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The Customs and Inland Revenue Act, 1388 (pL Vict., cap 8, sec. 11), provides
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that :—< A statement of the wmount of nominal capital to be raised by Shares of am)

« Company to be registered with limited liabilily shall he delivered to the Registrar o
¢ Joint Stock Companies in TEngland, Scotlend, or Treland, and a stateraent of the

«amount of any inerense of registered capital of any Company now registered, or it

/. «he yepistored, with limited liahility, shall be delivered to the said Registrar, and ever}

#

«guch statemeat shall be charged with an ad Valorem Stamp Duty of Two Shilling

“fop every One Hundred Pounds.and any fraction of One Hundred pounds over an}

[

% multiple of One Hundred Pounds of the amount of such capital or increase of capita];..

“tgg the cage may be.”
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BRINTONS, el )

. The name of the Company is “ Brinzoxs, Lurep.”

¢ 9, The Rogistered Oﬂijcu of the Company will he situate in

fingland.

i "1‘110 objects for which the Company is established are s

(1) o acquire the underfaking of John Brinton
Company, Limited, incorporated in 1881, and with a view
thercto to acquire all or any of the shares in the capital
thereof, and to underfake and satisfy any lizhilitics of tiab
Company. ' :

(2) To cary on tho business of manufacturers of
carpots and rugs, and other fabries, and to buy, sell,
imimrl;, oxport, spin, manufacture, propare for markel, or
uso and deal in carpets, rugs, worsted yarns, and fibrous sub-
stonces of all kinds.

. (8) To carry on any other businesses whith may seem

. to tho Compuny capnble of Leing conveniently carried onin

cormeetion with the nbove, or ealculated directly or indirectly

to onhance the value of.or yender profitable any of the
Company’s property o rights. ‘

(4) To loy out land for building purposes, and to build
on, improve, let on building leases, advance nioney to persons
building, or otherwiso dovelop the snme in ‘such manmer as
muy soom otpediont to advance the Compnny’sinterests.

‘(ES) To apply for, purulutéo, or otherwise acquire any

pateits, brevets d'inventior, concessions, and tho like, con- -
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' MEMORANDUI OF ASSOCIATION OF
i .«H K . & ¥

* feming an excliwive or non-exclusive, or limited right to use

+ and any informatioh as to any inventidn which may seem
capable of being used for any of the puxposes of the Coxo-

pany, o ghe acquisitioﬁ dof which may feem calculated
directly or ‘indirectly to benefit this Company, and to use,
excrcise, develop, grant licenses in respect of, or otherwise
turh to account the property, rights, and information so

acquired.

(6) o purchase ox otherwise acquire and undertake all
or any paxt of the business, property and liabilities of any

. person or company carrying on any business which this

Company is authorized to carry om, or posseused of property
suitable for the purposes of the Company.

(7) Lo construct, carry out, maintain, improve, manage,
work, control and superintend any roads, ways, tramways,
railway branches, or sidings, bridges, reservoirs, canals,
docks, wharves, watercourses, hydraulic works gas-works,

. eleetric works, warchouses, ond other works, and conveni-

ences which may seom diveetly or indirectly conducive to
any of the Company’s objects, and to contribute to, subsidize,
or otherwise ussist or take part in. any such operations.

(8) o enter into any arrangement with any govern-
went or authoritics, supreme, municipal, local or otherwise,
and to obtain from any such government or authority all
rights, concessions, and privilemes which may scem condu-
cive to the Company’s objects, or any of them.

(9) Mo entor into partnership or into any arrangenent
for sharing profits, union of interests, reciproeal concessions,
or co-operation with any person or company caxrying on or
about to carry on any business which this Company is
autlorized to cary on, or any business or transaction
capable of being conducted so as dixectly or indireetly to
benefit Ehis Company, and to take or otherwise acquire and
liold shares or stock in or sccuritics of, and to subsidize or
otherwise assist any such company, and to sell, hold, re-issue
with or without guarantee, or otherwise deal with suclh
shares or securities.

(10) Generally to purchase, take on lease or in exchange,
hire, or otherwise acquire any real or personal property, and
any rights or privileges which the Company may think
necessary or convenient with reference to any of these
objects, and capable of being profitably dealt with in con-
nection with any of the Company’s property or rights for
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PRINTONS, TIMITED. ) 3

fhe timo being, and in particular any land, buildings, ense-
nents, licenses, patonts, machinery, ships, barges, volling
stock, plant, and stock-in-trade.

(11) To establish and support, or to aidin the ostablish-
ment and support of associntions, institutions, or conyeni-
ences caleulated to beneflit persons eraployed Dy the Com-
pany, ox having dealings with the Company, and to suhseribe
or guarantec money for oharitable ox bencvolent objechs, ox for
any exbibition, or for any publie, genoral, ox useful object.

(12) To sell the underlaking of the Company or any
part thereof for such consideration as the Company my
think fit, and in particular shares, deboentures, or scouritics of
any other company having objects altogether or in part similar
to those of this Company. To promote any other company
for the purpose of acquiring all or any of theproporty, rights
and liabilities of this Company, or for any olher purpose
which may seem dirvectly ox jndivectly caleulated to henefit
this Company.

(18) Lo investand deal with the moneys of the Compuny
ot immediately required upon guch securilies and in such
maarner as may from time to time bz detexmined.

(14) o lend money to snch paxlics, and on gieh terms
as may scem cxpedient, and in particular to customers of and
persons having dealings with the Company, and to guarantee
the performance of contracts by Members of or persons
laving denlings with the Company, und to draw, aceept,
indorse, execute and issuo negotiable or transfernble instru-
ments of all kinde.

(15) To oblain any Provisional Order or Act of Parlin-
ment for enabling the C mpany {o carry any of ils objecls
into elfect, or for cffecting any modification of the Company’s
constitution.

(16) To raise or horrow or secure the payment of money
in such manner and on sueh {erms a3 may seenm expedient,
and in particular by the issue of debentures or deLenture-
stock, whether prepetual or otlierwise, and charged or not
charged upon the whole or any part of the propesty of the
Company, both present and future, including its uncalled
vapital.

{17) To remunerate any parties for cervices Tendered, or
10 he renderad, in placing or assisting to prace any shares in
the Company's capital, or any debentures, debenture stock,

-
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4, MEMORANDUM OF ASSOCIATION OF

ox other securities of the Compeny, orin or about the forma-

tion or promotion of the Company.

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

, (19) Mo sell, improve, manage, devel"ep, lease, mortgage,
dispose of, turn to account, or otherwise deal with.all ox any
part of the property apd rights of the company.

(20), To do all such other things as are incidental or
conducive to the attainment of the above objects, and so that
the word *Company” in this clause shall be deemed to
include any partnership or other body of persons whether
incorporated ov not incorporated, and whether domieiled in
the United Xingdom ot elsewhere.

»

£. ‘The linhility of the Members is limited.

5. 'The capital of the Conipany is £150,000, divided into 15,000
shaves of £10 ench, with power to divide the shares in the capital for
the time being, original or inereased, into different closses of shares,
with any preferential, qualified, deferred or speeinl rights, privileges-
and conditions attached thereto.

.
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BRINTONS, LIMITED, b

e e o 8 . T

W, the several persons whoss names, addresses, and descriptions are
: @ hereunder subscribed, are desirous of being formed intoa Company
in pursnance of this Memorandum of Association, and we ro-
speetively agree to take the number of shares in thefcapital of
the Compuany set opposite our respective nan'i'e's.

. Number of Shares

NAMES, ADDRESSES, AND DESORIPUIONS OF SUBSCRIBERS. tgk%n bybonch
’ : ubseriber.
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PRELIMINARY.

»

1. ‘Ihe marginal notes hereto shall not afiect the cunshraclion foterpres
Toreof, and in theso presents unless there e sometling in the subject thon .
or context inconsistont therewith :— R

T «§peeiat Resolution ™ and « Txtraordinary Resoluiion® Spuiesd
lhave the meanings assigned thereto respectively by « The ardipsey
Companics Act, 1862” (ss. 51 and 129) 3 e L
«1he Offico™ menns the Registered Cdice for the Hime Tuewoe. b
being of the Company ; '
«1Phe Directors” means the Dircctors for {he fime TheDbcers. i
being ; ' ’ ﬁ
, «he Register” means the Register of Members fo TheRegisto.:
@ D be kept purswant to section 25 of * The Companies Act,
' 18627 -

« M1 old Company ” means ."f“ohn Brinton & Company, wmeed
@ . ;i@ Timited, incorporated in ,}881 3 - Cowmpims-
‘ : ¢ Month” means calendat month; Month. i
«« Ty writing * means written or printed or paxtly written wag. 5 ;%
and partly writton;
, ‘Words importing tho sin gular number ouly, include the
@ ploral numbor and vice versd; \
L Words importing the masculine gender ouly, include t
tho feminine gondey ;

"Words importing persons include corporations.

3




8 ARTIOLIS OF ASSOCIATION OF
2.00.1:118!)11\} not 9. Theregulations contained inTable « A in the first Schedule
" to “The Companies Act, 1862, shall not apply to the Company- - -
Sonl o bo 3. The Company shall forthwith adopt an agreement dated the’

nlicod vout,  L2t0  day of May, 1891, and made between John Brinton,
William Henderson, Harry Gilbert THenderson, John Henry Pearse,
Sclwyn John Curwen Brinton, Avthur Jaxaes Day, and George Nash
Preen of the ond part and Henry Westbury Gethin on behalf of the
Company of the other part, which agreement has for the purpose of
identification been subseribed by Thomas Trederick Ivens, o Solicitor
of the Supreme Court. And. the Directors shall carry the snid
agreement into effect, with full-power nevertheless from time to time
to agree to any modification of the terms of such agreement either
before or after the adoption thercof.

Company's 4. None of the funds of the Company shall be employed in the
1“;‘,’;‘,‘52;{3,‘;3, purchasc of shares of the Company.

Whon 5. The business of the Company may e commenced as soon

huginess WY after tho incorporation of the Company as the Dircctors shall think

menced. fit, and notwithstanding that part only of the shaves may have been
allotted.

Allotuont of G. The shares shall be under the control of the Directors, who
sharos. may allot, or otherwiso dispose of the sume to such persons on such
terms and conditions, and at such time as the Dirvectors think fit,
subjeet nevertheless to the stipulations contained in the said agree-
ment with referenee to the shaves to e allotted in pursuance thereol.

Shares moy 7. The Company may make arrangements on the issue of shares
bo gsued for o difference between the Tolders of such shares m the amount of

ubjoct to |
fiferent con cails to be paid, and the time of payment of such calls.

Jitions ns to
talls, Lo,
- g. If Ly the conditions of allotment of any share the whole or
o 5‘:";‘;1‘;& part of the amount theveof shall he payable by instalments, every
such instalment shall, when due, be paid to the Company by the

holder of the share.

Lialihy of 9. The joint-holders of a share shall be severally as well as
joint-holders Jointly linble for the payment of all iustalments and calls duein

of shares.
respect of such share.

Teusts nov 70. The Company shall be entitled to treat the vegistered
zocoguised.  holder of any share as the absolute owner thereof, and accordingly
shall not be hound to recognise any equitable or other claim to, or
interest in such shares on the part of any other person, save as herein

P rovided.
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BRINTONS, LIMITED. 9

CERTIFICATES.

11. The certificates of title to shares shall be issued undex ‘the *dortitentes.
seal of the Company, and signed by two Directors, and countersigned
by the Secretary, or some other person appointed by the Directors.
Every Member shall be entitled to one certificate for the shares
vegistered in his name, or to several certificates each for a part of
such shaves. Every certificate of shaves shail specify the number of

- the share in respect of which it is issued, and the amount paid up

thercon.

12. If any certificate be worn out or defaced then upon pro- As to isiue

duction thereof to the Directors, they may order the same to be cotifieaio in
cancelled, and may issue a new certificate in lieu thereof, and if any Rofacod, lont
cortifiente Dbe lost or destroyed, then, upon proof thereof to the
satisfaction of the Dircctors, and on such indemnity as the Directors
deem adequate being given, a new certificate in lieu thereof shall be

given to the paxrty entitled to such lost or destroyed cortificate.

13. The sum of 2s. Gd., or such smaller sum as the Divectors Fee
way determine, shall bo paid to the Company for cvery cectificate
issued under the last preceding clause,

CALIS.

