time may determine,

39.  The Board may from time to tjme and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the Board, to he the
attorney or attorneys of the Company for such purposes and with such
powers, authorities ang ciscretions (not exceeding those vested in or
exercisable by the Board under these regulations) and fop such period
and subject to such conditions as it May think fit, ang any such power
of attorney may contain sych provisions for the protection and cop-
venience of persons dealing with any such attorney as the Boayq may
think fit ang may also authorise aity such attorney to delegate all or
any of the powers, authoritics a,( discretions veste] in him.

40. The Company may  cxercise the pPowers  conferred by
Section 35 of the Act with regavel to having ap official secal fop use
abroad, and such powers shall be vested i the Boar,

41, The Company may exercise the Powers conferyed upon the
Company by Sections 119 o 122 (both inclusive) of the Act with regard
to the keeping of 5 dominion register, and the Board may (subject to the
Provisions of thoge sections) make ang vary such regulations as it may
think fit respecting the kerping of any such registor,

42. A director may hold a *¥ other office o place of profit under
the Company (other than the offie of auditor) in conjunction with his
office of director for such period and o such terms (as to remuneration
and otherwise) as the, Board may determime and ne director o intending
director shall pe disqualificd by hls office from contracting with the
Compary, either with regard to his ienure of Ay such othey office or
Place of profit, oy 45 vendor, purchaser op otherwise, noy shall anv such
contract, or any contract g arrangement entered jnt, by or on behaif
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of the Company in which any director is in any way interested, be liable
to be avoided, nor shall any director so contractiny or being so interested
be liable to account to the Compaay for any profit realised by any such
contract or arrangement by reasori of such director holding that office,
or of the fiduciary relation thereby established. The director may vote
in respect of any such contracts or arrangements and in particular inay
vote upon any contract, dealing, transaction or question with or between
the Company and any other company of which he may be a director
or member and notwithstanding t:..c all or a majority of the directors
of the Company may <onsist of directors or members of such other
company. Any director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a director.

43. 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 as share-
holder ot otherwise, but unless the Board shall otherwise direct any
such director shall account to the Company for all remuneration or other
benefits (but excluding any sum representing reimbursement of out-of-
pocket expenses) received by him as a director or officer of such other
Company and shall either pay the .ame to the Company or concur
in the deduction thereof from and by way of recluction of the remunera-
tion (if any) payable to him undet these regulations. The Board may
also exercise the voting power conferred by the shares in any other
company held or owned by this Company in such manner in all respects
as it thinks fit, including the exercise of such voting power in favour
of any resolution appointing it or any of its number dircctors or officers
of such other company or voting or providing for the payment of
remuneration to the directors or officers of such other company. Any
director of this Company may vote in favour of the exercise of such
voting rights in manncr 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.

44, All cheques, promissory notes, dralts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
exccuted, as the case may be, in such manner as the Board shall from
time to time by resolution determine.

45. The Board may close any register of debenture holders of
the Clompany curing such period or periods (not exceeding in the case
of cach sich register thirty days altogether in each year) as it thinks fit.
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46. () The Board may procure the maintenance and estabh‘sh-
ment of any non-contributory or contributory pension or superannuation
fund or life assurance scheme for the benefit of, and the grant of
Jdonations, gratuities, pensions, allowances, benefits or emolurnents to,
any persons (including directors and other officers) who are or shall have
been at any time in the employment or service of the Company, or of
any company which is a subsidiary of the Company, or o.f 'the
predecessors in business of the Company or of any such subsidiary
company and the wives, widows, families or dependants of any such
persons.

(8) The Board may also procure the establishment and subsidy
of or subscription and support to any institutions, associations, clubs,
funds or trusts calculated to be for the benefit of any such persons as
aforesaid or otherwise to advance the interests and well-being of the
Company or of any such other company as aforesaid or of its members,
and payments for or towards the insurance of any such persons as
aforesaid, and subscriptions or guarantces of money for charitable or
benevolent objects or for any cxhibition or for any public, general or
useful object.

DISQUALIFICATION OF DIRECTORS.

47. The office of director shall be vacated in the following events,
namely: —

{a) if he shall be removed from office pursuant to Article 29 of
these regulations,

(b) if he resigns his office by notice in writing to the Company.

PROCEEDINGS OF DIRECTORS.

48. The Board may mcet together for the despatch of business,
adjourn, and otherwise regulate its meetings, as it thinks fit. Questions
arising at any meeting shall be decided hy a majority of votes. In case
of an equality of votes, the chairman shail haye a second or casting vote,
A director may, and the secretary on the requisition of a director shall,
at any time summon a mecting of the Board. It shall not be necessary to

give notice of a meeting of the Board to any director for the time being
absent from the United Kingdom.

9. The quorum necessary for the transaction of the business of
the Board may be fixed by the Board, and unless so fixed shall be two.

30. The continuing directors may  °t notwithstanding any
vacancy in their body, but, if and so long as their number js reducec
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below the number fised by or pursuant to these regulations as the
necessary quorum of the Board, the continuing directors or director may
act for the purpose of increasing the number of directors to that number,
or of summoning a general meeting of the Company, but for no other
purpose,

51.  The Board may elect from its body a chairman and deputy-
chairman of its meetings and determine the period for which they are
respectively to hold office ; but if no such chairman or deputy-chairman
be elected, or if at any meeting neither 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.

52. The Board may delegate any of its powers to committees
whether consisting of a member or members of its body or not as the
Board shall think fit, and may from time to time revoke any such
delegation and discharge any such committee wholly or in part and
may from time to time appoint a chairman of such committee. Any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed upen it by the Board.

53. In default of the appointment of a chairman by the Beard,
a committee may elect a chairman of its meetings; if no such chairman
be appointed or clected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
ruembers present may choose ong of their number to be chairman of the

mecting.

5¢ A committce may meet and adjourn as it thinks proper.
Questions arising at any mecting shall be determined by a majority of
votes of the members present, and in the case of an equality of votes the
chairman shall have a second or casting vote.

55. All acts done by any meceting of the Board or of a commitice
of the Board or by any person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person
had been duly appointed and was qualified to be a director.

56. A resolution in writing, signed by all the directors for the
time being entitled to reccive notice of a mecting of the Board, shall be
and effectual as if it had been passed at a meeting of the Board
ned and held and may consist of several documcents in ihe
1 by one or more of the directors. For the purpose
lirector shall suffice in lieu

as valid
duly conve
like formu each signec
of this Article, the signoture of an alternate ¢
of the signature of th « rector appointing him.

81766
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MANAGING DIRLCTORS.

57. The Board may from time to time appoint one or more of
its bodly to the office of managing director for such. period and upon such
terms as it thinks fit, and, subject to the provisions of any agreement
entered into in any particular case, may revoke such appointment, and
the appointment of such a director shall (without prejudice to any claim
he may have for damages for breach of any contract of service between
him and the Company) ipso facto determine if he cease from any cause
to be a director,

58. A managing director shail reccive such remuneration (whether
by way of salary, commission, participation in profits or otherwise, or
partly in one way and partly in another) as the Board may determine.

59. The Board may entrust to and confer upon a managing
director any of the powers exercisable by it upon such terms and con-
ditions and with such restrictions as it may think fit, and either
collaterally with or to the exclusion of its own powers and may fr=m
time to time revoke, withchaw, alter ur vary all or any of such powers.

SECRETARY,

60. The secretary shall be appointed by the Board for such term,
at such remuncration and upon such condlitions as it may think fit. Any
secretary so appointed may be removed by the Board.

THE SEAL.

’

61. 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 committee
of the Board authorised by the Board in that behalf, and every instru-
ment to which the Seal shall be affixed, shall be signed by a director
and shall be countersigned by the secretary or by a second divector
or by some other person appointed by the Board for the purpose,

DIVIDENDS AND RESERVE.

62. The Cumpany in general meeting may declare dividends, ut
no dividend shall exceed the amount recommendled by the Board,
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. 63. The Board may from time to time pay to the members such
Interim dividends as appear to the Board to be justified by the profits
of the Company.

64.  The Board may, before recommending any dividend, set aside
out of the profits of the Company such sums as it thinks proper as a
reserve or rescrves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may
be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) 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.

65. No dividend shall bear interest against the Company,

ACCOUNTS.

66. Clauses 123 to 127 (both inclusive) of Table A shall apply as
if the same were incorporated verbatim herein,

CAPITALISATION OF PROFITS.

67. Clauses 128 and 129 of Table A shall apply as if the same
were incorporated verbatim herein,

NOTICES.

68. A notice may be given by the Company to any person entitled
thereto cither personally or by sending it by post to him or to his
registered address, or (il he has no registercd address within the United
Kingdom) to the address, if any, within the United Kingdom supplied
by him to the Company for the giving ol notice to him. Where a notice
is sent by post, service of the notice shall be deemed to be effected by
properly addressing, pre-paying, and posting a letter containing the
notice, and to have been effective in the case of a notice of a meeting
at the expiration of 24 hours after the letter containing the same is
posted, and in any other case at the time at which the letter would be
delivered in the ordinary course of the post.

69. Notice of every general mecting shall be given in any wanner
hereinbefore authorised to:—

() every member except those members who (having no
registered address within the United Kingdom) have not

a,
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applied o the Company an address within the United
Kingdem for the giving of notices to them;

't everv person upon whom the ownership of a share devolves
by reason of his being a legal personal represctative of a
trustee in bankrupicy of a member where the member but
for his death or bankruptcy would be entitled 1o receive
notice of the meeting; and

‘¢ every director of the company cxcept any direcwor for the
time being absent from the United Kingdom;

*d, the Auditor for the time being of the Company.
No other person shall be entitled to receive notices of general meetings.
WINDING UP.

70. Clause 135 of Table A shall apply as if the same were
incorporated verbatim herein except that there shall be inseried the
words “with the Lke sanction™ unmediately before the words
‘» determine how such division ™ and that the word “ members ™ shall
be substituted for the word ** contributories ™.

INDEMNITY.