14, The Divectors may from time to time make such calls as cans.
they think fit wpon the Membexs in respeet of all moneys unpaid on
the shares held by them respectively, and nob by the conditions of
allotment thereof made payableat fixed times, and each Member shall
pay the amount of every call so made on him to the persons and ab
the limes and places appointed by the Directors. A call may De
made payable by instalments. A eall shall be deemed to have been
made ab the time when the Resolution of the Direclors authorizing
such call was passed. One montl’s notice of any call shall be given,
specilying the time and place of payment,and to whom such call
shail be paid.

15. It the sum payable in respect of any call or jnstalment be Whes
interest on

not paid on or before the day appointed for payment thereof, the eallor
holder for the time being of the sharc in respeet of which the call pagabte.
shall have been made or the instalment shall be due shall pay
interest for the same at the rate of § per cent. per annum from

the day appointed for the payment thercof to the time of the actual
payment.

3

or destroyed.
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10 ARTIOLES OF ASSOCIATION OF

16. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any parb of the money
due upon the shaves held by him beyond the sumws actually called
for, and upon the moneys so paid -in advance, or 80 much thereof as
from time to time exceeds the imount of the calls then made npon
the shaves in vespeet of which such advance las been made, the
Company may pay inferest at such rate as the Member paying such
gum in advance and the Directors agree upon.

FORFEITURE AND LIEN.

17, If any Member fail fo pay any call or jnstalment on or
before the day appointed for the payment of the same the Divectors
may ab any time thereafter during such time as the call or instalment
remains wopaid serve 2 notice on such Member requiring him to pay
the same, together with any interest that may have acerued, and all
expenses that may have been incurred by the Coripany by reason of
such non-payment.

18. The notico shall name a day (not boing less thon 140 doys
from tho date of the notice), and a place or places on and at which
such call or instalment and guch interest and cxpenscs as aforesnid
axo to be paid.  The notice ghall also state that in the event of non-
payment at or before the time, and ab the place appointed, tho shares
in respect of which he call was made or instalment is payable will
Do liable to Lo forfeited.

1¢. If the requisitions of any such notice as nforesaid wre nob
complied with any shaves in respeet of which such notice has heen
given may ab any time thercafter before payment of all cails or instal-
ments, interest and expeises due in respeet thercof be forfeited by a
TResolution of the Dircctors to thab cffcet.  Such forfeituro shall
include all dividends declnred in vespeeb of the forfeited shares and
nob actually puid before the forfeiture.

90. When any share shall have been so forfeited notice of tho
Resolution shail e given to the AMember in whose name it stood
prior to the forfeiture, and an entry of the forfeiture with the date
thercof sholl forthwith be made in the Register.

21, Any share so forfeited shall be deemed to be the property of
the Company, and the Directors may sell, Teallot and otherwise dis-
pose of the same in such manner as they think fit.

99. The Dizretors may at any time beforc any shave so forfeited
ghall have been ssid, re-allotted or otherwise disposci of, annul the
forfeiture thereof upon such conditions as they think fit.

*
~1
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23. Any Member whose shares have been forfeited .shall not.

‘withstanding be liable to pay, and shell fortbwith pay to the Com-

pany all calls, instalments, interest and expenses owing upon or in
respect of such shaves at the time of the forfeiture together with
interest thereon from the time of forfeituve, until payment of & per
cent. per annum, and the Divectors may enforee the payment thereof
if they think it

94, The forfeitwre of & share shall involve the extinetion of all
snteresh in and also of all claims and demands against the Company
in vespect of the shave, and all other rights incident te the shave,

except onty such of those rights as by these Articles ave expressly
saived.

95, 'Mhe Company shall have a first and paramount lien upen
all the shares {not being fully paid-up shares) registered in the name
of such Member (whether solely or jointly with others) for his debts,
ligbilities and engagements, solely ox jointly with any other person, to
or with the Company, whether the period for the payment, fulfilment
or discharge thereof shall Tiave actually dvrived or not; and such lien
shall cxtend to all dividends from time to time declared in respeet of
such shares,

96. Tor the purpose of enforeing such lien the Directors muwy
soll the shares subject thereto in such manner as they think fit, but
10 sale shall be made until such period as aforesnid shall have arrived,
and until notice in writing of the sutention to sell shall have been
served on such Membes, Iis excentors or administrators, and default
ghall have heen made by him or them in the payment, fulfilment or
discharge of such debts, linbilities or engngements for seven days after
suel notice. f

9%7. 'fhe net proceeds of any such sale shall be applied in or
towards satisfaction of the debts, liabilities or engagements, and the
residue (if any) paid to such AJember, his executors, administrators or
assigns.

98. TUpon any sale after farfeiture or for cnforcing a lien in pur-
ported exercise of the powers hereinbefore given, the Directors may
.cause the purchaser’s name to Le entered in the Register in respeet of
#he shares or stock sold, and the purchaser shall not be bound to see
to the regularity of the proceedings or to the application of the
puarchase-money, and after his name has been entered in the Register
the validity of the sale ghall not be impeached by any person, and the
remedy of any person aggricved by the sale shall be in damages only
andl against the Company exclusively.

Arronrs to
Yo paid not~
withstanding
forfeiture.

Effect of
forfeituro.

Compnuy’ 8
lien on
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Application
of proceeds
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19 ARITOLES OF ASSOCIATION OF

TRANSFER AND TRANSMISSION OF SHARIS.
ﬁ;ﬁ,‘;‘;g‘f“&‘f 99. Tlie instrurnent of transfer of any share shall be signed"’ Dot
by the transferor and transferée, and the transferor shiall be deemed to’
remain the holder of such share wntil the-namo of the transferce is
entered in the Register in respect thereof.

Form of 30. The instrument of transfer of any share shall be in wyiting’
in the usual common form, or in the following fori, or as near
thereto as circumstances will admit s -

“%, of , i consideration of the
“gum of £ , paid to me Dy of )
« Lereinafter cnlled the said transteree, do hereby transfer to'
¢ the said transferee the share ambered standing in
“my name in the books of Brinrons, LIMITED, to hold
« unto the said transferee, his executors, administrators and
« assigns, subject to the several conditions om which I held
« the same immediately before the exccution hereof, and L
«“the said transforee, do-heroby agree to take the said share,
“subject to the conditions aforesaid. ‘ '

“ Ag witness our hands this doy of d

In what caso 1. ‘The Dircctors iy refuse to register o tiansfer toa trans-

Dirc: sors

mny declino ferce of whom they do not approve, but their consent shall nob be
o rogis

trinaicr. unreasonably withheld.

Tenuafor to 39, - Bvery instrument of transfer shall be left at fhe office for

offco uad registration, accompanied by the certificate ok the shares to be frans-
gvidance o . ) ot i .
fiogiven.  ferred, and such other evidence as the Compauy may require to prove

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

When 33. Al instruments of transfer which shall be registered. shall
truefora 40 10 yotained by the Company, bub any instrament of transfer which
tiie Dircctors nmy decline to vegister shall be retwrned fo the person

depositing the sdme.

Feo un 34, A fee not exceeding 2s. 6d. way be charged for cich transfer

tansfor- g shall, if required by the Directors, be paid efore the registration
thereof.

Wher 35. 'The transfer books and Register of Members may be closed

books may be during such time as the Directors think fit, not excceding in the whole
c . .
30 days in cach year,

Travamission 36. The exccutors or administrators of a deceased Member (not
of registe

shares. being one of several joint-holders), shall be the only persons recog-

F1
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nised by the Company as having any title to the shaves or stock
registered in the name of such Member, and in case of the death of

any -one or more of the joint-holders of any registered shares or
registered stock, the suvvivors shall be the.only persons vecognised e
by the Company as having any title fo or interest in such shares or

stock.

87, Any person becoming entitled to shares in consequence of As to tranafor
the death, bavkruptey, lunacy, or liquidation of any Member upon inlmts, -
producing such evidence that he sustains the character in respecs o; '
which he proposes to act under this clause or of his title, as the ‘
Divectors think sufficient. may, subject to the regulations as to
transfers hereinbefore contained, transfer such shares to himself or
any other person. This clause is hereinafter referred to as “The

Transmission Clause.”

4

CONVERSION OT SHARES INTO STOCK.

88, The Company in General Meeting may convert any paid up Convarsion of
shares into stock. When any shares have been converted into stocl stock:
the several holders of such stock may thenceforth transfer their
respective interests therein, or any part of such interests in the same Transfor of
manner, and subject to the same regul@tions as and subjeet to which :%;glt{an&d
shares in the Company’s capital may be transferred, or as near thereto dolders.
as civewmstances will admit. Bub the Divectors may from time to
time, if they think fit, fix the minimum amount of stock transferable
and direct that Fractions of a pound shall not be dealf with, with
power nevertheless at their discretion to waive such rules in any
particular case. Mhe stock shall confer on the holders thereot
vespectively the same privileges and advantages as regards
participation in profits and voling at Meetings of the Company, and
for other purposes, as would have been conferved by shaves of equal
amount in the capital of the Company, but so that none of such
privileges or advautages, excepb the participation in profis of the
.Company, shail be conferred by any such aliquot part of consolidated
stock as would not if existing in shares have conferred such privilegs
or advantages. And save as aforesaid all the provisions herein
contained shall, so far as circumstances will admit, apply to stock as
woll as o shares. No such conversion shall affect or prejudice any
preference or other special privilese.

30. Any ordinary stock may by Special Resolution be sub-divided Preferrcdand
s g . . deferred
into preferred or deferred moietics, and any preferential rights may moirtics

. be attached to the preferyed moiety over the deferred moiety.

4
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INCRPBASE AND REDUCTION OF CAPITAL.

40. The Company in Geperal Meeting may from time to time
increase the capital by the cveation of new shares of such amount as
may be deemed expedient.

41. The now shares shall be issned upon such terms and con~
ditions and with such yights and privileges annexed thereto as the
General Mecting resolving upon the creation thereof shall direct, and
if no direction be given as the Divectors shall determine, and in
pavticular, such shaves mMay be issued with a preferential or qualified
right to dividends, snd in the listribution of assets of the Company,
and with a speciak or without any right of voting.

492. 1f at any time the copital, by reasom of the issue of
prefevence shaves, or otherwise, is divided into difforent classes of
shares, all or any of the rights and privileges attached to cach class
may be modified by agrecment hetween the Company gnd any persom
purporing to contract on Dehalf of thab class, provided such
agrcement is confirmed by an Extraordinary Tesolution passed at o
separate Generul Meeting of the holders of shares of that class, and
all the provisions hercinalter contained as to Gencrzl Meetings
shall, mutatis mutandis, apply to every such Meeting, but so that
the quorum thereof shall be Members holding or representing'
by proxy two-thirds of the nominal amount of the issued shares
of the class. E

43. The Company in General Mecting muy, before the issue of
any new shares determine that the same, or any of them, shall be
offercd in the first instance to all the then Members in proportion to
the amowmt of fhe capital held by them, or make any other provisions
as to the issuc and allobment of the new shaves, b in default of any
such determination, or s0 far as tho same shall nob extend, the new
clhiarcs may he dealt with os if they formed parb of the shares in the
original capital.

44, Except so far as otherwise provided by the conditions of
issue, or by these presents, any capitel raised by ghe creation of new
chares shall be considered part of the original capital, and shall be
subject to the provisions herein contained with reference to the pay-
ment of calls and instalments, transfer and transmission, forfeiture,
lien, surrender and otherwise.

45. The Company may from time to time, by Special Resolution,
reduce its capital by paying oft capital or cancelling capital which bas
been lost o is untepresented by available assets, or reducing the

(%)

.
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lability “on the shaves, or otherwise, as may seem expedient; and

ca,p%tal may he paid off upon the footing that it may be called up
again, or otherwise, and the Company may also sub-divide or
consolidate its shares or any of them.

46. The Speecial TResolution, whereby any share is sub-divided,
may determine that as between the loldevs of the shares resulting
from. such sub-division, one of such shares shall have a preference

- over the other or others, and that the profits applicable to the payment

of dividends thereon shall be appropriated accordingly.