71. Every director, managing director, agent, auditor, sccretary,
and other officer for the time being of the Company shall be indemnified
out of the funds of the Company against any liability incurred by him
as such director. managing director, agent, auditr, secretary or ofhcer
in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or n
connection with any application under Section 48 of the Act in which
relief is granted to him by the court.
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where Register of Directors’ interests
in shares in, or debentures of, a company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Companics Act 1967)

—

Insert the l """"""""""""""""""""""""""""""""""""""""""
Name of 1

ey Giee .. —bamab - e s Aesn

the Company
TOWELL DOFFRYN.. JIMBER, HOLUTINGS... ... LIMITED

T'o the REGISTRAR OF COMPANIES.

e !
The above-named company lhersby gives you notice, in accordance witi
; subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
! interests in shares in, or debentnres of, the company or any associated companics
l is kept at 8, Great Tower Street, London, LE.C.3,
~
: 1 ............
¢ Signed. @ s sn——
: State whether Dircolor or Seorolary ‘r""““z:;!
Dataﬁ}ém{...ﬂmﬂmhmx:,....m.é.‘z..... ................................
Preserted by : LPresentor’s reference :

v BAohe LANE,  Powell Duffryn Timber Holdings Ltd.,

® 8, treat Tower Street,

London, £,C.3.

Printed ond published by
‘The Solicitors’ Law Stationery Society, Limited, S
191-192 ¥leet Street, L.C.4; 3 Bucklersbury, E.Cd; 49 Bedford Row, W.C.l; 6 Victorla Street; S\W.1; .
15 Hanover Street, W.i; 55-59 Newhall Strect, Birmingham, 3; 31 Charles Street, Cardiff CF1 4I8AG
19 & 21 North John Street, Liverpool, 2; 28-30 .Ilohn Dal(t}ozn Street, Manchester, 2; and 157 ifope Street,
Glasgow, C.2,

Companies 23 VISTO018-0:07
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COMPANY LIMITED BY SHARES

Sperial Resnlution

OF

Powell Duffryn Timber Hoidings Limited

Passed 22nd February, 1968

r
At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on the 22nd February, 1968, the

following SpECIAL RESOLUTION was duly passed:—

“ THAT the name of the Company be changed to: )}‘/

’ P. D. Tmuper LIMITED.” . v
I, . —
A. DlogmviE <
R
Chairman,

D., M. & Co., Tan, S33075L,

B
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 31586 //g@
Whereas

POWELL DUFFRYN TIMBER HOLDINGS LIMITED
as incorporated as a limited company under the

Coupanses AcTs, 1862 ro 1886,
1the  2gyy My, 1890

And whereas by special resolution of the Company and with the approval
" the Board of Trade it has changed its name

Now therefore [ hereby certify that the Company is a limited company
icorporated under the name of

P.D. TIMBER LIMITED
Given under my hand at London the 1sv Armiv, 1988,

i L/«P:t‘

4

Assistant Registrar of Companies

G172
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 31556

Whereas

POWELL DUFFRYN TlMBEH HOLDINGS LIMITED

was incorporated as a {imited company under the

CompAniES AcTs, 1862 To 1886,
on the 28TH May, 1890

And whereas by special resolution of the Company and with thc.approval'

of the Board of Trade it has changed its name

Now therefore 1 hereby certify that the Company is a limited company

incorporated under the name of

P.D. TIMBER LIMITED

i,

Given under my hand at London the {sT.APRIL, 1968,
N B\
N/
\!/ 4 L
et ' r L UL o
V- '
J

Assistant Registrar of Companies -

C.172
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THE COMPANIES ACTS, 1948 10 1967

ey e e

COMPANY LIMITED BY SHARES

e

Syerinl Bepnlution

or

Powell Duffryn Timber Holdings Limited

Passed 22nd February, 1968

)

At an EXTRAORDINARY GFNERAL MEETING of the above-named

Company duly convened and held on the 22nd February, 1968, the

following SPECIAL RESOLUTION Wa5 duly passed’—-

« TgaT the name of the Company be changed to:

P. D. TIMBER LvITED.”

A. D. OGILVIE,

Chairmar:.

AR B Tap, 0756




Ceptificat. of Fncovporvation

THE PENRIKYBER NAV IGATION COLLIERY COMPANY

LIMITED, is incorporated under the Companics’ Acts, 1862 to 1886,

as a Limited Company, this Twenty-cighth day of May One thousand

cight hundred and nincty.

ERNEST CLEAVE,

Assistant Registrar of Joint Stock Companies.
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G1506,

3 Berely Cerfify  that POWELL  DUFFRYN
TIMBER ITIOLDINGS LIMITED originally called THE
PENRIKYBER NAVIGATION COLLIERY COMPANY LIMITED
which name was changed on the eighteenth day of April One thousand
nine hundred and fifty-five to P, TIMBER INDUSTRIES
LIMITED which name was changed on the tenth day of February One
thousand nine hundred and sixty to POWELL DUFFRYN TIMBER
INDUSTRIES LIMITED which name was changed on the first day
of January One thousand nine hundred and sixty-three to POWELL
DUFFRYN TIMBER HOLDINGS LIMITED ecach change having
been made by Special Resolution and with the authority of the Board
of ‘Trade was Incorporated as a Limited Company under the

ompanies Acts, 1862 to 1886 on the twenty-cighth day of May One

thousand cight hundred and ninety.

Givex under my hand at London, this fifth day of February One

thousand nine hundred and sixty-four.

R. J. SMITH,

Assistant Registrar of Companies.

51630
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Powell Duffryn Timber Holdings Limited

Orivary Resolution

bt

(Passed 20th March, 1963 )

[

At an ESTRAORDINARY (GENERAL MerTing of the above-named
Company duly convened and held on 20th March 1963, the following

Resolution was duly passed as an ORDINARY RESOLUTION: —

RESOLUTION.

Tuar the capital of the Company be increased to £1,000,000

by the creation of 500,000 Ordinary Shares of £1 cach and that

such increase be as to £140,756 for the purposc of acquiring the
whole of the issued share capital of Bayly and Bartlett Holdings
Limited and as to £190,000 for the purpose of acquiring the whole

of the share capital of Palgrave Brown & Son Limited.

R. C. SALOWAY,

Director,

SL8A0



THE COMPANILS ACT, 1948,

"OMPANY LIMITED BY SHARES.

Powell Duffryn Fimber Tndustries Limited

Sperial Renoluiton

(Passed 5th December; 1962.)

PRSI

At an EXTRAORDINARY (GENERAL Megring of the above-named
+"r mprny duly convened and held on the 5th day of December, 1962,

the following SprciaL ResorrrioN was duly passed; -—

THAT the name of the Company be changed to

POWELL DUFFRYN TIMBER HOLDINGS LIMITED.

D. G. BADHAM,

Ghairman.

SusG



'THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES,

PD. Timber Industries timited

Syerial Resolution

(Passed 3rd February, 1960.)

At an Exrraorpivary GexeraL Mreerine of the above-named
company duly convened and held on the 3rd day of February, 1960,
the following Serciar Resorurion was duly passed:-—

TIIAT the name of the Company be changed to

POWELL DUFFRYN TIMBER INDUSTRIES LIMITED.

D. G. BADHAM,

Chairman.

51850
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THE COMPANIES ACT, 1929,

Spertal Renoluiion

OF

The Penrikyber Navigation Colliery Company
Limited

(Passed 21st June, 1943.)

At an Exrtraorpivary Gineral MeeriNg of the Penrikyber
Navigation Collicry Company Limited, duly convened and held on the
21st day of June, 1943, the following Sei.cral, RESOLUTION was duly

passed -

RESOLUTION.,

“That the Articles of Association contained in the printed
document submitted to this meeting and for the purpose of
identification subscribed by the Chairman thercof, be and the
same are hereby approved and that such Axticles of Association
be and they are hereby adopted as the Articles of Association of
the Company to the exclusion of all existing Articles of

Association”

(Signed) F1.} 1. 3 iERRETT,

Chair-ne of the Mercting,

51850
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THE COMPANIES ACQT, 1048,

COMPANY LIMITED BY SITARES.

Tie Penrikyber Navigation Coliiery {ompany
Limted

SHyerial Beelafim
Passed 31st March, 1953,

SR

At an EXTRAORDINARY (FENERAL Mreting of the above-named
Ciompany duly convened and held at Corys’ Buildings, Cardiff, on
Thursday. the 3lst day of March, 1955, the sub-joined Resolutions

were duly passed as SPECIAL RESOLUTIONS, namely: —

RESOLUTIONS.

{. That the name of the Gompany be changed to “ P.D.
Trvper InpUsTRIES LIMITED.”

9. That the objeets for which the Company is established be
altered by deleting the whole of the 20 sub-paragraphs letters
(a) to (r) inclusive in Clause 3 of the Memorandum of Association
of the Company after the words © The objects for which the
Conpany is established are » and substituting therefor the
following : —

(1) 'To carry on busiucss as timber merchants, timber processers
and saw-mill proprictors and to buy, scll, prepare for
markes, manipulate, import, export and deal in timber and
wood of all kinds and to manufactare and deal in articles
of < kinds in the manufacture of which timber or won bis
pred andd to carry on business as shipowners and carriers by
fared nid sea, Hebtermen, dock and wharf owners, storagr
(0 vt et winchousenen, ships' chanedlers and outfitt: s,
Coet b oae wurhens, wond earvers, stevedores, ot
ciopetier tlers, wheelaweizhts, coal, coke and fuel

1840
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(2)

(3)

(4)

merchants, painters, paint, colour and pigment manufac-
turers, decorators, road makers, shop and office outfitters,
contractors for the erection of all kinds of wooden struc-
tures, general merchants, and to buy, clear, plant, and work
timber estates.

To carry on in all or any of their respective branches the
business or businesses of arboriculturists and nursery
gardeners and in connection therewith to grow, cultivate,
make marketable, buy, sell and deal in seecls, roots, plants,
shrubs, saplings and trees of every kind and description.

To carry on the business of engincers in all its branches
manufacturers of agricultural and saw-mill implements
and appliances and other machinery, tool makers, metal
workers, millwrights and machinists and to buy, manu-
facture, repair, convert, alter, let on hire and deal in
machinery, implements, appliances, rolling stock and hard-
ware of all kinds.

1

To manufacture, grow, import, buy, sell, exchange, clean,
instal, repair, re-model, let and take on hire or otherwise
deal in any plant or machinery, material, article ar other
thing capable of being conveniently made, used or sold in
any of the busincsses or trades aloressid.

"To acquire and hold shares, stocks, debentures and deben-
ture stocks, bonds, sccurities, obligations or other invest-
ments of or in any company or any Government, public
body or municipal, local or other authority in any part ot the
world or any right, interest or participation therein: to
acquire any such investments by original subscription,
tender, purchase, exchange or otherwise and to underwrite
or guarantce the subscription thereof; and from time to
time to vary, sell, exchange or deal with the same,

Te undertake and «arey on any busines., transaction or
operation commouly undertaken or carried on by invest-
ment companies, bankers, financiers, capitalists, guarantors,
underwriters, coneessionaires, contractors or merchants, and
generally to institute carry on, assist o1 partcipate in
indutrinl, commercial, mercantile, mining and other
businesses or undertabings, aned in (inanciil operations of all
kinds.




(7) To carry on any other business or activity and do any-
thing of any nature which may seern to the Company
capable of being conveniently carried on or done in con-
nection with the ahove, or calculated directly or indirectly
to enhance the value of o+ cender more profitable any of
the Company’s business or property.

(8) To acquire for any estate or interest and to take options
over, construct and cevelop any property, real or per-
sonal, or rights of any kind which may appear to be
necessary or convenient for any business of the Company
including shares and other interests in any company the
objects of which include the carrying on of any husiness
or activity within the objects of this Company.

(9) To apply for, purchase. or otherwise acquire any patents,
licences and the like, conferring an exclusive or non-
exclusive or limited right to use or any sccret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Company,
or the acquisition of which may scem calculated directly
or indirectly to benefit this Company, and to use, exercisc,
develop, grant licences in respect of, or otherwise turn to
account the rights and information so acquired.

(10} To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantce the payment of
any principal moneys, premiwms, interest and other moneys
secured by or payable under any obligations or securities
and the payment of dividends and premiums on, and the
repayment of the capital of, stocks and shares of all kinds
and descriptions.

{11} To lend money to, or grant or provide credit or financial
accommadation to any person or company in any case in
which such grant or provision may directly or indirectly
further any «f the objects of the Company or the interests
of its Memnbers.

{12; To ake. accept, endoree. negotiate, execute and issue
anel to diveramet, buy, sell, and dead in promissary notes,
Lills of eschange aud other negontiable or transferabsle

instrurnents.

~—




(13)

(14)

(15)

(16)

(17)

(18)

To invest any meoneys of the Company not immediately
required for the purposes of the business of the Company
in such investments (other than shares in the Company
or its hwolding company, if any) and in such manner as
may fram time to time be determined, and to hold, sell
or otherwise deal with such investments.

To amalgamate with or enter into partuership or any joint
purse or profitsharing arrangement with, or to co-aperate
or participate in any way with, or assist or subsidise any
company Or person carrying on or proposing to carry on
any business within the objects of the Cowpany or any of
whose objects are within the objects of the Company.

To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Cowmpany in
such manner as may be thought fit, and in particular by
mortgages of or charges upon the undertaking and all or
any of the real and personal property {present and future)
and the uncalled capital of the Company or by the creation
and issue of debentures, debenture stack or other obligations
or securities of any description.

To scll, exchange, mortgage, It on rent, share ol profit,
royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereol for
such consideration as may be thought fit, and in particular
for stocks, sharcs, debentures or other obligations or
securitics, whether fully or pavtly paid up, of auny other
company.

To give any remuncration or other compensation or
reward for services rendered or to be rendered in placing
or procuring subscription of, or otherwise assisting in the
issuc of, any shares, debentures or other securities of the
Comnpany or in or about the formation of the Company or
the conduct of its husiness.

To establish or promote, or concur or participate in
establishing or promoting any company the establishment
ar promotion of which shall be considered desirable in
e mferests of the Company and o subseribe for, under-
write. purchase or otherwise acquire the shares, stocks and
sccnrities of any such company, or of any company carrying
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on or proposing to carry on any business or activity within
the objects of the Company or any of whose objects are
within the objects of the Company.

(19) To procure the registation or incorporatior. J the
Company in or under the laws of any place outside
IEngland.

(20) To subscribe or guarantce money for any national,
charitable, benevolent, public, general or useful object,
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the objects
of the Company or the intcrests of its Members.

(21) To grant pensions or gratuities to any officers or cmployees
or cx-officers or cx-employees of the Company, or of its
predecessors in business or of its holding company or
subsidiary companics (if any), or to the relations, connec-
tions or dependants of any such persons, and to establish
or support any associations, institutions, clubs, building
and housing schemes, funds and trusts which may benefit
any such persons or ctherwise advance the interests of the
Company or of its Members,

(22) To act as secretaries, managers, registrars or transfer agents
for any other company.

(23) To distribute any of the property of the Company among
its Mcmbers in specie or kind.

{(24) To do all or any of the things or maticrs aforesaid in
any part of the world and cither as principals, agents,
contractoss, trustces or otherwise and by or through
trustees, agents or otherwisc and cither alone or in
conjunction with others.

(25) To do all such other things as are incidental or may be
thought conducive to the attainment of the above objects
or any of them.

And it is herchy declared that the word “company” in this
clause, except where used in reference to this Gompany, shall be
deemed to inchle any partvership or other body of persons, whether
incorporated or not incorpoarated, and whether domiciled i the

United Kit =~ an or elsewhere, and that the objects specified in the
different patagraphs of this ¢lause shall not, except where the context
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expressly so requires, be in anywise limitel or restricted by reference
to or infercnce from the terms of any other paragraph or the name
of the Compuny, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if cach of the

'said paragraphs defined the objects of a separate, distinct and

independent company.

3. That the 50,000 Ordinary Shares of £10 each in the capital
of the Company all of which have been issued and are fully paid up
be converted into £500,000 Stock.

4, That the capital of the Company be reduced from £500,000
Stock to £270,000 Stock by cancelling and extinguishing £230,000
of the Stock, that is to say, twenty-three fiftieth parts of each member’s
holding.

5. That immediately and contingently upon ‘such reduction of
capital taking effect:—

(2) The resulting £270,000 Stock in the reduced capital be
reconverted inin 270,000 Ordinary Shares of £1 each
credited as fully paid up and entitling the holders
thereof upon a poll to one vote in respect of cach such
Share.

(b; The capital of the Company be increased to £500,000 by
the creation of a further 230,000 Ordinary Shares of £1
cach ranking pari passu in all respects with the issued
Ordinary Shares.

H. H. MERRETT,

Chatrman.



P. D. TIMBER INDUSTRIES LIMITED

' BY AN ORDER of the High Court of Justice dated the 18th day
of July, 1955, the capital of the Company was reduced and subsequently
increased and the following is a copy of the Minute approved by the
Court and set out in the Schedule to such Order, viz.:—

“The capital of P.D. Timber Industries Limited was
by virtue of a Special Resolution and with the sanction of an
Order of the High Court of Justice dated the 18th day of July, 1955,
reduced from £500,000 Stock to £270,000 Stock. A Special
Resolution of the Company has been passed to take effect upon the
said veduction of capital taking cffect converting the reduced
£270,000 Stock into 270,000 Ordinary Shares of £1 each and
ircreasing the capital of the Company to £500,000 by the creation
of 230,000 Ordinary Shares of £1 cach.”

The said Order and Minute were duly registered pursuant to
Section 69 of the Companics Act, 1948, on the 22nd day of July, 1935,
as appears from the Certificate of Registration of which the following

is a copy.

No. 31556.
Certificate of Registration
OF
ORDER OF COURT AND MINUTE ON REDUCTION OF
CAPITAL.

(Pursuant to sec. 69 of the Gompanies Acl, 1948

P. D. TIMBER INDUSTRIES LIMITED
having by Special Resolution reduced its capital, as confirmed by an
Order of the High Court of Justice, Chancery Division, bearing date
the eightcenth day of July, 1955.

% beeehy Ceytify that the said Order and a Minute showing
the capital and shares of the Company as approved by the said Order
were RecisTERED pursuant 1o Section 69 of the Companies Act, 1948,
on the twenty-second day of July One Thousand Nine Hundred and
fifty-five.

@Sigen under my hand at London, this twenty-fifth day of July
One Thouzand Nine Hundred and ffty-five,

W. B. LANGFORD,
Registrar of Companies.
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1. The name of the Company is X

THE COMPANIES ACTS, 1862 ro 1886.

COMPANY LIMITED BY SHARIS, Q'J‘ O
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OF

P.D. TIMBER LIMITED

FESKHEX DX "P.D. TIMBER LIMITEDW

9. The Registered Office of the Company will be situate in

3. ‘The objects for which the Company is established are: —

¥
3

i England.

: (1)
;_’

i

i

i

}

i

]

» (2)

To carry on business as timber merchants, timber pro-
cessers and saw-mill proprietors and to buy, sell, preparce
for market, manipulate, import, export and deal in timber
and wood of all kinds and to manufacture and deal in
articles of all kinds in the manufacture of which timber
or wood is used and to carry on busincss as shipowners
and carriers by land and sea, lightermen, dock and wharf
owners, storage contractors, warchousemen, ships’ chandlers
and outfitters, sandblast workers, wood carvers, stevedores,
joiness, carpenters, turners, wheelwrights, coal, coke and
fuel merchants, painters, paint, colour and pigment
manufacturers, decorators, road makers, shop and office
outfitters, contractors for the erection of all kinds of wooden
structures, general merchants, and to buy, clear, plant, and.
work timber estatcs.

To carry on in all or any of their respective branches the
business or busmesses of arboriculturists and nursery
gardeners and in connection therewith to grow, cultivate,
make marketable, buy, sell and deal in sceds, roots, plants,
shrubs, saplings and trees of cvery kind and description.

5[850

Name changed from Powell Duflryn Timber Holid
Limited by Special Resolution on 22nd Februa

1968, certificate dated 1st April 1968.

AKX ENeK Nane ch'mgfecl

from Powel
Duffryn Tinber
Industrics
Il.nrilncd on

st January,
1963,

Asaltered

by Special
Resolution
passed 31st
March, 1955,
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(3)

(4)

(6)

(7

(8)

11

To carry on the business of engineers in all its branches
manufacturers of agricultural and saw-mill implements,
and appliances and other machinery, tool makers, metal
workers, millwrights and machinists and to buy, manu-
facture, repair, convert, alter, let-on-hire and deal in
machinery, implements, appliances, rolling stock and
hardware of all kinds,

To manufacture, grow, import, buy, sell, exchange, clean,
install, repair, re-madel, let and take on hire or otherwise
deal in any plant or machinery, material, article or other
thing capable of being conveniently made, used or sold
in any of the businesses or tracdes aforesaid.