BORROWING POWERS,

47. The Directors may from time to time, at their discretion,
raise or borrow any sum or sums of money for the purposes of the

Company, but so that the moneys at any one time owing shall mot

without the sanction of o General Mecting excced the nominal amount
of the capital, But no lender, or other person dealing with the
Company, shall be concerned to see or inquire whether this limik is
observed.

48. "The Directors may raise or sceure the repayment of such
moneys in such manner, and upon such terms and condibions in all
yespects as they think fit, and in partieular by the issuo of debenbures,
or debenture stock of the Company, charged upon all ov avy part of
the property of the Company (both present and future), including
its uncailed capital for the time being,

49, Lvery debenture or ofher sccuvity created by the Company
may be so framed that the same shall be assicnable free from any
equities between the Cumpany and the original, or any immedinte
liolders. Any debentures, bonds, or ofher securitivs may be issued at
o discount, premium, or otherwise.

50. The Directors shall eause a proper register to be kepb in
accordance with scction 43 of the Companies Aet, 1862, of all
mortgages and charges specifically afiecting the property of the
Company.

51. If any uncalled capital of the Compuny is included in, or
charged by, any mortgage or other sceurity, the Directors may, by
deed wunder the seal, autborize the person in whose favour such
mortgage or security is exccuted, orany other person as trustee for him,
to make calls on the Members in respeet of such uncalled capital,
and such authority may be made exercisable, either conditionally or
unconditionally, and either presently or contingently, and either in
exclusion of the Directors’ powers or otherwise, and the provisions
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hereinbefore contained as to calls shall, mutatie mutundis, apply to’

calls made under such enthority, and such authovity shall be assignable
if expressed so to be. :

GENIRAL MEETINGS.

592. The first Gencral Meeting shall be held at such time (not
being more than four months after the registration of the Memorandom
of Association of the Company) and at such a place as the Direclors
may determine.

53. Subsequent General Meetings shall be leld once in the year
1892, and in every subscquent year, ab such time and place as may be
prescribed Dby the Company in General Meeting, and if no other
time or place is preseribed, in the month of Septecmber in every
such year, at such time and place as may be determined by the
Directors.

54, The above-mentioned Gencial Meetings shall be called
Ordinary General Meetings; all other Meetings of the Company shall
bo called Bxtraovdinary General Meetings.

§5. The Directors may, whenever they think fit, and they shall
upon a.requisition made in writing by Members holding in the
aggregate ono-fifth of the issued cupital, conveno an Extraordinary
Meeting.

56. Any such requisition shall specify the object of the Mecting
required, and shall be signed by the Members making the same, and
shall be deposited ab the office. It may consist of several documents
in like form, cach signed by onc or more of the requisitionists.
The Meeting must be convened for the purposes specificd in the
requisitions, and if convened otherwisc than by the Directors for those
purposes only. .

57. Tn case the Directors for 14 doys after such deposit fail to
convene an Extraordinary Meeting to be held within 21 days after
such deposit, the requisitionists, or any ofher Members holding the
like proportion of the capital, may themselves convene o Mecting to
be hield within six wecks after such deposit.

58. Seven days’ nctice, specifying the place, day and hour of
Meceting, and in case of specinl business the general nature of such
business, shall be given either by advertisement or by notice sent by
post or otherwise, save as hereinafter provided. With the consent in
writing of all the Members, a Meeting may be convencd by a shorter
notice and in any manner they think fit.
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59. The aceidental pmissior to give any such notice to amy of st
. ' - ' miraion to
the Members shall nof, invalidate any Resolution passed at any such ivo notico.

Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

60. The husiness of an Ordinary Meeting shall be to receive Duginoss of
and consider the staterient of incofne and expenditure and the Meoting
balance-sheet; the reports of the Directors and of the Auditors; to
elect Dirvectors and other officers in the place of those retiring by
rotation ; to declare dividends, and to transact any other business
which under these presents ought to Dbe transacted ab an Ordinary PR,
Meeting. All other business transacted at an Ordioary Meeting, and
all other business transacted ab an Extraordinary Meeting, shall be

deemed special.

61. Three Members personally present shall be a quorum for a Quornm.
General Meeting for the choice of, a Chairman, the declaxation of a
dividend and the adjournment of the Meeting ; for all other purposes
the quorum for a Genocral Meeting shall be Membexrs personally
present mot less than three in number, and holding or representing
by proxy mot less than one-tenth part of the issued capital of the
Company. No business shall be transacted af any Goneral Meeting
unless the quorum requisite be present at the commencement of the
business.

62. "The Chairman of the Dircctors shall be entitled to take Chotrman of
the chair ab every General Meeting, or if there be no Chairman, %‘;::{;:;,
or if at any Meeting he shall not bo present within fifteen minutes
after the time appointed for holding such Meeting, the Mcembers
present shall choose another Divector as Chairman ; and if no Divector
be present, or if all the Directors present decline to take the chair,
then the Members present shall choose one of their number to be

Chairman.

63. Tf within half an hour from the fime appointed for the whenit

. . - . unru ol
Meeting & guorwn is nob present, the Meeting, if convened upon such present,

requisition as aforesaid, shall be dissolved ; but in any other case it Acetiug Lo b
shall stand adjourned to the same day in the next week at the same ool
time and place, and if at such adjourned Mecting a quornm is not

present, those Members who are present shall be a quorum, and may

transack the business for which this Meeting was called.

64. Every question submitted to a Meeting shall be decided in ow ques
the first instance by a show of hands, and in the case of an equality ted

of votes, the Chairman shall, both on show of hands and at the poll, g .

b
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have a casting vote in additionfo the vote or votes to which he may
be entitled as a Member.

e

65. At any General Meelﬁing; unless 2 poli is demanded by ab
least three Members, or by a Member or Members holding or vepre-
senting by proxy or entitled fo yote in respeet of ab least one-fifth paxrt
of the capital represented at the Meeting, a declaration by the Chair-
man thet a- Resolution has been: carried, or carried by a particular
majority, or lost, ov not carried by a particular majority, und an entry
to that effect in the book of the proceedings of the Company, shall be
conclusive evidence of the faet without proof of the number or
proportion of the votes recoided in favour of or against such
Resolution. ;

66. If a poll is demanded as oforesaid, it shall be taken in such
manner and at such time and place as the Chairman of the Meecting
directs, and ecither at once or aftor an interval or adjournment, or
othorwise, and the result of the poll shall be deemed to be the Resolu-
tion of the Meoting at which the poll was demanded.

67. The Chairman of a General Meeting way, with the consent
of the Meeting, adjourn the same from time to time and from place
to place, bui no business shall be transacted at any adjourned Meeting
other than the business left unfinished at the Meeting from which the
adjowrnment took place.

68. The demand of a poll shall not prevent the continuance of
o Meeting for the transaction of any usiness other than the question
on which a poll has been demanded.

¢9. Any poll duly demanded on the clection of & Chairman of a
Meeting or on any question of adjournment shall be taken ot &
Mecting and without adjowrnment.

VOTES OF MEMBERS.

%0. Every Member shall have one vote for every share held by
him. Any person entitled under the tramsmission clause to transfer
any shares may vote at any General Meeting in respeet thereof in
the same manner as if he were the registered holder of such shares,
provided that 48 hours ab least pefore the time of holding the
Meeting at which he proposes to vote he ghall satisfy the Directors
of his vight to transfer such shares, or unless the Directors shall
have previously admitted his right to vote at such Mceting in respect
thexeof.

e
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71. I there be joint registered holders of any shares the ‘Member Joint-holdors.
whose name gtands first on the Repgister, and no other or others -

of the joint-holders shall Dbe entitled’ to be present ab the General
Meeting. y

79. Votes may be given cither personally or by proxy. The Droxics
snstrument appeinting & proxy ghall be in writing under the pormitod.
hand of the appointor, or if such appointor is & corporation under
sts common seal.  No person shall be appointed a proxy who is not &
Member of the Company and qualified to vote.

¥3. The instrument appeinfing a proxy shall be deposited at Proxies to bo
the Registered Office of the Company not less than 48 hours before Opporitat ot
the time for holding the ‘Meeting at which the person named in such
jnstrument proposes to vote, but no instrument appointing & proxy
shall be valid affer the expiration of 12 months from the date of its

.exccution.

n4. A vote givenin accordance with the terams of an instrument When votoby
. . . ¥ . . proxy valil
of proxy sholl be valid notwithstanding the previous death of the prin- though,
. - - nuthory
cipal or revocation of tho proxy or transfer of the sharein respect of ovokel

which the vote is given, provided no intimetion in writing of the death,
rovocation or transfer shall have been received ab the Registered Office

of the Company before the Meeting.

75, Bvery instrament of proxy, whether for a specified Meeting Form of
or otherwise, sholl as nearly as cireumstances will admit be in the
form or to the effect following :—'

« PrINTONS, LIMITED.
14 I s Of

«in the county of being a Member of
« BRINTONS, LIMITED, hereby appoint

“ of , or failing him
ot OE )’
+ (or foiling him, of

“ ), as my Proxy to vote for me and on my bebalf
« ot the Ordinary General Meeting of the Compnny, to be held
+on the day of , and ab any adjournment

“ thercof.
« A5 witness my hand this day of

14
.

. No Member shall be entitied to be present or to vote on any N ed to,

. £ ther M vote, &y

question either personally or by prosy, or 88 proxy for another Mem- whilo call
- : ae Lo

her, at any General Meeting,or upon & poil, or be reckoned in a quorun, compnny.
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whilst any call or other sum-shall be.due and payable to, the Congpany”
in respect of any of the shares of such Membez. '

DIRECTORS.
Numbor of 77.. The number of the Directors shall not be less than three:
Dimstors. o ore than seven. /The persons hereinafter named shail e the first -
Directors, that is to say :—Jobhn Brinton, Chairman, John IHenry
Pearse, Harry Gilbert Henderson, George Mash Preen, and' K. Sehleusz-
Milheimer. ’ )
Power for 78. 'The Dirvectors shall have power from time to time, and ab

Direoters & any time, to appoint any other persons to Be Directors, but so thab
additionnl g ofal number of Ditectors shall nob at any time exceed the
maximum number fixed as above, and’ so that no appointment under
this clause shall have effect unless two-thivds of the Directors concur

therein.

Quuiflntion 79. Tho qualification of every Director shall be the holding ol
of Direotars. 4 aves or stock of the Company of the nomiml value of £1,000. A
Dirvector may act Hefore acquiving his quedification.

r— 80. The Dircetors shall Lie paid out of the funds of the Com-

ton of  pany by way of remuneration for their services & sum not exceeding
£500 per annum, and such further sums as shall be determined by the
Company in.General Meeting, and such yemruneration shall be divided
among them in such proportions and manucr as the Directors may
determine, and in default equally.

Dircctors may gl. 'The continuing Dircctors may act notwithstanding any
sonding  vacancy in their body.

VRCAKCY:

When office of 82. 'The office of Director shall be vacated =—

Director to be-

vacated. If he accepts or holds any other office under the-Com-~

pany. exeept that of Managing Director ;

£ he becomes bankrupt, or suspends payment, or com-
pounds with his creditors;

If he be found lunatic or Lecomes of unsound mind ;

Tf he cease to hold the required amount of shares or’

stock to qualify him for office, or do not acquire the same
within one month after election or appointment ;

¢ he absent himself from- the Meetings of the Directors.
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dlaring a period of six calendar months without special leave
of absence from tiic Directors, .

If by notice in writing to the Company he resign his
office. : .

If he is requested in writing by all his eo-Directors
to resign.

83. No Director shall be disqualified by his office from con-
fracting with the Company, either as vendor, purchaser, or otherwise,
nor shall any such conbract or arrangemient, or any contract -ov
arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested, be avoided, nor shall any
Director so contracting or being so interested, he linble to account to
the Company for any profit realized by any such contract or arrange-
mens by reasou of such Dircctor holding that office, or of the fiduciary
relations thereby established, but it is declarved that no such Director
shall vote in respect of any such contract or arrangewent, and the
nature of his inferest vaust be disclosed by him ab the Meeting of the
Directors at which the contract or arrangement is determined on iff
his intevest then exists, ov in any other case at the first Meeting of
the Directors after the acquisifion of his interest, Nevertheless this
declaration shall not apply o the adoption contreet referved to in
clanse 3 hereof, nor to any matters avising thercout, all the fivst
Dircetors being intevested in that contract,

ROTATION OF DIRLECTORS.