To acquire and hold shares, stocks, debentures and deben-
ture stock, bonds, securitics, obligations or other investments
of or in any company ar any government, public hody or
municipal, local or other authority in any part of the world
or any right, interest or participation therein: to acquire
any such investments by original subscription, tender,
purchase, exchange or otherwise and to underwrite or
guarantee the subscription thercof; and from timc to time
to vary, scll, exchange or deal with the same.

To undertake and carry on any business, transaction or
operation commonly undertaken or carried on by investment
companics, bankers, financiers, capitalists, guarantors,
undenwriters, concessionaires, contractors or merchants, and
generally to institute carry on, assist or participate in
industrial, commercial, mercantile, mining and other
businesses or undertakings, and in financial operations of
all kinds.

To carry on any other business or activity and do any-
thing of any nature which may seem to the Company
capable of heing conveniently carried on or done in con-
nection with the above, or calculated directly or indirectlv
to cnhance the value of or render more profitalsle any of
the Company’s business or property.

To acquire for any cstate or interest and to take options
over, construct and <evelop any property, real or personal,
or rights of any kind which may appear to be necessary
or convenicnt for any business of the Company including
shares and other intorests in any company the objects of
which inclarde the carrving en of any business or activity
wiihin the objects of this Company.
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(9)

(10)

(11)

(12)

(13)

(14)

(15)

—
[
—

To apply for, purchase, or otherwise acquire any patents,
licences and the like, conferring an exclusive or non-
exclusive or lhmited right to use, or any secret or other
information as to any invention which may seem capable
of being used for any of the purposes of the Comp. ny, or
the acquisition of which may scem calculated directly or
indirectly to bencfit this Company, and to use, exercise,
develop, grant licences in respect of, or otherwise turn to
account the rights and information so acquired. :

To cnter into any guarantee, contract of indemnity or
surctyship and in particular (without prejudice to the
generality of the foregoing) to guarantec the payment of
any principal moneys, premiuns, intercst and other moneys
secured by or payable under any obligations or securities
and the payment of dividends and premiums on, and the
repayment of the capital of, stocks and shares of all kinds
and descriptions,

To lend money to, or grant or provide credit or financial
accommodation to any person or company in any casc in
which such grant or provision may directly or indirectly
further any of the objects of the Company or the intercsts
of its Members.

To make, accept, endorse, negotiate, exccute and issue
and to discount, buy, scll, and deal in promissory notes,
bills of cxchange and other negotiable or transferable
instruments.

To invest any moneys of the Company not immediately
required for the purposes of the business of the Company
in such investments (other than shaxes in the Company
or its holding company, il any) and in such manner as
may from time to time be determined, and to hold, sell
or otherwise deal with such investments. :

To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with, or to co-
opcrate or participate in any way with, or assist or
subsidise any company or person carrying on or proposing
to carry on any business within the objects of the Com-
pany or any of whose objects are within the objects of the
Company.

To borrow and rajse money and secure or discharge any
debt or obligation of or binding on the Company in such
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Paragraph ndded
by Special
I2{$s}01}1tion passed
th January,
1964 Y

(154)

(16)

(17)

(18)

iv

manner as may be thought fit, and in particular by mort-
gages of or charges upon the undertaking and all or any
of the real and personal property (present and future) and
the uncalled capital of the Company or by the creation and
issue of dehentures, debenture stock or other obligations
or securities of any description.

As a separate and independent object to subsidise and other-
wisc assist any company which is for the time being the
Company’s Holding Company, within the meaning of the
Companies Act, 1948, and in particular, but without pre-
judice to the generality of the foregoing, to guarantee
support or secure the performance of the obligations of such
Holding Company, and the repayment or payment of the
capital or principal and premium of, and dividends or
interest on, any stocks, shares, securities, or obligations of
such Holding Company, and for any of the purposes afore-
said to mortgage or charge all or any part of the under-
taking, property and assets (present and future) of the
Company, including its uncalled capital.

To scll, exchange, mortgage, Iet on rent, share of profit,
royalty or otherwise, grant licences, easements, options,
scrvitudes and other rights over and in any other manner
deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof
for such consideration as may be thought fit, and in
particular for stocks, shares, debentures or other obliga-
tions or securities, whether fully or partly paid up, of any
other company.

To give any remuncration or other compensation or
reward for services rendered or to be rendered in placing
or procuring subscription of, or otherwise assisting in the
issue of, any shares, debentures or other securities of the
Company or in or about the formation of the Company
or the conduct of its business.

To establish or promote, or concur or participate in
establishing or promoting any company the establishment
or promotion of which shall be considered desirable in
the interests of the Company and to subscribe for, under-
write, purchase or otherwise acquire the shares, stocks
and securities of any such company, or of any company
carrying on or proposing to carry on any business or
activity within the objects of the Company or any of whose
objects are within the objects of the Company.
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(19) To procurc the registration or incorporation of the Comn-
pany in or under the laws of any place cutside England.

(20) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object,
or for any exhibition, or for any purpose which may be
consiclered likely directly or indivectly to further the objects
of the Company or the interests of its Members.

(21) To grant pensions or gratuities to any officess or
employees or ex-officers or ¢x-employees of the Company,
or of its predecessors in business or of its holding com-
pany or subsidiary companies (if any), or to the relations,
connections or dependants of any such persons, and to
establish or suppori any associations, institutions, clubs,
building and housing schemes, funds and trusts which may
benefit any such persons or otherwise advance the interests
of the Company or of its Members.

(22) To act as secretarics, managers, registrars or transfer
agents for any other company.

(23) To distribute any of the property of the Company among
its Members in specie or kind.

(24) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, con-
tractors, trustees or otherwise and by or through trustees,
agents or otherwise and cither alone or in conjunction with
others.

(25) To do all such other things as are incidental or may be
thought conducive to the attainment of the above objects
or any of themn,

And it is hereby declared that the word “ company ” in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership or other body of persons, whether incorporated .
or not incorporated, and whether domiciled in the United Kingdom
or elsewhere, and that the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so requires, |
be in anywise limited or restricted by reference to or inference {rom the }
terms of any other paragraph or the name of the Company, but may
be carried out in as full and ample a manper and shall be construed
in as wide a sense as i each of the satd paragr=phs defined the objects
of a separate, distinet and independent compiny:.

e
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4. The liability of the Members is limited.

9. The Capital of the Company is £500,000, divided into 500,000
Shares of £1 cach, with power to divide the Shares in the Capital for
.the time being into several classes, and to attach thereto respectively
such preforential, deferred or special 1ights, privileges or conditions as
may be determined by or in accordance with the regulations of the
Company.

Neore The capitd of C300000 with which +he Compiny was focorporated hus heen
icreasnl educed and furthor fneren s d owd was en the 20th March, 1963,
L Lminduy divided into L0000 Grdinay Shares of €1 cach,
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance
of this Memorandum of Association, and we respectively
agree 1o take the number of Shares in the Capital of the Company
set opposite to our respective names.

Number of Shares
NAMES, nDDRESSES AND DESCRIII'IONS OF SUBSCRIBLRS. taken by each

e e o | Sbscriber.
JOHN CORY, I Two
Colliery Owner, ! Hundred
Vaindre Hall, |
Nr. Cardifl, '
THOMAS CORY, ” l Two
Colliery Owner, | Hundred
Swansea. i
THOMAS GLASBROOK, ' Two
Colliery Owner, Hundred
Swansea,
RICHARD CORY, | Two
Collicry Owner, Hundred
Cardiff,
JOHN GLASBROOK, i Two
Colliery Owmer, Hundred
Swansca. =!
WILLIAM TITOMAS, : One
Brynawel, | :
Aberdare, |
Mining Engineer, ’
FRANK CORY YEO, ~ Two
Colliery Owner, t Hundred
Swansea.

Datep the 23rd day of May, 1890,
Wriness to the above Signatures: —

GEC. D. PERKS,
"9, Clements Lanc,
Lombard Street,
London.




THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Dperial Resnlutions

OF

POWELL DUFFRYN TIMBER HOLDINGS
LIMITED

—
(Passed 27th January, 1964.)

— ————

At an EXTRAORDINARY GENERAL MEETING of e above-named
Company duly convened and held on the 27th January, 1964, the
following Resolutions were passed as SPECIAL RESOLUTIONS : —

RESOLUTIONS.

L Tuar Clause 3 of the Memorandum of Assaciation of the Company
with respect to jts objects be altered by the addition of the following new
Patagraph immediately after Daragraph (15); —

“(154) As a separate and independent objeet 1o subsidicc and otherwise assist
any company which is for the (i being the Company's Holding
Company, within the meaning of the Companies Act, 1948, and in
particular, but without prejudice to the generality of the foregoing, 1o
guaranice support or secure {he petformance of the obligations of such
Holding Company, and the répayment or payment of (he capital or
principal and premium of. and dividends or interest on, any stocks,
shares, securitics, or obligations of such Holding Company, and for any
of the purposes aforesaid to marigage or charge 1l or any part of the
undertaking, property and assels (present and future) of (e Company,
including its uncalled capiial,”

2. Tuar in furtherance of the abjects of the Company as set out in the
above paragraph of Clause 3 of the Memorandum of Association of he
Company (as added by the last preceding Resolution) the Directors be and they
arc hereby authorised to affiy the Common Seu! of the Company to uny Deed
or Deeds to be entered into for further securing £3,000,000 Debenture Stock
1984/89 of Powell Dulfryn Limited the 1 Tolding Companvy of he Company and
any additional Debenture Stoc! hercafter ereafed and issued by that company
o rank pari passy in point of security therewith and to eny Decd or Deeds
modifying the provisions thereof and” this Resolution shall operate to any
necessary extent as an alteration of the Company’s Arlicles of Association,

D. G. BADHANM,
Chairman.
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THE COMPANIES ACYT, 1948.

COMPANY LIMITED BY SHARES.

e —

Sperial Repolution

OF

Powell Duffryn Timber Holdings Limited

e

(Passed 1st April, 1964.)

R —

Al an EXTRAOGRDINARY GENERAL MEETING of the above-named
Company duly convened and held on the Ist day of April, 1964, the

foilowing Resolution was duly passed as & SPECIAL RESOLUTION :~—

RESOLUTION,

TiaT the Regulations contained in (he printed document
submitled to this Meeting and for the purpose of identification
subscribed by the Chairman thereof be and they are hereby
approved and adopted as the Articles of Associalion of (he
Company in substitution for all existing regulations.

D. G. BADHAM,

Director.
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COMPANY LIMITED BY SHARES.

THE COMPANIES ACTS.
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TIMBER LIMITED

TABLLE A,

1. The regulations contained in Table A in the Companies Act
under which the Company was incorporated shall not apply to the
Company except so far as the same are repeated or contained in these

regulations.

INTERPRETATION.

2. In these regulations the words standing in the first column of
the Table next hereinafter contained shall bear the meanings set
opposite to them respectively in the sccond column thereof if not
inconsistent with the subject or context.,

v

Worops,

MEeANINGS.

The Act
The Statutes

These regulations

Table A
The Office

Sccretary

The Companies Act, 1948,

The Companies Act, 1948, and cvery other Act for
the time being in force concerning joint stock
companies and affecting the Company.

These Articl:s of Association, as now framed, or as
from time to time altered in any rmanner
prescribed by law.

Part I of Table A in the First Schedule to the Act.

The Registered Office for the time being of the
Company.

Any person appointed to perform the duties of the
Secretary of the Company.

Sie50
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Name chaznged from Powell Duffryn

Timber Holdings Limited by Special

Hesolution passed on 22nd February

1968, certificate dated 1st April

1968.



e

e m L

R LTI,

Wonrns, MEANINGS.

The Seal .+« | The Gomuion Scal of the Company.

"The United
Kingdom | Great Britain and Northern Ireland.
The Board ... | The Board of Directors of the Company or the

Directors pwewerst at a culy convened meeting of
Directors ai wiich a quorum is present.

Expressions referring to writing shall, unless the contrary intention

) appears, bz construed as including references 0 printing, lithography,

photography, and other modes of representing or reproducing words in
a visible form. o

Worr's importing the singular number only shall include the plural
number and vice versa.

Words importing the masculine gender shall include the feminine
gender.

Words importing persons shall include corporations and the
exnressions © Debenture” and © Debenture Iolder  shall include
p
“ Debenture Stack ® and * Debenture Stockholder .

i The expression “Deputy Chairman™ shall include a Vice-
l Chairman,

Subsject to the forcgoing provisions of this Article and unless the
context otherwise requires, words or expressions contained in these regu-
lations shall bear the same meaning as in the Act or any statutory

‘ modifications thereof in force at the date at which these regulations

become binding on the Company.

REGISTERLED OFFICL.

3. Subject to the provisions of the Memorandum of Association
of the Company the Office shall be at such place as the Board shall
i {from time to time appoint.

PP P

PRIVATYE COMPANY.

,’4‘. The Company is a private company and accordingly:—

¢ (@) The Board may, in its absolute discretion and without

; assigning avy reaxan therefor and without specifying any

“ grouwds therefor, dedine to register any transfer of any
share, whether or pot it is a fully paid share ;



| 3

1
)

: (5) the number of members of the Company (exclusive of
persons who are 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 hav*
continued after the determination of such employment to be
members of the Company) is limited to fifty. Provided that
when two or more persons hold one or more shares in the
Company jointly they shall for the purpose of this regu-
lation be treated as a single member;

o e =T

(¢) any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited;

(d) the Company shall not have power to issue sharc warrants
to bearer,

SHARE CAPITAL AND VARIATION OF RIGIITS.,

5. Clauses 2 1o 5 (both inclusive) of Table A shali apply as if the
same were incorporated verbatim herein,

SHARES.

6. Subject to the provisions of these regulations the shares of the
Company shall be at the disposal of the Board, which may allol or
otherwise dispose of them to such persons (including any directors) at
such times and for such consideration and upon such terms and
conditions as the Board miay determine, and with full power for the
Board to give to any person (including any dircctor) the call of any
shares cither at par or at a premium and for such consideration as the
Board may think fit, provided that no shares shall be issued at a discount
except in accordance with Section 57 of the Act,

7. Clauses 6 to 21 (both inclusive) of Table A shall apply as if
the same were incorporated verbatim herc™ except that in Clause 15
the words “except in so far as may be otherwise agreed between the
Company and any member in the case of the shares held by him  shall
be inserted immesliately after the words  provided that ™.

TRANSFER, TRANSMISSION AXD FOR¥LITURE OF
SHARES.

8. The transfer of shares shall be subject to the provisions of
Article 4(a) hereol and o transfevor shall be deemed to remain a holder
of shares until the name of the transferee is entered in the Register
of Members in respect thereof.

S e " e -
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9. Clauses 23 and 25 to 32 (both inclusive) of Table A shall apply
as if the same were incorporated verbatim herein.

ALTERATION OF CAPITAL.

10.  Clauses 40 to 46 (both inclusive) of Table A shall apply as
if the same were incorporated verbatim herein.

GENERAL MEETINGS.

1. The annual general meeting shall be held at such time and
place as the Board shall appoint.

12, All general meetings other than annual general mectings
shall be called extraordinary general mectings.

13. The Board may, whenever it thinks fit, convene an extra-
ordinary general mccting. If at any time there are not within the
United Kingdom sufficient dircctors capable of acting to form a
quorum, any director or any member of the Company may convence an
extraordinary gencral meeting in the same manner as ncarly as
possible as that in which mectings may be convened by the Board.

NOTICE OF GENERAIL MEETINGS.

14. An annual general meeting and a mecting called for the
passing of a special resolution shall be called by twenty-one days’ notice
in writing at the least, ancd a meeting of the Company other than an
annual general mceting or a meeting for the passing of a special
resolution shall be called by fourtcen days’ notice in writing at the least,
The notice 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 the meeting and, in casc of special
business, the gencral nature of that business and shall be given, in
manner hereinafter mentioned or in such other manner, if any, as may
be prescribed by the Company in general meeting, to such persons as
arc, under these regulations, entitled to receive such notices from the

Company:

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article, be
deemned to have been duly called if it is so agreed—

{@) m the case of a meeting called as the annual general
meeting, by all the members entitled to attend aned vote
thereat; and
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(b) in the casc of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meeting, being a majority together holding not less than
95 per ccnt. in nominal value of the shares giving that
right.

15. The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MELTINGS.

16. All business shall be deemed special that is transacted at an
extraordinary general mecting, and also all that is transacted at an
annual general meeting, with the exception of declaring a divicend,
the consicleration of the accounts, balance sheets, and the reports of
the directors and auditors, the appointinent of auditors, and the fixing
of the remuneration of directors and auditors.

17. No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided two members present in
person or by proxy shall be a-quorum. A corporation being a member
shall be deemed o be personally present if represented in accordance
with Section 139 of the Act,

18. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
vequisition of members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next weck, at the same time
and place or (o such other day and at such other time and place as
the Board may determine, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for the
meeting, the member or members present shall be a quorum,

19. The chairman (if any) of the Board, or in his absence the
deputy-chairman (if any), shall preside as chairman at cvery gencral
meeting of the Company, or if there is no such chairman or deputy-
chairman, or if at any meeting neither the chairman nor the deputy-
chairman is present within filteen minutes after the time appointdd
for holding the mecting, or if neither of them is willing to act as
chairman. the directors present shalt elect one of their number to be
chairman of the meeting. '

S1850



.

6 .

20. I at any meceting no director is willing to act as chairman
or if no director is present within fiftcen minutes after the time
appointed for holding the meeting; the mewbers present shall choose
one of their nunber to be chairmau of the mecting.

21, The chaitman may, with the consent of any meeting at
which a cuoruni is present (and shall if so directed by the meeting),
adjourn the meeting [rom time to time and from place to place, but
no business shall be transacted at any adjourned meeting other than
the husiness left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aloresaid it shall not be necossary to give
any notice of an adjournment or of the business to be transacted at
an adjourncd meeting.

22. At any general mecting a resolution put to the vote of the
mecting shall be decided on a show of hands unless a poll is (before or
on the declaration of the result of the show of hands) demanded: —

(a) by the chairman; or
(b) by a member or members present in person or by proxy.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously
or by a particular majority or lost and an entry to that eflect in the
book containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or
praportion of the votes recorded in favour of or ngainst such resolution.
The demand for a poll may be withdrawn.,

23. Except as provided in Article 25, il a poll is duly demanded
it shall be taken in such mamner as the chairman dirccts, and the
result of the poll shall be deemed to be the resolution of the mecting
ai which the poll was demanded.

24, In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show
of hands takes place or at which the poll is demanded, shall be entitled
to a sceond or casting vote,

25, A poll demonded ol election ¢f a chairman or on a
quetion of wejomiment diwdl Beowden fordovith, A poll demanded
on wny other question shall be tuken at such time as the chairman
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of the mecting directs and any business other than that upon which

a poll has been demancled may be proceeded with pending the taking
of the poll.

26. Bubject to the provisions of the statutes, a resolution in
writing signed by all the members for the time being entitled to
reccive notice of and to attend and vote at general meetings (or being
corporations by their duly authorised representatives) shall be as valid
and eflective as if the same had been passed at a general meeting
of the Company duly convened and held. Any such resolution may
consist of several documents in the like form each signed by one or
more of the membhers or their attorneys ancl signature in the case of
a corporatc body which is a member shall be sufficient if made by
a dircctor thereof or its duly appointed attorney.

VOTES AT GENERAL MELRTINGS.

27. Subject to the provisions of the statutes applicable to special
and extraorcinary resolutions and to any rights or restrictions for the
time heing attached to nuy class or classes of shares, on a show ot
hands every member present in person shall have one vote, and on
a poll every member shall have onc vote for cach share of which he
is the holder.

28. Clauses 63 to 73 (both inclusive) of Table A shall apply as
if the same were incorporated verbatim herein,

DIRLECTORS.

29. Unless and until otherwise determined by the Conpany in
general meeting, the directors shall be not less than two. The directors
shall be appointed and shall be subject to removal from office by
writing signed by the holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right
for the time being to attend and vote at gencral meectings of the
Company. A corporation being the holder of share capital may sign
such appointment or removal by its ch» man or by any two of its
directors. Lvery appointment or rewoval of a Director in writing
pursuant to this Avrticle shall take effect as from the time when the
writing is lodged at the office.