84, At the Ordinary General Mecting to be lield in the yoar 1892,
and at every sueceeding Ordinary General Meeling, one-third of the
Divectors, or if their number is not a mulliple of three, then the
number nearest to, but not exceeding one third, shall retive from
office. .\ retiving Dircetor shall retain. office until the dissolution or
adjournment of the Meeting at which his successor is clected,

85. The one-third, or other ncarest number to refire at the
Ordinavy Meeting to be held in the year 1801 shall, unless the
Directors agree among themselves, be determined by lot; in every
subsequent year the one-third, or uther nearest number who have
heen longest in oftice, shall retive.  As hetween twoor more who have
been in oflice an equal lengtl of time, the Divector to retive shall, in
default of agrcement between them, be determined by lot. The
length of time a Direetor has been in office shall be computed from
his lasé election or appointment where he has previously vaecated
office. A retiving Director shall be eligible for re-eleetion,

86. The Company at any General Meeting at which any Direc-
G
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tors retive in manner aforesaid, shall fill up the vacated offices by
clecting a like pumber of persons to be Directors, and may fill up
any other vacancies.

87. If atany General Meeting at which an clection of Directors
ought to take place, the places of the retiving Directors are not filled
up, the retiring Directors, or such of them as have not had their
places filled up, shall continue in office until the Ordinary Meeting in
the next year, and so on fron: year to year until their places axe filled
up, unless if shall be determined ab such Meeting to reduce the
number of Directoss.

g8. The Company in Gonersl Meeting may from +ime to time’
inevease or reduce the aumber of Directors, and may alter their
qualification and may also determine in what rotation such incrensed.
or reduced mumber is to go out of office.

89. 'Mhe Company 1wy, by Extraordinary TResolution, remove
any arector before the expiration of his period of office, and appoint
anol"1er qualified person in his stead; the persowr 50 appointed shall
hold office during sneh time only as the Director in whose place he i
appointed would have hield the same if he had not been rewoved.

00. No person. not being o retiving ‘Director shall, unless recom-
mended by the Diresiors for clection, Do eligible fo cicction to the
oflice of Dircctor as any General Mecting, unless he or some other
A[ember intending to propose Lim has, ab least, soven clear days
botore the Meeting, lefb at the office of the Company & notice in
writing under his hand signifying his condidature fox the office or the
intention of such Member to propose him.

AMANAGING DIRLC 'ORS.

01, Fhe Directors may, fronv time to time, appoint one or MO
of their bedy to be Managing Director or Managing Dircetors of the
Company, cither for & fixed term op without any limitation as o the
period for whicly he or they is or areto hold such office, and mny
from time to time remove oF dismiss him or theny from office, and

appoint another ox others in his or their place or places.

92, A Munaging Dircctor shall nof, while he continucs to hold
that office, be subject to yetiremient LY rotation, and he shall not be
taken into account in determining the rotation of re.irement of
Directors, but he shatl, subject to the wrovisions of any vontract
between hiny and the Company, be subject to the same provisions as

vy

€.
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1o 'rc-z.sign&tion and removal as the ofher Directors of the Company,
and if he cease to hol the office of Director from any sause he shall,
ipso facto and immediately, cease to be o Managing Director.

93. The remuneration of & Managing Director shall from time
to time be fixed by the Directors, or by the Company in .Greneral
Meeting, and may be by way of salary, or commission, or participa-
tion in profits, or by all or any of these modes.

94. 'The Directors may from time to time entrust to and conter
upon. & Managing Director for the time being such of the powers
exercisable under these presents by the Divectors as they may think
fit, and may confer such powers for such time, and to be exercised for
such ohjects and purposes, and upon such terns and conditions, and
with such restyictions, as they think expedient, and they muy confer
such powers, either collaterally with or fo ths exclusion of and
substitution for all orany of the powers of fhe Directors in that behalf,
and may from time to time revoke, withdraw, alter, or vary, all or
any of such powers.

PROCEEDINGS OF DIRECTORS.

95. Mhe Dircctors may meet together for the despatel of business,
adjourn, and otherwise regulate their Mectings, as they think fit,
and may determine the quortim nCCCSSAXY for the transaction of
business, provided that less than three Dircctors shall not form u
quorum. A Director may ab any time, and the Sceretary upon the
vequest of @ Divector ¢hall, convene & Mecting of the Directors.
Questions arising at any Meeting shall he decided by o majority of
votes, and in case of an equality of votes, the Chairman shall have a
sceond or casting vote. A Divcetor whois not in the United Kingdom
shall not be entitled to notice of & Meeting of Directors.

96. The Divectors may elect a Chairmon of their Meetings
and delermine the period for which he is to hold office; bub if no
such Chairman is clected, ov if at any Mecting the Chairman is nob
present at the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of such

Meeting.

97. A Meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authorities, powers, and discretions, by or under regulations of the
Company for the time being vested in or exercisable by the Directors
gencrally, and & Resolution in writing signed by all the PDirectors shall
be as valid and effective as it it wero passed at a Meeting of the
Directors, duly called and constituted,
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98. The Directors may delegate any of their powers to Com®
mittees consisting of such Member or Members of their body as they
think fit. Any Committee so formed shall, in the exercise of the
powers S0 delegated, conform to any regulations that may from time
to time be imposed on it by the Divectors. The Meetings and pro-
ceedings of any such Coramittee, consisting of two or morc Members,
shall be governed by the provisions herein contained for regulating
the Mectings and proceedings of the Directors so far as the same are
applicable thereto, and arc not superseded by any regulations made
by the Directors under the last preceding clause.

99. All acts done at any Meeting of the Directors, or of a Com-
mittee of Dirvectors, or by any Person acting as a Director, shall,
notwithstanding that it shall afterwards be discovered that theve was
some defect in the appointment of such Directors, or persons 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.

100. If any of the Divectors, being willing, shall be called npon
to perform extra services, or to make any specinl provisions in going or
residing abroad, ov otherwise, for any of the purposes of the Company,
the Company shall remuncrate the Director or Dircetors so doing
cither by a fixed sum or by a percentage of profits, or otherwise,
as may be determined, and such remuncration may be cither in
addition to, or in substitution for, his or their share in the remunera-
tion above provided.

MINUTES.

101. The Directors shall cause Minute  he duly entered in
books provided for the purpese—

Of all appointments of officers ;

OFf the names of the Directors present ot each Meeting

of the Dircctors, and of any Committee of Di,écto1's ;

OF all orders made by the Directors ¢  Committee of
Directors;

Of all Resolutions and proceedings of General Mectings
and of Meetings of the Directors and Committees.

And any such Minutes of any Meeting of the Directors, or of
any Committee, or of the Company, if purporting to be signed by the
Chairman of such Meeting, or by the Chairman of the next succeeding
Meeting, shall be receivable as primd facie evidence of the matters
stated in such Minutes.



b

a

: U

DBRINTONS,, LIMITED. . 2h

POWERS OF DIRECTORS.

102. The managemeﬂt of the business of the Company shall be Genoral

. . . . " powors of
~vested in the Directors; and the Directors, in addition to the powess, Gompany

and authorities by these presents expressly conferred upon them, may Diroctors.
exercise all such powers and do all such acts and things as may be
exereised or dome by the Company, and are not hereby - or by
statute directed or required to be exercised or done by the Company

in Genoral Meeting, but subject novertueless to the provisions

of the Companies Acts, 1862 to 1890, and of these presents, and toany
regulations from time fo time made by the Company in Greneral
Meceting ; provided that no such regulation shall invalidate any prior

a0t of the Directors which would have been valid if such regulation

had not been made.

103. WWithout prejudice to the general powers conferred by the ﬁg&?g}:gim
Jast preceding clause, and of the other powers conferred by these to Divectors.
presents, it is hereby expressly declared that the Divectors shall have
ihe following powers : that is to say, power—
(1) Lo purchase or otherwise acquire for the Company 'lf'go;gg&ffﬂ

any property, rights or privileges which the Company 1s
authorized to acquire, at such price and generally on
such terms and conditions as they think fit.

(2) At their discretion to puy for any rights acquired ,T.?.,},’L‘Ei )foirn
by or services rendered to the Company, cither wholly or Debentures,
partially in cash, or in shaves, bonds, dehentures, or
other sceuritics of the Company, and any such shaves
oy be issued either as fully paid up or with such amount
credited as paid up thereon as may he agrecd upon, and
any such Tonds, debentures or otlier securitics may be
cither specifically charged upon all or any part of the
property of the Company and its uncalled capital, or not so
charged.

(3) To secure the fullilment of any contracts or engage- o secure ‘
ments entered into by the Company by mortgage or charge contemcls by
of all or any of the property of the Company and its unpaid
capital for the time being, or in such other manner as they

may think fit.

(4) To appoint and at their discretion remove OF qguppoint
suspend such Managexs, Seeretaries, Officers, Clerks, Ageats °fiee™ &

and servants for permanent, temporary or special services as
lrs
i

.
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they may from time to time think fit, and to determine
their duties and powers and fix their salaries or emoluments,

and to requive seeurify in such instances, and %o such
amount as they think fit.

(5) To appoint any person or pexsons to accept and Told
in trust for the Company 20§ property belonging to the
Company or in which itis intevested, or for any other
purposes, and to execute and do all such deeds and 1" ings as
may be requisite in relation to any such trast. Any of the
Directors may ach as ‘such Trustees and upon such ferms as
toremuncration and othorwise as may be arronged.

(6) To institute, conduct, defend, compound, or abandon
any legol procecdings by or againsﬁ the: Company or its
officers, or otherwise concerning the nTairs of the 06mpany;
and also to compound and allow time for payr.¢nt oY
satisfaction of any debts due, and of any claims ov demands
by or agninst the Company.

(7) To make and give receipts, releases and other dis-
charges for money paysble to the Company ond for the
claims and demands of the Company.

(8) o excecute in the nome and on Pehalf of the
Company, in favour of any Director or other person Who
may incur or be about to incur any personal liability for’
the benefit of the Company, gich morigages of the Com-
pouy’s property (present oand future) as they think fit;
and any such mortgage may contain o power of sale and
such other powers, covenants and provisions o8 shall be
agreed on,

(9) To give to any officer or other person employed
by {he Company i comymission. on the profits of any par-
ticular business or tramsaction, or & share in the general
profits of the Conrpany, and such commission or share of
profits shall be ireated as part of ihe working expenses of
the Company.

(10) Before cocommending any dividend to sct aside
out of the profits of the Company such sum as they think
proper ag & TCserve fund to meet contingencies, oF for
equalizing dividends, or for repaiving, jmproving and main-
taining any of the property of the Comypany, and for such
othier purposes 88 the Dircctors shall im their absolute

&3\
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disoretion think conducive to the interests of the Coxpany
and subject to clomse 4 hereof, to invest the geveral sums sO
set aside upon such investments as they may think fit, and
from time to time deal with and vary such investments,
and dispose of all or any part theveof for the benefit of the
Company, and to divide the reserve fund into such special
funds as they think fit, with full, power to employ the
rosorve fund or any part thereof in the business of the
Company, and that without being bound to keep the same
separnte from the other assets. . '

LOCAL MANAGEMENT.

104. The Directors may from time to time provide for the
management and transaction of the affaivs of the Company abroad
in sueh manner as they think fit, and the provisions eontained in the
threo next following elauses shall he without prejudice to the general
powers conferred by this clause.

105. The Dircctors from time to time, and at any fime may
ostablish any Local Bonrd or agency for mannging any of the affairs
of the Company abroad, and may appoint any persons to be Members
of such Tocal Boord or managers or agents, and may fix their re-
muneration. And the Directors from time to time, and ot any time
mny delegate fo amy person 50 appointed any of the powors,
authoritics and discretions for the time being vested in the Directors
other than their power to make calls, and may authorize the AMembers
for the Lime being of any such Tocal Board or any of them to fillup
auy vacancics therein, and to ach nobwithstanding vacancics, and any
such appointment or delegation may be made on such terms and
subject to such conditions as the Directors may think fit, and tho
Dircetors may at any time remove any person so appointed and may
anaul or vary any such delegation. '

106. ‘The Dircctors may at any time and from time to time, by
power of attorney under the seal, appoint any person or persons to be
the attorney or attorncys of the Company for such purposes and with
such powers, authoritics and Jiscretions (not cxceeding those vested
in or excrcisable by the Divectors under these preSents), and for such
period and subject to such conditions as the Directors may from time
to time think fit, and any such appointmeut may (if the Directors
think fit) be made in favour of the Members, or any of the Members
of any Local Toard ecstablished as aforcsaid or in favour of any
Company ox of the Members, Dirvectors, Nominees, or Managers of
any company or firm, or otherwise in favour of avy fluctuating body

Tocal
management.