30. A director need not be a member of the Company hut shall
be entitled {3 yeceive notice of and 10 attend and speak at all general
meetings of the Company.
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31. Lach director shall have the power to nominate (1) any
other director, or (2) any person approved for that purpose by a
resolution of the Board, to act as alternate director in his place at any
meeting or meetings at which he is not present, and at his discretion,
"to remove such alternate director, and on such appointment being
made the alternate divector shall (except as regards remuneration) be
subject in all respects to the terms and conditions existing with
reference to the other divectors of the Company, and each alternate
director, whilst so acting, shall excrcise and discharge all the functions,
powers and duties of the director he represents. Any director acting
as alternate director shall have an additional vote for each director
for whom he acts as alternate. An alternate director shall ipso facto
cease to be an alternate director if his appointor ceases for any reason
to be a director,

32.  Any instrument appointing an alternate director shall be left
at the Office and shall, as nearly as circumstances will admit, be in
the form or to the eflect following : —

I, in pursuance
of the power in that behalf contained in the Articles of Assaciation
of the Company, do hereby nominate and appoint

to act as alternate dirvector in
my place at all meetings of the Board at which I may not be
present.

As witness my hand this day of 19 ,

33. The remuncration of the directors may from time to time
be determined by the Company in General Meeting, Such remuncra-
tion shall be deemied to accrue from day to day. The directors may
also be paid all travelling, hotel and other expenses properly incuired
by them in attending and returning from mcetings of the Board or
any Commitiee of the Board or General Meetings of the Company
or in connection with the business of the Company.

34. Any director who by request performs special services, or
goes or resides abroad for any purposes of the Company shall (unless
otherwisce expressly resolved by the Company in General Mceting and
subject as provided in these regulations) receive such extra remuncration
(if any) by way of salary, pereentage of profits or otherwise as the
Board may determine.

BORROWING POWERS.

35, The Dourd may exercise all the powers of the Company to
borrew or raise money or charge its undertaking, property and uncalled

-
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capital and to issue debenturcs and other securities, whether outright
or as collateral sccurity, for any debt, liability or obligation of the
Company; provided that the aggicgate amount for the tine being
remaining outstanding of moneys so borrowed or raised or secured

{other than moneys borrowed or raised from any company which within

the meaning of the Act is the Company’s holding company or subsidiary
or a subsidiary of suct holding corpany or moneys borrowed or raised
from bankcrs by means of overdraft, temporary loan or otherwise in
the ordinary course of business or by the issue of share capital) shall not
at any time without the previous san:ion of an orcinary resolution
of the Company exceed one and onc-half times the nominal amount
of the issued share capital of the Company, but no debt incurred or
security given in respect of men. ys borrowed or sccured in excess of the
limit hereby imposcd shall be invalid or ineflectual except in the case
of cxpress notice at the time the debt was incurred or security given that
the limit hereby impesed had been or was thereby exceeded and that
such sanction hacd nrt been obtained, Nothing in this Article shall
preclnde the contemporancous issucs of share and loan capital of the
Company provided that when the share ane loan capital so issued shall
have become fully paid the limit hereby imposed would not have been
exceeded.

POWERS AND DUTIES OF DIRECTORS.

36. The business of the Company shall be managed by the Board,
who may exercise all such powers of the Company as are not, by the
Statutes or by these regulations, required to he exercised by the Com-
pany in general mecting, subject, nevertheless, to any of these regula-
tions, to the provisions of the Statutes and to such regulations, being
not inconsistent with the aforesaid regulations or provisions, as may
be presaribed by the Company in general meeting: but no regulation
made v the Company in general meeting shall invalidate any prior
act of the Board which would have been valid if that regulation had not
¥ en made.

4. The general powers given by the Jast preceding Article shall
not be limited or restricted by any special authority or power given to the
Prard by any other Article,

48. The Board from time to time may appoint any of their
number or any other person to be designated local director or by any
other title approved by the Board and may establish any local boards
and appoint any pervon o Perser o be members thereof and with a
view to the managemint of the atbirs of the Company may delegate o
a.y such local directors or focal board any of the powers, authorities

SL1&M0
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and discretions vested in the Board with power to sub-de'~rate and may
authorise the members of any local board or any of them to fll any
vacancies therein and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such ferms and subject

"to such conditions and restrictions us to locality or otherwise as the

Board may think fit. The Board may also remove any person s0
appointed 1o office under thig regulation and may annul or vary any
such delegetion, but so that no per.on dealing in good faith and without
notice of any such annulment or variation shail be affected thereby.
A person appointed as a loeal divector or as 1 member of any local
board shall ot as such Be entitled to receive remuncration as or (0
exercise any of the powers, authoritics and discretions of a direc<or
(other than such as ave expressly delegated pursuant. to this regulation)
and unless such person shall also be or be appointed a director of the
Company nonz of the provisions of these regulations aflecting the
directors (other than this regalation) shall apply to a person appointed
to office under this regulation. Any person so appointed to office under
this Article shall receive such 1enmuneration whether by way of salary,
connnission or pailicipation in profits or partly in one way and partly
in another as the Board [rom time to time may determine,

39, The Board may from tine to time and at any time by power
of attorncy appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the Board, to be the
attorney 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 regulations) and for such period
and subject to such conditions as it may think fit, and any such power
of attorney may contain such provisions for the protection and con-
venience of persons dealing with any such attorney as the Board may
think fit and may also authorise any such attorney to delegate all or
any of the powers, auth:orities and discretions vested in him.

40. The Company may cxercisc the powers conferred by
Section 35 of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Board,

41, The Company may cxercise the powers conferred upon the
Company by Sections 119 to 122 (both inclusive) of the Act with regard
to the keeping of a dominian register, and the Board may (subject to the
provisions of those sections) make aud vary such regulations as it may
think fit respecting the keeping of any such register.

42. A dircewor may hold any other office or place of profit under
the Compony fother than the oflice of and¥or) in conjunction with his
office of director for surh period and on such tertms (as to remuneration
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aud otherwise) as the Board may determine and nto director or intending
director shall be disqualified by his office fram contracting with the
Company, either with regard to his tenure of any such other office or
place of profit, or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf
of the Company in which any director is in any way interested, be liable
to be avoided, nor shall any divector so contracting or bei ng so interested
be liable to account to the Company for any profit realised by any such
coutract or arrangement by reason of such director holding that office,
or of the fiduciary relation thereby established. The dircctor may vote
in respect of any such contracts or arrangements ancl in particular may
vote upon any coutract, dealing, transaction or question with or between
the Company and any other company of which he may be a director
or member and notwithstanding that all or a majority of the directors
of the Company may consist of dircctors ar members of such other
company. Any director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to
remuncration for professional sevvices as if he were not a director,

43. A director of the Company may be or becomne a Director ov
other officer of, or atherwise interesied in, any company promotecd by
the Company or in which the Company may be interested as share-
holder or otherwise, but unless the Board shall otherwise direct any
such director shall account to the Company {or all remuneration or other
benefits (but excluding any sum representing reimbursement of out-of-
pocket expenses) receivee by him as a director or officer of such other
Company and shall either pay the same to the Company or concur in
the deduction theveof from and by way of reduction of the remuncration
(if any) payable to him under these regulations, The Board may also
exercise the voting power conferred by the shaves in any other company
held or owned by this Company in such manner in all respects as it
thinks fit, including the exercise of such voting power in favour of any
resolution appointing it or any of its number directors or offices of such
other company or voting or providing for the payment of reruneration
to the directors or officers of such other compatty, Any cirector of this
Company may vote in favour of the excreise of such voting vights in
manucr 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 inanner is or may be interested in the exercise of such voting rights
in manaer aforesaid.

44.  All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipty for moeneys paid to the
Company, shadl be sizneel, drawn, accepted, endomsed, or gtherweise
exeruted, as the case muy e, in such nuumer as the Board shall f;o0,
time to time by resolution determine,
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45. The Board may close any register of debenture holders of
the Company during such period or periods (not exceeding in the case
of cach such register thirty days altogcther in each year) as it thinks fit.

46, (n) The Board may procure the maintenance and cstablish-
ment of any non-contributory or contrisutory pension or superannuation
fund or lifc assurance scheme for the benefit of, and the grant of
donations, gratuities, pensions, allowances, bencfits or emoluments to,
any persons (including directors and other officers) who are or shall have
been at any time in the employment or service of the Company, or of
any company which is a subsidiary of the Company, or of the
predecessors in business of the Company or of any such subsidiary
company and the wives, widows, families or dependants of any such
persons.

(8) The Board may also procure the establishment and subsidy
of or subscription and support to any institutions, associations, clubs,
funds or trusts calculated to be for the benefit of any such persons as
aforesaid or otherwise to advance the interests and well-being of the
Company or of any such other company as aforesaid or of its members,
and payments for or towards the insurance of any such persons as
aforesaid, and subscriptions or guarantecs of money for charitable or
benevolent objects or for any exhibition or for any public, general or
uscful object.

DISQUALIFICATION OF DIRECTORS,

47, 'The office of director shall e vacated in the following cvents,
namcly: —

(a) if he shall be removed from affice pursuant to Article 29 of
these regulations.

(b) if he resigns his office by notice in writing to the Company.

PROCEEDINGS OF DIRECTORS.

48. ‘The Board may meet ogether for the despatch of business,
adjourn, and otherwise regulate its meetings, as it thinks fit. Questions
arising at any meeting shall be decided by a majority ¢f votes. In case
of an equality of votes, the chairman shall have a second or casting vote.
A director may, and the secretary on the requisition of a director shall,
at any time swnnen a meeting of the Board. T shall not be necessury to
give notice of a meeting of the Boawd w any director for the time being
absent from the United Kingdom.
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49. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board, and unless so fixed shall be two,

50, The continuing directors may act notwithstanding any
vacancy in their body, but, if,and so long as their number is reduced
below the number fixed by or pursuant to these regulations as the
necessary quorum of the Board, the continuing directors or director may
act for the purpose ol increasing the munber of directors to that number,
or of summoning a general meeting of the Company, but for no other
purpose.

51. The Board may clect from its body a chairman and deputy-
chairman of its meetings and determine the periad for which they are
respective’ .3 hold office ; but if no such chairman or deputy-chairman
be clected, or if at any meeting neither be present within five minutes
after the time appointed for holding the same, the directors present
may choose «aic of their number to be chairman of the meeting,.

52. The Board may dclegate any of its powers to committces
whether consisting of a member or members of its body or not as the
Board shall think fit, and may [rom time to time revoke any such
delegation and discharge any sach committee wholly or in part and
may {rom time to time appoint a chairman of such committce. Any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed upon it by the Bot.mrd.

53. In defauit of the appointment of a chairman by the Board,
a committee may clect a chaivman of its meetings; if no such chairman
be appointed or clected, or if at any meceting the chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
mceting.