Local Bonrds,

Powers of
Altorney.
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of persons, whether nominated diveetly or indirectly by, the Directors;
aud any such power of attorney may contain sueh powexs for the
protection or convenience of porsons dealing with such attorneys as
the Directors may think fit.

S ation. 107. Any such delegates or attorneys as aforesaid may be
authorized by the Directors to sub-delegnte all or any of the powers,
authorities and discretions for the time being vested in them.

(s'.'.onlxpr:i:ﬁqs’ 108. The Company may exercise the powers conferred by the
enls Aok (vmpanies’ Seals Act, 1864, and such!powers shall ageordingly be
vested in the Directors.

DIVIDENDS.

Oupitnd paid 109. Dividends on the ordinary shares ghall be in proportion to
the capital paid up or credited as paid up thereon, butb so that where
capital is peid up in advance of calls npon the footing that the samo
ghall cnary intexest, such capital shall not, whilst carrying interest,

confor a right to participate in pro fits.

Doolaration 110. The Company in General Meeting may declare & dividend

of dividends. 4 16 paid to the Members nceording to their vights and interests in
the profits.
Restriction 111. No lavgor dividend shall ho declared than is recommended

o amaonnt of

ou smornt % 1y tho Directors, but the Company in General Mecting may declare
a smaller dividend.

Dividond to 112. No dividend shall be pryable exeept out of the profits of

bo paid out of \
profits only. the comPuHY'

}l‘{*t':':n‘; be 113. "Phe declaration of the Directors as to the amount of the
profits. net piofits of the Jompany shall he conclusive.
tntorim 114. The Directors may from time to time poy to the Membexs

dividonds.  op account of tho next forthcoming dividend such interim dividends
as in their judgment the position of the Company justifics.

Delts iy be 115. The Dircctors may retain any dividends on which the
Company has a lien, and may apply thesame in or towards satisfaction
of the debts, linbilitics, or engagements in respeet of whieh the lien

exists.

Dividend may 116. An Oudinary General Meeting declaring o dividend may
hoeredited ob 1,y Resolution call up any capital remaining anealled upon the shares

in respect of which the dividend is to be paid, and may make the
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Gall payable ab tifc $ame time as the dividend, to the intent that if so

agreed the call and the dividend, or a competent part thereof, may be
st off.

117. The Divectors may retain the dividends payable upon
shaves or stock in respect of which any person is under the trans-
mission. clause entitled to become a Member, or which any person
ander that clause is entitled to transfer, until such person shall
become a Member in respeet of such shaves or stock, or shall duly
tronsfer -the same. No dividend shall bear interest as against the
Company.’ : ‘

118. Any dividend may be paid by cheque sent through the
post to the registered address of the person entitled, or, in the case of
joint-holders, to the registered address of that one whose name stands
first on the Register in respéet of the joint holding, and every cheque
so sent shiall be made payable to the oxder of the person to whom it
is sent. ’

ACCOUNLS.

119. The Dircctors shall cause truo accounts to he kept of the
sums of money received and cxpended by the Company, and the
matters in respect of which such receipt and expenditure takes place,
and of tho assets, credits and linbilities of the Compsny. The books
of account shall be kepb at the Registered Office of the Uompany, or
at such other place or places as the Directors think fit.

190. The Dircetors shall from time to time determine whether
and to what extent, and at what times and places, and under what
conditions or regulations, the accounts and hooks of the Company,
or any of them, shall he open to the inspection of the Members, and
1o Member shall have any right of inspecting any account, or book,
or document of the Company, except as conferred by statute, or
authorized by the Dircetors, or by o Resolution of the Company in
General Mecting.

191. At the Ordinary Meeting in every year the Directors shall
lay bofore the Company a profit and Joss account, and a balance-shect
containing a summary of the property and liabilities of the Company,
made up to a date not more than six months hefore the Meeting from
the time when the last preceding account and balance-sheet were
made, or in the case of the first account and balance-sheet from the
incorporation of the Company.

122. Every such balance sheet shall be accompanied by a report
& 8

Powor to
rotain
dividends or
shares of
infant,
lunatic, &o.

Payment by
cheque.

Accounta to
bo kopt.

Inapection by
Members,

Annnal
aeconab and
bilance-shest



WV

Annual
soport of
Dirooctors.

Accounts £o
Do audited
sanually.

Auditor,

Casunl
YACIUOY.

Auditors to
report on
annnal states
mond o
balanco-shect

Tngpection of
Bbooks by
Auditors,

When
accounts tobe
deamed
fnally settled

30 ARVIOLES OF ASSOCIATION OF

of the Directors as to the state and condition of the Company, and #s
to the amount which they recommend to be paid out of he profits by
way of dividend to the Members, and the gmount (if any) which hay
propose to earry to the reserve fund, according to the provisions in that
bebalf hereinbefore contained, and the accountb, report, and balance-
sheet shall be signed by two Directors and countersigned by the
Secretary.

AUDIL.

193. Once at least in every year the accounts of the Company
shall be examined and the correctness of the statement and balance-
sheot agcertained by one or more Auditor or Auditors.

194. The fixst Auditor or Auditors shall be appointed by the
Tirectors, subsequent Auditors shall be appointed by the Company at
the Ordinary Meeting fn each year. The remuncration of the Auditors
shall be fixed by the Company in General Meeting. Any Auditor
quitting officc shall be cligible for ye-election. It ome Auditor only
is appointed all the provisions horein contained relating to Anditors
shell apply to him. The Auditors may be Members of the Company,
but no person shall be cligiblo as an Auditor who i8 interested other-
wise than as a Member of {he Company in any transaction thercofy
and no Divector or other officer shall be cligible during his continunance
in office.

195. If any casual vacancy OCCULs in the office of Auditor, the
Dircctors shall forthowith fill up the same.

196. The Auditors shall be supplied with copics of the profit
and loss account and balance-sheet intended to be laid before the
Company in General Mecting 14 days ab Jeast Defore the Mecting to
which the same are to be submitted, and it shall be their duty to
examine the same with the accounts and vouchers relating theveto,
and to report to the Company in General Meeting thercon.

127. 'The Auditors shall ab all reasonable times have access fo
the books and accounts of the Company, and they mwy in relation
thereto examine the Directors or other officers of the Company.

198, Tvery accountof the Directors, when audited and approved
by & General ‘Meeting, shall be conclusive, cscept as regards any
error discovered therein \within three months next after the approval
thereof. Whenever any such error is discovered within that period,
the account shall forthwith be corrceted, and thenceforth shall be
conclusive. .

@
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NOTICES.

129. A notice may be scrved by the Company upon any Low notises

‘Alember either personally or by sending it through the post in o on Newbore

prepaid letter addressed to such Member at his registered place of
address.

130. Tach holder of vegiitered shares whose registered place of Mombers
address is not in the United Kingdom may from time to. time notify oo
in writing to the Company an address in the United Kingdom which
shall be desmed his registored address within the meaning of the last

preceding clause.

131, As regnrds those Members who have no registered address Noticeswhere
in the United Kingdom a notice posted up in the office shall be no nddress.
deemed to be well served on them at the expiration of 24 houws after
it is so posted up.

132. 'I'he holder of o share-warrant shall not, unless otherwise ﬁ&&i:g?[io

expressed therein, be entitled in respeet thereof, fo notice of any shure

Goneral Meeting of the Gompany. Any notice required to be gLven when notice
Dy the Company to the Members or ony of them, and not expressly ';;ﬁa‘;",,g;;g:*
provided for by these presents, shall be sufficioutly given if given ment.

by advertisement. Any mnotice requived to be or which may be

given by advertisoment, shall be advertised once in two London

daily newspapers.

183. All notices shall, with respeet to any registered shares t0 Notico to
which persons are jointly entitled, be given to whichever of such linvheKer
pevsons is named fivst in the TRegister, and notice so given shall be
sullicient notice to all the holders of such shares.

131 Any notice sent by post shall be deemed to have been ;,Vh;;l!iwticc
served on the day following that on which the letter or cm:clope con- deemed to bo
taining the same js posted, and in proving such service it shail -be
sulficient to prove that ihe letter or euvelope containing the notice
was properly addressed and put into the post office.

i W Transforces,
135. TEvery person who by operation of law, transter, or other &e",nboz% S
means whatsoever, shall beecome entiticd to any share, shall be bound prior nobices,

Dy every notice in respeet of such share or stock which, previously

to his name and address being entered on the Register, shall be duly
given to the person from whom he derives lis title fo such share oF

stoclk.

136. Any notice or document delivered or sent Dby post to or ﬁ%ﬁ;‘}’, volid

Member
decooscd,
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loft at the registored address of any Member in pursuance of these
presents, shall, notwithstanding such Member be then deceased,
and -whether or mnot the Company Lave natice of his decease, be
deemed to have been duly served in respect of any registered shaves,
whether held solely or jointly with other persons Ly such Member,
until some other person be registered in his stend as the holder ox
joint-holder thoreof, and such serviee shall for all purposes of these
presents be deemed a sufficient service of such notice or document on
his or her heivs, exccutors or administrators, and all persons (if any)
jointly interested with him or her in any such share.

WINDING UP.

13%. T1f the Company shall be wound up, the Liguidators (whether
voluntary or official) may, with the sanction of an Extraordinarvy
Resolution, divide among the contributories in specic any pavt of the
assets of . the Company, and may with the like sanetion vest any parb
of the asscts of the Company in trnstees, upon such frusts for the
Lenefit of the contributories as the Liquidators with the like sanction.
shall thirk fit.

188, TIf at any time the Tiquidators of the Company shall make
any sale, or enter into any avrangement pursuant to Section 161 of
«he Companics Act, 1862,” & tissentiont Mentber within the meaning
of that scction shall nob have the rights thereby given to him, butin-
stend thereof he nusy, by notice in writing nddressed to the Liquidators,
and left at the oflice nob later vian 14 days after the date of the
Meeting at which the spu. 1 Mecting ab which the Special Resoli-
tion authorizing such salo or . wgangement was passed, requive them
to sell the shares, stock or other property, option ot privilege, ‘0
which under the armngement he would othierwise lhave become
entitled, and to pay the neb proceeds over {o him; and such sale
snd payment shall be made accordingly. Such last meniioned sale
moy be made in such manner as the Liquidators think fit.

INDEMNITY.

139, Tvery Dircctor, Manager, Secretary, aund otber officer or
servant of the Company shall be indemnified by the Company agains,
and it shall be the duty of the Directors, out of the funds of the
Company to pay all costs, losses, and expenses which any such officer
or servant may incur or become linble to by reason of any contract
cntered into, or any act or deed done by him as such officer or sexvant,

or in any way in the discharge of his dutics.
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140. No Divector or other officer of the Company shall be liable
for the acts, receipts, neglects, or defaults of any other Director or
officer, or for- joining in any receipt ov ?Oﬁllel' act for conformity, or for
any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order of
the Directors for ov on hehalf of the Jompany, oi for the insuflicicncy
or deficiency of any security in or ﬁpoﬁ'which any of the moneys of
the Company shall be invested, or for any loss or damage arising from
the bankruptey, insolvency ov tortious act of any person with whom
any moneys, securities or effects shall be doposited ; or for any other
loss, damage or misfortunc whatever which shall happen in the
execution of tho dutics of his respoctive office, or in relation thereto,
unless the same happen through his own wilful act or default.
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NaMES, ADDRESSES, AND DESCRIPLIONS OF SUBSCRIBERS.

|
= e
| /K//MI/JM&’(’/ : @W/—’/?’ZM%‘%W ::’w‘

|- d{a:au.m

T i P 4‘7/"”‘9

y %X,ﬁ” AA.