5¢. A commitice may mect and adjourn as it thinks proper,
Questions arising at any meeting shall be determined by a majority of
votes of Jhe members present, and in the case of an equality of votes the
chairman shall have a second or casting vote,

55. All acts done by any meeting of the Board or of a committee
of the Board or by any person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the
appointment of any director ar person acting as aforesaid, cr that they
or eny of them svere disquudiiied, be as valid as if evers such person
had been duly appointed and was qualified to be a duector.

Sislo
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56. A resolution in writing, signed by all the directors for the
time Leing cutitled to receive notice of a meeting of the Board, shall be
%s valid and effectual as if it had been passed at a meeting of the Board
duly convened and held and may consist of several documents in the
like form each signed by one or more of the directors. For the purpose
of this Article, the signature of an alternate director shall suffice in lieu
of the signatme of the director appointing him,

MANAGING DIRECTORS.

57. The Board may from time to time appoint one or more of
its body to the office of managing director for such period and upon such
terns as it thinks fit, and, subject to the provisions of any agreement
entered into in any particular case, may revoke such appointment, and
the appointment of such a dircctor shall (without prejudice to any claim
he may have for damages for breach of any contract of service hetween
him and the Company) ipso facto determine if he cease from any cause
to be a director.

58. A managing dircctor shall receive such remuneration (whether
by way of salary, commission, participation in profits or otherwise, or
partly in onc way and partly in another) as the Board may determine.

53. The Board may entrust to and confer upon a managing
director any of the powers excrcisable by it upon such tcrms and con-
ditions and with such restrictions as it may think fit, and ecither
collaterally with or to the exclusion of its own powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers,

SECRETARY, :

G0. The sccretary shall be appointect by the Board [or such term,
at such remuncration and upon such conditions as it may think fit. Any
secretary so appointed may he removed by the Board.

THE SEAL.

61. The Board shall pravide for the sale custody of the Seal,
which shall only be used by the authority of the Board or of a committee
of the Board authorised by the Board in that behalf, and every instru-
ment to whieh the Seal shall be affixed. shall be sigved by a director
and shall he countersizned by the secretary or by a second director
ar by some other person appointed by he Boad for the purpose.
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DIVIDENDS AND RESERVE,

62, The Company in general meeting may declare dividends, but

.10 dividend shalj exceed the amoung tecommended by the Boar,

63.  The Board may from time to time Pay to the members guch
interim dividends a5 appear to the Board tg b justified by the profits
of the Company.

64.  The Board may, before rfecommending any dividend, set aside
out of the profitg of the Company such Sums as it thinkg proper as a
Tescrve or reserves which shall, at the discretion of the Board, be
applicable for Ay purpese to which the profits of the Company may
be pProperly applied, and pending such application may, at the like
discretion, cithep be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as
the Board may from time 1o time think fit., The Board may also withoyt
Placing the same o reserve carry forward any profits which it may think
Prudent not 1o divide,

65. No dividend shall bear interest against the Company,

ACCOUNTS.

66. Clauses 123 te 127 (both inclusive) of Table A shall apply as
il the same were ncorporated verbatim hereip,

CAPITALISATY ON Or PROFITS.

67.  Clauscs 128 and 129 of Table A shall apply as if the same
were incorporated verbatim herein,

NOTICES.

68. A notice may be given by the Company (¢ any person entjtled
thereto either personally op by sending by post to. him or to his
registered address, or (if he has ng regisiered address within the United
Kingdom) 10 the address, if any, within (he United Kingdom supplied
by him to the Company for the giving of notjce to him. Where 5 notice
Is sent by post, service of the nogjce shall be deemeq to be effecte by
properly addressing, Pre-paying, ang posting a letgep containing the
notice, and to have been effective ), the ease of notice of g meeting
At the expiration of 94 hows afiee e letter YOtaning the g0 is
Pated, Ll iy any uther euse i he tine g hivh the letter would he
delivered in he ordinare enpse of the post.




- TR L L AN W SRl TR e N = S et

B e T

o = s ar

16

69. Notice of every general meeting shall be given in any manner
hercinbefore authorised to:—

(@) every member cxcept those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them;

(b) every person upen whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptcy of a member where the member but
for his death or bankruptcy would be entitled to receive
notice of the meeting; and

(¢) every divcctor of the company cxcept any director for the
time being absent from the United Kingdom;

(d) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of gencral meeiings.

WINDING UP. -

70. Clause 135 of Table A shall apply as if the same were
incorporated verbatim hercin except that there shall be inserted the
words “with the like sanction” immediately before the words
& determine how such division ” and that the word “ members ™ shall
be substituted for the word “contributorics .

INDEMNITY.

71.  Bvery director, managing director, agent, auditor, sccretary,
and other officer for the time being of the Company shall be indemnified
out of the funds of thc Company against any liability incurred by him
as such director, managing dircctor, agent, auditor, sccretary or officer
in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in
conneetion with any application under Scetion 448 of the Act in which
relief is granted to him by the court.
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RESOLUTION OF P.D. TIMBER LIMITED

At an Extraordinary General Meeting of the abovemeationed -
Company duly convened and held at 19 Berlkeley Street,

London W.l on the 5th day of October 1978 the following

Resolution was passed as a Special Resclution:

SPECIAL RESOLUTION

"That the name of the Company be changed from P.D, Timber
Limited to Powell Duffryn Timber Limited".




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

\J( |
No. 31556 r},

fhereby venify that

P.D. TIMBER LIMITED

having by speciel resolution and with the approval of the Secretary of State changed

its nawe, is now incorporated under the name of

POWELTL, DUFFRYN TIMBER LIMITED

Given under my hand at Cardiff the  gny NOVEMBER 1978

%M&u.

P. WALKER

Assistant Regrstrar of Companies

T A R
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THE COMPANIES ACT 1985

Company Limited by Shares

-

FOWELL DUFFRYN TIMBER LIMITED

SPECIAL RESOLUTION

PASSED 19TH MARCH 1986

At an Extraordinary General Meeting of the members of Powell Duffryn Timbesr
Limited held on 19th March 1986 at Villiers House, 41-47 Strand, London,
WC2N 5JG the folleowing Resolution was duly passed as a SPECIAL RESOLUTION:.-

That the name of the Company be changed to Meyer Timber Limited.

=
» i
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 31556
o

I hereby certify that

POWELL DUFFRYN TIMBER LIMITED

having by special resolution changed its name, is now

incorporated under the name of
MEYER TIMBER LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18TH APRIL 1986

.’ia- c1ﬁu%£ﬂUM;{ﬁh

an authorised officer



THE COMPARIES AT 1945
Cospaty tamited by Shares
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WEYEw TIMBER LIMITRD

SPECIAL RESOLUTION

PASSED 238D JULY 1986

R aveal

At naGenerar Meeting of the members of Meyer Timber Limited held on 23rd
July 1986 at Viliiers House, 41-47 Ttrand, London, WCPN SJG the following
Hesciution was duly passed as a Special Resolutioni-

Thatr the Regulations conftained in the printed document submitted to the
Meeting and for the purpose of identification subscribed by the Chairman
hereof be approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all existing Articles
thereof.

By Order of the Board
/f//}gégiEEZ;;:»*17-””A\‘“

Secretary

’ 3 ‘-:;-b‘
‘J\“N M"Es R‘GI};‘\ )
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MEy R AAMGER VALY
(ARTICLES ADOPTED ON A3®Auln\ofl

ADOPTION OF TABLE "A"

In these articles “Table A" means Table A scheduled to the Companies (Tables A to F) Reguiations
1985 as amended by any other subordinate legislation coming into operation prior to the date of
adoption of these articles.

The regulaunns contained in Table A shall, except where they are excluded or modified hy these
articles, apply to the Company and, together with these articles, shall constitute the articles of the
Company.

No regulations scheduled to any statute concerning companies shall apply to the Company.
INTERPRETATION

References in Table A and in these articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form.

Save as provided in the last preceding article, words and expressions which bear particular meanings in
Table A shall bear the same respective meanings in these articles.

SHARE CAPITAL

Subject to the provisions of thie Act and to any direction to the contrary which may be given by ordinary
or other resolution of the Company, any unissued shares of the Company (whether forming part of tha
vriginal or any increased capital) shall be at the disposal of the Directors who may offer, allot, grant
options over or otherwise dispose of them to such persons, at such times and for such consideration
and upon such terms and conditions as they may determine.

Section 89(1) of the Act shall not apply to the aliotment by the Company of any equity securily,
TRANSFER OF SHARES

The Directors may, in thelr absolute discretion and without assigning any reasons therefore, decline to
register any transfer of any share, whether or not itis a fully pald share. Regulation 24 of Table A shall
be modified accordingly.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into any contract for the purchase of all or
any of its shares of any class {including any redeemable shares) and any coniract under which it may,
subject to any conditions, become entitled or obliged to purchase all or any of such shares and may
make payments in respect of the redemption or purchase of such shares otherwise than cut of
distributable profits or the proceeds of a fresh issue of shares, Every contract entered into pursuant to
this article shall be authorised by such resolution of the Company as may for the time being be required
by law but subject thereto the Directors shall have full power to determine or approve the terms of any
such contract. Neither the Company nor the Directors shall be required to select the shares in question
rateably or in any other particular manner as between the holders of shares of the same class oras
between them and the holders of shares of any other class or as between them and the holders of
shares of any other class or in accordance with the rights as to dividends or capital confgue

class of shares. Subject to the provisions of the Act, the Company may agree tq the |
contract entered intc pursuant to this article and to the release of any of its rights a
any such contract. \

Notwithstanding anything to the conirary contained in the articles, the rights at'tqchi _
shares shall not be deemed to be varied by anything done by the Company pursuant to g
Regulation 35 of Table A shall not apply.
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18.

19

20.

GENERAL MEETINGS

Notice of any generai meeting need not be given to the Directors in their capacity as such. Regulation
38 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present when the meeting
proceeds 1o business, but the absence of a quorum shall not preclude the nomination, election or choice
of a Chairman which shall not be treated for this purpose as part of the business of the meeting. Two
members present in person or by proxy and entitled to vote shall be a quorum for all purposes.
Regulation 40 of Table A shall not apply.

At any general meeting a poll may be demanded by any member present in person or by proxy and
Regulation 46 of Table A shall be varied accordingly.

Subject to any statutory provision, a resolution in writing expressed to be an ordinary, extraordinary or
special resolution signed by or on behalf of all the members of the Company who would be entitled to
vote on such a resolution if it were 1o be proposed at a general meeting of the Company shall be as valid
and effectual as if it had been passed at such a general meeting duly convened and held. Any such
resolution may consist of several documents in the like form each signed by or on behalf of one or more
of the members.

VOTES OF MEMBERS

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and in
any common form or in such other form as the Directors may approve an shall be deemed to confer
authority to vole on any amendment of a resolution put to the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shail, unless the centrary is stated therein. be valid as well for any
adjournment of the meeting as for the meeting to which it relates. Regulations 60 and 61 of Table A shall
not apply.

ALTERNATE DIRECTORS

Any Director (other than an Alternate Director) may appoint any other Director, or any other person
acceptable to the Board who 1s willing to act, to be an Alternate Director and may remove from office an
Alternate Director so appointed by him. Regulation 65 of Table A shall not apply.

An Alternate Director shall cease to be an Alternate Director If his appointor ceases for any reason to be
a Director. Regulation 67 of Table A shall not apply.

DIRECTORS

Any Director who, by request, goes or resides abroad for any purposes of the Company or who
performs any services which in the opinion of the Directors go beyond the ordinary duties of a Director
may be paid such extra remuneration (whether by way of salary, commission, participation In profits or
otherwise) as the Directors may determine and such remuneration shall be in addition to any
remuneration provided for, by or pursuant 10 any other Arlicle or Regulation,

POWERS OF DIRECTORS

The Directors may, by power of attorney or otherwise, appoint any person to be the agent of the
Company upon such lerms {including terms as to remunerallon) as they may think fit and may delegate
to any person so appeinted any of the powers vesled in or exercisable by them including power to sub-
delegate. The Directors may remove any person appointed under this article and may revoke or vary
such delegation but no person dealing in good faith and withoui notice of any such revocation or
variation shall be affected by it. Regulation 71 of Table A shall not apply.

The Company may exercise all the powers conferred by the Act with regard to having any official seal
and such powers shall be vested in the Directors. Subject to the provisions of the Act, any instrument to
which an official seal is affixed shall be signed by such persons as the Directors may from time to time
determine.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow monaey, and to mortgage or
charge its undertaking, property and assets (including any uncalled capital), or any purt thereof, and
subject to Section 80 of the Companies Act 1985, to 1ssue debertures, debenture stock, and other
securitics whethar outright or as secunity for any debt, hability ar obligation of the Company or of any
third party {including the Company’s holding Company).
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24,
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26.

27.

28.

29.

30.

31.

DELEGATION OF DIRECTORS POWERS

The Directors may delegate any of their powers to committees consisting of such person or persons
{whether Directors or not) as they think fit. Regulations 72 of Table A shall be modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

Any member holding, or any members holding in aggregate a majority in nominal vatue of such of the
issued share capital for the time being of the Company as carries the right of attending and voting at
general meetings of the Company, may by memorandum in writing signed by or on behalf of him or
them and delivered to the Registered Office or tendered at a meeting of the Directors or at a genetal
meeting of the Company at any time and from time to time appoint any person to be a Director either to
fill a vacancy or as an additional Director o1 remove any Director from office howsoever appointed.

Without prejudice to the powers conferred by the last preceding article, any person may be appeinted a
Director by the Directors either to fill a vacancy or as an additional Director.

No Director shall be requirad to retire or vacate his office, and no person shall be ineligible for
appointment as a Director, by reason of his having attained any particular age.

Regulations 73 and 80 (inclusive) and the last sentence of Regulation 84 of Table A shall be modified
accordingly

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shal!l be vacated not only upon the happening of any of the events mentioned in
Regulation 81 of Table A but also if he is removed from office pursuant to these articles. Regulation 81
of Table A shall be modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may exercise all the powers of the Company to provide benstfits, either by the payment of
gratuities or pensions or by insurance or in any other manner whether similar to the foregoing or not, for
any Director or former Director or the relations, connections or dependants of any Director or former
Director who holds or has held any executive office or amployment with the Company or with any body
corporate which is or has been a subsidiary of the Company or with a predecessor in business of the
Company or of any such body corporate and may coniribute to any fund and pay premiums for the
purchase or provision of any such benefit, No Director or former Director shall be accountable to the
Company or the members for any benefit provided pursuant to this article and the receipt of any such
benefit shall not disqualify any person from belng or becoming a Director of the Company. Regulation
87 of Table A shall not apply.

The Directors may by resolution exercise any power conferred by the Act to make provision for the
benefit of persons employed or formerly employed by the Company or any of its subsidiarles in
connection with the cessation or the transfer to any person of the whole or parl of the undertaking of the
Company or that subsidiary.

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly or indirectly, interested in a contract or
proposed contract with the Company shall declare the nature of his interest at a meeting of the
Directors in accordance with section 317 of the Act. Subject where applicable to such disclosure, a
Director shall be entitled to vole in respect of any contract or arrangement in which he is interested and
if he shall do so his vote shali be counted, and he shall be taken into account in ascerlaining whether a
quorum is present. Regutation 94 to 96 (inclusive) of Table A shall not apply.

Any notice or other document may be served on or delivered to any member by the Company either
personally or by sending it by post in a prepaid envelope or wrapper addressed to the member at his
registered address, or by leaving it at that address addressed to the member, or by any other means
authorised in writing by the member concerned. In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint holders. Regulation 112 of Table A shall be
modified accordingly.

Any notice or other document, if sent by post, shall be deemed to have been served or delivered on the
day following that on which it was put in the post and, in proving such service or delivery, it shall be
sufficient to prove that the notice ur document was properly addressed, stamped and put in the post.
Any notice or other documert 12t at a registered address otherwise than by post shall be deemed to
have been served or delivere 1¢  .he day it was so left. Regulation 115 of Table A shall not apply.
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Any notice ot other document may be served on or delivered to any person or persons entitled to a
share in consequence of the death or bankruptcy of a member by the Company in any manner which
would be permitted by the articles if the person or persons concerned were a member or were members
and either addressed to him or them by name or by the title of representatives of the deceased or trustee
of the bankrupt or by any like description at the address (if any) within the United Kingdom suppiied by
him or them for that purpose. Until such address has been supplied, a notice or other document may be
served on or delivered to the person or persons so entitled in any manner in which it might have been
served or given if the death or bankruptey had not occurred. Regulation 116 of Table A shall not apply.

DESTRUCTION OF DOCUMENTS
The Company may destroy:—

(a) any share certificate which has been cancelled at any time after the expiry of one year from the
date of such cancellation;

(b) any instrument of transfer of shares which has been registered at any time after the expiry of six
years from the date of registration; and

{c) any other document on the basis of which any entry in the Register is made at any time after the
expiry of six years from the date an entry in the Regisler was first inade in respect of it

and it shali conclusively be presumed in favour of the Company that every share certificate so destroyed
was a valid certification duly and properly cancelled and that every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered and that every other documaeanr®
destroyed hereunder was a valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always that:—

()  the foregoing provisions of this Article shall apply only to the destruction of a document in good
fait » and without express notice to the Company that the preservation of such document was
relevant to a claim;

(i} nothing contained in this Articte shadll be construed as Imposing upon the Company any liability in
respect of the destruction of any such document earlier than as aforesaid or in any case where the
conditions or proviso (i) above are not fulfilled; and

(i) references in this Article to the destruction of any document include references to its disposal in
any manner.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which the persons
concerned may otherwise be enlitled, every Director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any llabilily incurred by him as such Direetor or
other oflicer or auditor in defending any proceedings, whether civil or criminal, in which judgement is
given n his favour or in which he is acquilted or in connection with any application in which relief is
granted to ham by the court from liability, Regulation 118 of Table A shall not apply.
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Company NoJf 31556

THE COMPANIES ACT 19285

COMPANY LIMITED BY SHARES
SPECIAL, RESOLUTION
pursvant to Section 373 Companles Act 1985
of Héyer Timber ﬁﬁhiﬁéﬁ
passed the 26th April 1951

At a general mesting of the nembers of the
above-paned conpany, duly convened and held at
viiliers House, 41-47 Strand, Londen, Wo2N 536G op ‘the
26th April 1991, the following SPECIAL RESOLUTION was
pasged:

THAT in accordance with the. provigions of Section 252
of the Companiee Acc 198; th'e Company bedng a dormanit
company within tfie meandng of the &atd sectdon,
section 364(1) of the Companies Act 2985 shall not
apply and accordingly no auditors shall be appointed.

signed: f}}yqfs;zziigga-‘-wf--

Chairman / Secretary




Company Number: 31 556

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS

pursuant to Section 379A Companies Act 1985

MEYER TIMBER LIMITED

passed on 20th July 1992

At a general meeting of the members of the ahove-named
company, duly convened and held at VILLIERS HOUSE, 41-47
STRAND, LONDON, WC2N 5JG on the 20th July 1992, the
following ELECTIVE RESOLUTIONS were passed:

HOLDING OF

ANNUAL GENERAL

MEETINGS THAT pursuant to Section 366A of the Companies Act 1986 tho
Company heraby elects to dispense with the holding of Annual
General Meetings in 1993 and subsequent years until this election
is revoked.

LAYING OF

ACCOUNTS THAT pursuant to Section 252 of the Companies Act 1985 e

Company hereby elects 10 dispense with the laying of accounts and
reports before the Company in General Meeting.

Secreta




~ CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 31556

The Registrar of Companies for England and Wales hereby certifies that
MEYER TIMBER LIMITED

having by special resolution changed its name, Is now incorporated

under the name of
CHAPMAN HALL GRAY LIMITED

Given at Companies House, Cardiff, the 24th February 1995

A

*CO031556W

COMPANIES HOUSE

HCo068B



COPY SPECIAL RESOLUTION

Number of company: 31556

THE COMPANIES ACT 1985

AND
THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
pursuant to Section 378 Companies Act 19886
of Mevyer Timber Ltd
Passed the 9th day of February 1995
At an extraordinary general meeting of the members of the above-named company,
duly convened and held at Aldwych House, 81 Aldwych, London WC2B 4HQ on
the 9th day of February 1995, the following SPECIAL RESOLUTION was duily

passed.

"THAT the name of the Company be changed to Chapman Hall Gray

Limited"
K' "\ v a{i/{’i‘- / /(& -tl - e
Chanman/Secrétary
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