,p(&/ww.m’éf
J /qug i~ &‘\M- Q\Mm-% (?a(m o1~

W(«W&J\ “k‘—“-‘-'&--’“-o

Dated the /6 doy of Yreriz? , 1891

Wltness L,L— ﬁm/ <7 M/ P 7 /Zw’ A?’O/MW‘J

Jﬂ' (({w @-&Mé’) . C’é"g PREY X lia".‘y! CZ.;_/;,W, /4/4;{/: ;/ WA‘MQ’I’/‘[M&A’
@ A/.efw’tglb ‘4“ «MV 'é%agfﬁny— Wz‘é %.;,,47

: _/ﬁl//f)m/

,//Z et e 6/[2{ eln o saroiom L
L/ |
/ﬁu-t;lcﬂ/ﬂ é"/t/ @‘7-—%4—(4/&4,2) ‘»f r/‘” s * |

i" T 2Y m.,,:c Ju M"lg—z': k7q0'44) aﬁﬂri‘;%/mmﬂﬂ
| (\-» gl
3/ /l’zd ’& “ \/Z

i
}

Qt’ A axﬂf 'I((,.u_a,gvf [

l l% t'érb"/ao;_fé (\21,4 o




P

D UPLICATE FOR T

A e e

% 0
7 ’ :
12 perdinns,

 @arffieate of Fncorporaion

v et HEn mAmATE SiasR

PN . ‘.
A0 (ﬂ j:chf.;m(ém.)...,),m_ .qf.f.f.-ifmfuczfé&.{_f_w

P s St

— p———

b £

v
B

#

.,fl_ncprpomtu:d under the Companies’ Acts,
4 -

Aiirefecalh. any of

7 Given under 20y hend ot T.ondlon, this.—=

Tar ek

o e T e ot
S AT

L ,ﬁmc~
d .

* f"%'l';%{\‘fsnlmtl Iight Mundved and NHinety-..

S ters and Déed Stamps Eiwﬁf i .
iatianp Duity on On ol 8L 4 O
o Dty on s & n 7 Yindh

i ) : Teegistrar of Joint -wak'comijFfF‘é--i R A

\,

.

mne.,
e
. a '

A A ,?‘;‘:@ . . ; K ) . - . / b o
A5 Coyfiente yeceived by i

i 9 }."l'i
bl ‘

T .
¥ ner R,
O vt
TR

FF gL

AT
|

=

5
!
13
!
H
!
i
L]
:

T
e,

{SEE:B




f e B

N MEMORANDA.

o .- Tvxny Company registcred under the Companies‘ Act, 1862 (ss. 50—40), must, before eareyin: s i
; @1 . th the Registrar of Joint Stock Cowmpanies, Somerset House, o Notice of the Situation of wi
Office, and subseyuently of any shange therein.

r. Tivery Companys having 2 Capital divided into Shaves, must file annunily with the Registrar /,3;\‘
' ts Crvital aud List of its Members (ss. 9¢—27), made up to the 14th day after the fivst Ordinary Ges -/
E 41 cach year, and to De registered within 7 days after such L4th day.* ,

Tevery Company formed under the Companies’ Act, 1862, must hold o General Meeting within oy
. .

after its Memorandum of Association 18 registered (Co.'s Act, 1867, 8. 39). 'The Arstrebm of Capita: il
is to he made up to the 14th day after this Meeting, and registered within 7 days of such 14th day.

A Copy of every Special Resolution passed by o Company {ss. 51—52), must be printed and for..cv

Cote Registrar within 15 days from the date of the confivmation of the Resolution. .
. All Docuents tendered for registration must be signed by an authorized Officer of the Compar. .
must be according 1o the approved Forms, and hear an impressed Contpanies’ Registration Tee - amp « o

in the case of an Increase of Capital, when an ad vadorem Stamp, in addition to the Remistration Fee i o.v

atust e Tmpressed upon the preseribed Torm for giving Notice ol such'Inerense (s 34).

Geranped Furms for the various Notiees and Roturns under_the Companies’ Acts may be ol
Compunivs’ Registration Offiee, Somerset Touse. The chavge is 95 2d. for ecach Stamped Formr .
Memorandum of Association or a Notiee off Tnerenss, i which eases the Pee depends upon the no - :

" Upstamped continuation Forms tor Lists of Momboers are sold at (e Penny per Form.

N
o

. G i previsio Qaos tot apply 10 2A {ompany pegg-desed putaant 2 25 of li_w Uompanies” Aet, 1857, aud holding a Licend =
. o Bk b wIpRiae with gl we el * Limited” a8 pavt of ity name.
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SPECIAL RESOLUTIONS

Passed 6¢h Decembery 1907

AT .- -— TEMREISTE

At an Extraordinary General Meeting of Buntons Lisrren, held at
the Registered Office of the Company, Exchange Street, Kidderminster,
on the 6th day of [ecember, 1907, the subjoined resolutions were duly

passed, and at A subsequent  Bxtraordinary General Meeting of the said

Company, duly convened and held av the sume place, on the 21st day

of December, 1907, the subjoined resolutions were duly confirmed.

. THAT the Capital of the Company be reduced from £ 150,000 divided
into 13,000 Shares of £1o cach fully paid, to £100,020 divided into

100,000 Shares of £1 each fully paid Ordinary Shares,

2. THAT Clause No, 5 of the Memorandum of Association be altered

so as to read as follows:

The Capital of the Company is « ~nooo, divided into 100,00¢
Ghares of 41 each, with power ta divide the Shares in the
Capital for the time being original of increased into different

classes of Shares with any preferential, qualiﬁed,,deferred,

or special rights, privileges or conditions, attached thereto.
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i | BRINTONS LIMITED.

SPECIAL RESOLUTIONS.

R i

(REGISTERED
! g
u | 39755
At an Extraordinary General Meeting of Brintons Limited, hcld}E the ’
@ Registered Office of the Company, Exchange Street, Kidderminster, on ¢ S4PR 1908

day of March, 1908, the subjoined resolutions werc duly passed; and 2t 2

and held at the same place, on the 1 3th day of "April, 1908, the subjoined
cesolutions were duly confirmed.

4. That the following resolutions passed and confirmed at Extraordinary !
General Meetings of the Company, held respectively on the 6th day of
December, 1goy, wtd the 21st day of December, 1907, viz:

{1) That the Capital of the Company be reduced from £150,000
divided into 15,000 shares of £1o each fully paid to £ 100,000 .
divided into 100,000 shares of £1 each fully paid Ordinary sh/a;;s-.‘—-—/ ‘

(2) That Clause No. 5 of the Memorandum of Association be altered .

5o as to read as follows—The Capital of the Company is £30.gooo !
Jivided into 100,000 shares of £1 each, with power to divide the

'S ghares in the Capital for the time being original or increased into
different clagses of shares with any preferential, qualified, deferred
or special righs, privileges, or conditions attached thereto

1 Passed 28th Mareh, 1908. Confirmed 13tk April, 1908, '

- PRI e > ae bl 3 H J
subsequent Extraordinary General Meeting of the said Company, duly convened 1

- ‘ be and the same are hereby rescinded and cancelled.

B, That the Capital of the Company be raduced from £1350,000 {divided ‘ . L

into 15,000 shares of £10 cach) o L100,000 divided into 13,000 shares T

}\-"33 . of £6 135 4d. each, and that such reduction be cffected by cancelling {
R @ ‘ Capital which has been lost or i unrepresented by available assets o !
the extent of £3 s 8d. per share upon each of the said 15,000 shares ;

a@a,? YL
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DUPLICATE FOR THE FILE.

Certificate of Registration

or

ORDER OF OCOURT AND MINUTE

o

REDUCTION OF CAPITAL.

‘TP"-'—M! AT +
—

o e

awe VO nlorrn
/W Limited,

having by Specinl Resolution Reduced its Capital, a8 ;mﬁlﬁé'mcd by an Order of the High Court

of Justice, Chaneery Divisicn, bearing date the. / 67 Aday of ﬂ/7/ / Cf 0 0?

i hQB’pr Cerﬁﬁ’ the Registration of the said Oeder and of a Minute, showing

the present eapital and chares of the Company, ag lixed by the said Order.
Given under my hond at London, this. /’%W b&’f’ﬂ/é{day of / Ll
One Thousand Nine Fundred and .ZW Al /W ,//6:2’—7

m
j'( £ / g g, Registrar of Juint Stock Companiés.
Certificate yecoived by. o,

Da.bte /c? j«wﬂ /c;‘Df;. e




AL i, L S
¢

[P

RS S R

wm T

= S el

e

[}

PP

[T

oo e e

Y

/
BRINTONS LIMITED.

SPECIAL RESOLUTIONS.

45
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Passed 91st Daoeinber, 1908.

At an Extraordinary General

Company'’s Office, Kxchange Strect, Kidderminster,

tgo8, the subjoined

Uonfirmd 5th January, 190%.°

—— R A T

Resolutions were duly passed, and at

Extraordinary General Meeting of the gaid Company

January, 1909, the subjoined Resolutions were duly

(. That each of the existing £6. 13,

paid up Shares of £1 each.

o, That in Article 82, the words :

“office under the Company

he struck out.

3. That the following* Article be

« A Director may hold any

Meeting of Brawyons LisuTED held ac the

on the 21st day of December,

a subsequent

held on the sth day of

confirmed =—

s .‘....: e ‘,a
]

4. Shares be dl\"ldﬁé kG :SH ?ﬁlly!

| 28541

LM
TAM S0
«1f he accepts OF 1 j1 i

except that of Managing Director”

inserted after Article S2—

other office under the Company in

“ conjunction with the office of Director and on surh terms as

Y Lo remuneranon an

20N

d otherwise as the Directors may arrange.”
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Numbm" ) g{ by No. 26.
'::M‘h:jl‘cata 5 b‘f Qéq/ orm IO

THE STAMP ACT, 1~891; THE FINANCE ACT, 18g9; and

1‘ . DI DRUR ~ " .
@ THE REVENUE ACT, 1903, = A
S, i
St F 7 fnlan

t " 7 Ig\]rcnge
ki -Diaty Stamp
| COMPANY LIMITED BY SHARES. N Diaprscd
i s/, There,
: %

i’ il

A

T

\EE

"

LIMITED,

1 ‘

e Pursuant to Section 112 of The Stamp Act, 1891;

Section 7 of The Finance Act, 1899; and Section 5 of

# The Revenue Act, 1903.

i ' REG!= T"RED

(Sez Page 2 of this Folm.)

o " 35431

e 2 0

This Statement has to be rogistered with the Notice of Inorease in the Nominal

Japital required under Saotion &% of The Companies (Conselidation) Act, 1808.
i ' '
b

™ -0

wrnLzanamat * CERTIFIGATE, LONDON.” “recepione NumpeER: 246 HoltoRw.

- Py JORDAN & SONS, LIMITED,
!

oy Registeation Agents, Peinters, Publishers, anmd Stationers,
146 & 447 CHANCERY LANE, LONDON, W.C.

‘j."*‘?ﬂ entd for filing by
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THE NOMINAL CAPITAL

OF

g

. b

L

7
a0, . . . LIMITED,

has b-en  increased by the addition thereto of the sum of

e e Fre s At
. - e e

:D ; @ @/ﬁimﬁ/%ﬂﬁmc& fw‘-f/ /ﬁzufnﬂbcoc?&“ - Pounds,
: 1 a5
1 divided ‘-to. ./f/b/’fém’l//ﬁﬁo‘uﬂmw fu}f//ﬁtmduo(;ﬁ‘,hares

Cof . @’Yw’fmmaV —_— : each,

s
A _
e and must not be written across:

beyond the Registered Capital of. . WWGL' //ﬁowmma[//mdo

h

o gt

|
.

}

vrin 1s reserved for binding

Signature . ... .

Tescription. @M@

.;‘—Té marg

(7
8
NOTE

1 .
g "
%[ Dated the 2//‘ - day

w | :
k : o of /)’bww%/’ 1911

;{r\r v T ARSI S Jrma—————ck <F 4 4
i}

* % This Siatemenit should be signed by an Officer of the Coupany-
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i HE COMPANIES (CONSOLIDATION) ACT, 1508 t
L

Ad valorem i
Companies’ it

COMPANY LIMITED BY SHARES. Fpe Siamp

7 imgrcssed

ere, H

LIMITED:

pursuant to Section 44 of The Companies (Consolidation) Act. 1go8.

(See Page 2 of this Form.)

aBiz~G.30
'r"“;»(";,;‘f T'rLeanAME "GERTIFICATE, LONDON." TELepHonE Numpem: 248 HolLBORN. :

|
JORDAN & SONS, LIMITED,

@ ovprmy Registention Agents, Printers, Publishers, aud Stationers, )

‘ 146 & 117 CHAN GERY LANE, LONDON, W.C. )
@ | )
Vo cded for filing by :
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Dotice of Pmceease i the Dominal Capital

oF

- Sy . Limited.

10 THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordznce with
Scction 44 of The Companies (Consolidation) Act, 1go8, that by 2 Resolution

of the Company dated the///wfny//‘M/ ., day of P/ Y g

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

" the sum ofc///ﬂ%@//éé’mﬂ’/féd//Wd«/fﬂ/m’tﬂad/ . Pounds,
divided into. ///dm ./ém%a-ri@ﬂ ‘%/"a« Lestrectee oL . Shares
Of . L0102 fltrd 485 . . cach, beyond the

Registered Capital ofh.‘,é}(bf&«//zdxéc&' Fhoredest 8bs. o o POURAS.

4 -
Signature . %y\ﬂxf w\/ﬁLD'CM .
Description . M o

Dated the //4//4?7’%/ /M/ﬁr day (\_—_\\
o A 19

M"""’S:T.;""!':: — e v

*,* This Notice should be signed DY the Mmager or Secrolary of the Companys

PRI AP
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\1 . @ COMPANY LIMITED BY SHARES.
b r .
\?; ) (COPY)

‘SPECIAL RESOLUTION ’

‘e BRINTONS LIMITED

T (Pursuant to the Companies (Consolidation) Act, 1908,

Sections 62 and 70).

o ‘ Passed 25ih Oclober, 1922.

Y. . Confirmed 10th November, 1922. .

g

. D e e e e JRESOQLTTT . . e et e e ‘
g4 That the Company be coniverfed mtouanc}iri'fu{ur’e B¢ 3 Private Company oo
fl S within the meaning of Section 121 of the Companies (Consolidation) Act, )
i I 1008, and accordingly that the Articles of Association of the Company be

& altered and-added to as folows, namely :—

(z) By substituting in Article 31 the words * without giving any
E " reason for such refusal” in place of the words *“Dbut their
consent shall not be unreasonably withheld.” :

A o © (b) By inserting the following new Articles, namely :—

(2a) The number of members of the Company {exclusive
of persons in the employment of the Company or of
persons who, having been formerly in the employment
of the Company, were while in such employment and
have contihued after the determination of such
employment to be members of the Company) shall not
at any time exceed fifty.

D
ey

' (26) The Company shall not issue any invitation to the
uo public to subscribe for any shares or debentures of the
5 Company.

B Dated this 10th day of November, 1922.

¢
\ r—
G LB

Chatrman.
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Y Filed with the Registrar of Joint Stock Companies N
' on the day of , 1922, R T
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THE COMPANIES ACTS, 1008 To 1917

COMPANY LIMITED BY SHARES.

BRINTONS LIMITED. -

(COPY.)
SPECIAL RESOLUTION

(Pursnant o the Companies (Consolidation) Act, 1908, Sections 69 & 70),

. Passed 17ih Seplember, 1923, £

8 Confirmed 3rd October, 1923. B

L g
o . M

" ‘r".‘.""" A sr

s
t

RESCILTON. .
e : K

o “ That Articles of A?S st i i he form of a draft set of
: s e : ; . . P o e
« prticles of Association whick ime for $1. purpose of identification )
' &
"*been signed b%.fK Sydney Vernc ' a deliviten of the Supreme Court be .
. T }

o Ao efation of the Company.”

REGISTERED)
} 4 .
iy 7R
: Dated the 3 SN ul , 1923, 5 /ts 4‘8 ,
» W /
I‘;’f *N\J ') - ——
& i‘q/k'(;é‘v-é:ﬁ i8 OCT ‘Q?T?J-;

Ll N
Chatvinan.

substituted for the existing Ar ¢

+

with the Registrar of Joint “{:4 “vi ondes
n the day of PR
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The Companies Acts, 1908 to 1917.

I —

COMPANY LIMITED BY SHARES.

ST ]

Articles of Hssociation

N

BRINTONS LIMITED

PRELIMINARY.

1. The Regulations contained in Table A in the First /
Schedule to The Companies (Consolidation) Act shall not apply to N
this Company 'é

9. In these Articles, unless inconsistent with the context--

“ The Statutes’ shall mean The Companies Acts, 1908 to
1017, and every other A¢t .ncorporated therewith, or
any Act or Acts of Parliament substituted therefor;
and in case of anv such substitution the references in
these presents to the provisions of existing Acts of
Parliament shall be read as referring to the provisions
substituted therefor in the new Act or Acts of
Parliament.

* The Register ” shall mean the Register of Members to be
kept as required by Section 25 of The Companies
(Consohdatmn‘; Act, 1008,

« Month * shall mean calendar month.

* Paid up " shall include * credited as paid up.”

v
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« Secretary *’ shall include any person appointed by the-

Directors to perform the duties of Secretary temporarily.

“ T writing ” shall include printed, lithographed and type-
writfen.

Words which have a special meaning assigned to them in the
Statutes shall have the same ‘meaning in these presents.

‘Words importing the singular number shall include the plural
and the converse shall also apply.

Words importing males shall include females.

Words importing individuals shall include corporations.

PRIVATE COMPANY.

s, The number of the Members of the Company (exclusive of
persons in the employment - of the Company or of persons who,
having been formerly in the employment of the Company, were
while in such employment and have ~-ntinued after the determination
of such employment to be Members of the Company) shall not at
any time exceed fifty.

4. The Company shall not issue any invitation to the public to
subscribe for any Shares or Debentures of the Company.

CAPITAL.

5. No part of the funds of the Company shall be employed
in the purchase of or in loans upon the security of the Company’s
Shares.

6. The Company may pay commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing tu procure subscriptions, whether absolute
or conditionai, for any Shares in the Company any amount not
exceeding Two Shillings per Share. Any such commission may be
satisfied by the ailotment of fully or partiy-paid Shares in the
Company as the Directors chall think fit.

7. The Capital of the Company i £115,500 divided into 15,500
Preference Shares of £1 each and 100,000 Ordinary Shares of £1

EEECES S
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cach. The said Preference Shares shall confer on the respective
holders thereof the right to a fixed non-cumulative preferential
dividend at the rate of Six per centum per annum on the capital
for the time being paid up thereon out of the profits of each year
available for dividend and the right in a winding up to repayment
of capital in priority to all other shares but shall not confer any
further right to participate in profits or assets.

MINIMUM SUBSCRIPTION.

8. In the cvent of the Company ceasing to be a private Company
then for the purposes of the Companies (Consolidation) Act, 1908.
(Section 85), the minimurm subscription shall be Seven Shares.

SHARES AND CERTIFICATES.

9. Subject to the provisions of Articles 3 and 44 any Shares
which may irom time to time be issued shall be under the control
of the Directors who may allot and dispose of the same to such
persons, on such terms and in such manner as they think fit.
Shares may be issued at par or at a premium.

10. The Directors may make arrangements on the issue of
Shares for a difference between the Holders of such Shares in
the amount of Calls to be paid and in the time of payment of
such Calls.

11. The Company shall be entitled to treat the person whose
nanie appears upon the Register in respect of any Share as the
absolute owncr thereof, and shall not be under any obligation
to recognise any trust or equity or cquitable claim to or interest in
such Share, whether or not it shall have express or other notice
thereof,

12. Every member shall be entitled, without payment, to one
Certificate under the Common Seal of the Company, speciying
share or shares held by him, with the distinctive numbers thereof
and the amonnt paid up thereon. Such certificate shall be delivered
to the member within two months after the allotment or registra-
tion of the transfer, as {he case may be (unless the conditions of
jssue provide for a Jonger interval), of such Share or Shares. If
any Member shall require additional Certificates he shall pay for
each such additional Certificate such sum, not exceeding One Shilling,
as the Directors chall determine.

= .;f;-r—,ﬁ_—.-:—*q_;, =
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13. If any Certificate be defaced, worn out, lost or destroyed,
it may be renewed on payment of One Shilling or such less sum as
the Directors may prescribe, and the person requiring the new
Certificate shall swrrender the defaced or worn-out Certificate, or

give such evidence of its loss or dustruction and such indemnity to

the Company as the Directors think fit.

JOINT HOLDERS OF SHARES.

14, Where two ‘or more persons arc registered as the Holders
ofany Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following i—

(@) The Company shall not be bound to register more than
four persons as the Holders of any Share.

(b) The joint Holders of any Share shall be liable, severally
as well as jointly, in respect of all payments which
ought 10 be made in respect of such Share.

(¢) On the death of any onc of such joint Holders the
survivor or survivors shall be the only person or
persons recognised Dy the Company as having any
title to such Share; but the Directors may require such
evidence of death as they may deem fit.

(d) Any one of such joint Holders may give efiectual
receipts  for any Dividend, Bonus or return of
Capital payable to such joint Holders.

(¢) Only the person whose name stands first in the
Register of Members as one of the joint Holders of
any Share shall be entitled to delivery of the Certificate
relating to such Share, or to reccive notices from the
Company, or to attend or vote at General Meetings of
the Company, and any notice given to such person shall
be deemed notice to all the joint Holders ; but any one
of such jr*~+ Holders may be appointed the proxy of
the person entitled to vote on behalf of the said joint
Holders, and, as such proxy, to attend and vote at
General! Meetings of the Company.




11

CALLS ON SHARES.

15. The Directors may from time to time make Calls upon
the Members in respect of all moneys unpaid on their Shares,
provided that unless otherwise arranged as part of the contract for
taking the Shares, no Call shall exceed one-fourth of the nominal
amount of the Share, or be made payable within two months
after the date when the last instalment of the last preceding Call
shall have been made payable; and each Member shall, subject
to receiving fourteen days’ notice at least, specifying the time
and place for payment, pay the amount of Calls so made to the
persons and at the times and places appointed by the Directors. A
Call may be made payable by instalments. A date for payment may
be postponed or a Call may be wholly or in part revoked, A Call
chall be deemed to have been made at the time when the resolution
of the Directors authorising such Call was passed.

16. If a Call payable in respect of any Share or any instalment
of a Coll be not paid before or on the day appointed for payment
thereof, the Holder for the time being of such Share shall be liable
to pay interest for the same at such rate, not exceeding Ten per
centum per annum, as the Directors shall determine, from the day
appointed for the payment of such Call or instalment to the time of
actual payment ; but the Directors may, if they shall think fit, remit
the payment of such interest or any part thereof.

17. If by the terms of the issue of any Shares or otherwise
any amount is made payable at any fixed time or by instalments
at any fixed times, whether on account of the amount of the
Shares or by way of premium, every such amount or instalment
shall be payable as if it were a Call duly made by the Directors
and of which due nolice had been given; and all the provisions
hereof with respect to the payment of Calls and interest thereon,
or to the forfeiture of Shares for non-payment of Calls, shall apply
to every such amount or :stalment and the Shares in respect of
which it is payable. '

18. The Directors may, it they think fit, receive from any
Member willing .0 advance the same all or any part of the
moneys uncalled or unpaid upon any Shares held by him;
and upon the money SO paid in advance the Directors may
(until the same would, but for such advance, become presently
payable) pay interest at such rate (nov exceeding, without the

(L
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sanction of the Company in General Meeting, Six per cent.) as
nay be agreed upon between the Member paying the sum in
advance and the Directors.

TRANSFER OF SHARES.

19. The instrument of transfer of any Share in the Company
shall be in writing in the usual common. form, or in such other form
as the Directors may from time to time approve, provided that it
shall be signed both by the transferor and transferee and duly
attested, but it need not be under Seal, and the transferor shall be
deened to remain the Holder of such Share until the transfer is duly
registered. The Certificate of the Shares to be transferred must be
left at the office together with the instrument of transfer.

20. All the instruments of transfer which shall be registered and
the Certificates of the Shares to which they refer shall be retained by
the Company, but any instrument of transfer which the Directors may
decline to register and the Certificates of the Shares to which it refers
shall be returned to the person depositing the same. If a Certificate
Jodged and cetained comprises more Shares than the transfer, a new
Certificate for the residue ¢hall be issued to the transferor,

21. The Directors may in their discretion without assigning any
ceason whatsoever therefor decline to register any transfer of Shares
to a person of whom they do not approve and may alse decline to
register any transfer of Shares on which the Company has a lien.
‘The Direclors may suspend  the registration of transfers during
the fourteen days immediately preceding the Ordinary General Meeting
in each year. The Dircctors may decline to recognise any instrument
of transfer unless (a) a fee not exceeding Two Shillings and Sixpence
is paid to the Company in respect thereof and () the instrument
of transfer is accompanied by the Certificate of the Shares to which it
celates, and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer.

o3, \When an instrument of transfer purporting to have heen
properiy executed by the transferor shall have been left at the Office
of the Company and the Company shall have given to the person
appearing by such document to be the transferor, notice in manner
preseribed by the regulations of the Company of receipt of such
instrument of transfer, tlie Company shall (notwithstanding that such
instrument be afterwards discovered te be invalid or void) be entitled
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as z.tgainst such last-mentioned person to treat such instrument as a
valid transfer, and shall not be Hable to such person for any payment
made or act done on the footing of such instrument being valid before
notice of any invalidity therein. Nothing in this Article shall,
however, make it obligatory on the Company to give any such notice.

TRANSMISSION OF SHARES.

23.. The executors or administrators of a deceased Member
(not being one of several joint Holders) shall be the only persons

recognised by the Company as having any title to any Share
registered in the name of such Member.

24, Any person becoming entitled to a Share in consequence
of the death, bankruptcy or insolvency of any Member (herein
referred to as a person entitled by transmission) shall, within
three months of becoming so entitled, produce to the Company
such evidence as may bhe reasonably required by the Directors
to prove his title, including, in case of death, English probate or
letters of administration, or Scottish confirmation, or Irish probate
or letters of administration registered in England, and declare in
writing his election cither to be himsell registered as a Member in
respect of the Share, or, instead of being registered himself, to make
such transfer as the deceased, bankrupt or insolvent person could
have made.

95, If any person entitled to any Shares by transmission shall
wive the required proof of his title, and shall declare his election
{o be himself registered as a Member of the Company, the Directors
may, upon payment of a fee not exceeding Two Shillings and
Sixpence, place his name upon the Register in respect of the said
Qhares ; and if such person as aforesaid shall give the required proof
and nominate some otlier person to be registered, the person so
nominating and the person so nominated shall respectively, as
transferor and transferce, execute an instroment of transfer, and the
name of the transferce may, upon payment of a fee not exceeding
Two Shillings and Sixpence, be placed upon the Register in respect
of the said Shares.

9. Unti! any person hecoming cntitled to Shares by
transmission chall* have complied with the terms of the pre-
ceding Article, the Company may retain any Dividend or ‘Bonus
declared upon such Shares, and shall not be bound to recognise the
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title of the person claiming ander such transmission ; and if such
person s0 becoming entitled to any partly paid Shares shall not
have complied with the terms of the said Articles for a period of
three months from the time of so becoming entitled, the Directors
may cause to be served on him a notice requiring him to comply
with the said terms within a period not being less than one month
from the date of such notice, and stating that if he does not
comply with the requirements of the said notice the Shares in
respect of which such notice is given will be liable to forfeiture;
and if the person on whom such notice has been served shall
not comply with the requirements thereof within the time named
therein, the Shares in respect of which the said notice was given ,
shall be liable to be forfeited by a resolution of the Directors |
passed at any time before the requirements of the said notice |
shall have been complied with. i

97. The guardians of an infant Member, and the committee
of a lunatic Member, may, upcn producing to the Directors such
evidence of their position as may be reasonably required, be
placed upon the Register in respect of the Shares held by such '
infant or lunatic Member, as the case may be.

28, ‘The Directors shall have the same right to refuse 1o
register any person claiming to be registered in respect of any Shares
by reason of the death, bankruptey, insolvency, lunacy or infancy |
of any Member or his nominee, as if he were the transferee nained L
in an ordinary transfer presented for registration. e

¥
L.

FORFEITURE OF SHARES AND LIEN.

29, If any Member fail to pay any Call or instalment of LY
a Call on the day appointed for payment thereof the Directors
may, at any time therealter during such ime as any part of the Call ﬂ
or instalment remains unpaid, seeve A notice on him  requiring ‘1
him to pay so much of the Cail or instalment as is unpaid, '
together with interest accrued and any expenses  incurred by -
reason of such non-payment.

30. The notice shall rame a further day (not being carlier = o (5]
than the expiration of fourteen days from the date of the notice)
on or before which such Call or instalment and all interest accrued
and expenses incurred by reason of such non-payment are to be . @y
paid, and it shall also name the piace where payment is to be |
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made, such place being cither the Registered Office of the Company
or some other place at which Calls of the Company are usually
made payable. The notice shall also state that, in the event of
non-payment at or before the time and at the place appointed, the
Shares in respect of which such Call or instalment is payable will
be liable to forfeiture.

1. Tf the requisitions of any such notice as aforesaid be
not complied with, any Shares in respect of which such notice
has been given may, at any time thereafter before payment of
all Calls or instalments, interest and expenses due in respect
thereof has been made, be forfeited by a resolution of the
Directors to that effect.

g0, Any Shares so0 forfeited shall be deemed to be the
property of the Company, and may be sold or otherwise disposed
of in such manner, either subject to or discharged from ail Calls
made or instalments due prior to the forfeiture, as the Directors
think fit ; or the Directors may, at any time before such Shares are
sold or otherwise disposed of, annul the forfeiture upon such terms
as they may approve.

33. Any person whose Shares have been forfeited shall ccase
to be a Member in respect of the forfeited Shares, but shall,
notwithstanding, remain Jiable to pay to the Company all Calls
and instalments owing upon such Shares at the time of forfeiture,
together with intereri thercon, at such rate mot exceeding Ten
per. centum per annum as the Directors shall appoint, down to
the date of payment; but the Directors may, if they shall think
fit, remit the payment of such interest or any part thereof.

34, When any Shares have heen forfeited an entry shall forth-
with be made in the Register of Aembers of the Company recording
the forfeiture and the date thercof, and so soon as the Shares s0
forfeited have been disposed of an entry shall also be made of the
manner and date of 1he disposal thereof, but the provisions of this
Article are directory only and ne {orfeiting shall be in any manner
invalidated by any omission or meglect to make any such entry as

aforesaid.

35. The Company chall have a first and paramount lien upon
all Shares not {ully paid-up held by any Member of the Company
(whether alone of jointly with other persons) and upon all Dividends
and Bonuses which may e declared in respect of such Shares for all
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debts, obligations and labilities of such Member to the'Company:
Provided always that if the Company shall register a transfer of any
Shares upon which it has such a lien as aforesaid without giving
to the transferee noticc of its claim the said Sharc- shall be freed
and discharged from the lien of the Company.

36. ‘The Directors may serve upon any Member who is
indebted or under obligation a liability to the Company, whichi is
liable to be presently fulfiiled or discharged or upon the person
entitled to transmission to the Shares of any such Member, a
notice requiring him to pay the amount due to the Company oOr
satisfy the said obligation or liability, and stating that if payment
is not made or the said obligation or Jiability is not satisfied within
a time (not being less than fourteen days) specified in such notice,
the Shares held by such Member will Le liable to be sold; and
if such Member or the person entitled to his Shares as aforesaid
shall .ot comply with such notice within the time aforesaid the
Directors may sell such Shares without further notice.

37. Upon any sale being made by the Directors of any
Shares to satisfy the lien of the Company thereon, the proceeds
shall be applied : first, in the payment of all costs of such sale;
next, in satisfaction of the debts, obligation or liability of the Member
to the Company ; and the residue (if any) shall be paid to the person
entitled to the Shares at the date of the sale, or as he shall direct.

38, An entry in the Minute Book of the Company of the
forfeiture of any Shares, or that any Shares have heen sold to
satisfy a lien of the Company, shall be sufficient evidence, as
against all persons pntitled to such Shares, that the said Shares
were properly forfeited or sold ; and such entry, and the receipt
of the Company for the price of such Shares, shall comstitute a
good title to such Shares, and the name of the purchaser shall
be entered in the Register as a Member of the Company, and
he shall be entitled to @ Certilicate of Title to the Shares, and
ghiall not be bound to see to the application of the purchase
monev. The remedy of the former Holder of such Shares, and of
any person claiming under or through him, shall be against the
Company and in damages only.

ALTERATION OF SHARE CAPITAL.

3p. The Directors may, with the sanction of the Company
previously given in General Meeting, convert any fully paid-up
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Shares into Stock, and may with the like sanction reconvert such
Stock into paid-up Shares of any denomination.

40. The Holders of Stock may transfer the same or any
part thereof ' in the same manner and subject to the same
regulations as and subject to which the Shares from which the
Stock arose might, previously to conversiom, have been trans-
ferred, or as near thereto as circumstances admit :  Provided
always that the Directors may from time to time fix the minimum
amount of Stock transferable, or forbid transfers of fractional
parts of a pound, with power to waive compliance with such
rules upon such occasions as they think fit. '

41. The Holders of Stock shall, according o the amount
of the Stock held by them, have the same rights, privileges and
advantages as regards Dividends, votings at Meetings of the
Company and other matters, as if they held the Shares from
which the Stock arose, but no such privilege or advantage
(except particijrtion in the Dividends and profits of the Company)
shall be conferred by any such aliquot part of Stock as would
not, if existing in Shares, have conferred such privilege or
advantage.

49, Such of the Regulations of the Company as aze applicable
to paid-up Shares shall apply to Stock; and the words “‘ Share”
and * Sharcholder ” therein shall include * Stock” and “ Stock-
holder.”

43. The Company may [rom time to {ime by Extraordinary
Resolution increase its Share Capital by the creation and jssue of new
Shares, such apgregate increase to be of sach amount and to be
divided into Shares of such respective amounts and with or without
such special rights or such restrictions whether in regard to Capital,
return of Capital, Dividend, voting or otherwise as the Reso’ ution shall
prescribe, and in particular the Company shall be at liberty to
increase its Capital as aforesaid by the creation and issue at any tiwe
and from: time to time of additional Ordinary andfer Preference Shares
to rank pari passi With the existing Ordinary andjor Preference
Shares and Ordinary Shares respeciively.

44, Subjcet to any direction to the contrary that may be given
by the Resolution authorising ihe increase of Capital, all new Shares
shall, before issue, be oficred to the members in proportion as nearly

as the circumstances admit to the amount of the existing Sharcs to




18

which they are respectively entitled. Such offer shall be made by
notice, specifying the number of Shares offered and limiting 2 timme
within which the offer, if not accepted, will be deemed to be
declined ; and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is made that
he declines to accept the Shares offered, the Directors may dispose
of “the same in such manner as they think most beneficial to the
Company. Lhe Directors may likewise so dispose of any new
Shares which (by reason of the ratio which the mew OShares
bear to Shares held by persons entitled to an offer of new
Shares) cannot, in the opinion of the Directors, be conveniently
offered under this Article.

45. Any Capital rajsed by the creation of new Shares shall,
unless otherwise provided by the conditions of issue, be considered as
part of the original Ordinary Shave Capital, and c<hall be subject to
the same provisions with reference to the payment of Calls and the
{orfeiture of Shares on non-payment of Calls, transfer and transmission
of Shares, lien or otherwise, as if it had been part of the original
Ordinary Share Cap:tal.

4¢. The Company may by Ordinary Resolution in General
Meeting -~

{a) Consolidate and divide its Capital into Shares of larger
amount than its existing Shares.

() Cancel any Shares which, at the date of the
passing of the Resolution, have not been taken or
agreed to be taken by any person.

And may by Special Resolution t—

f¢) Sub-divide its existing Shares, or Ay of them,

into Shares of Sfuwste? amount than is lfized by the
Memorandum of Association s Provided that in-the
sub-division of the existing  Shares  the proportion
betweent the amoust paid and the amount (if any)
unpaid on ecach Share of reduced amovnt shall be
the same as it was in the case of the existing
Share from which the Share of reduced amount
is derived.

{d) Reduce its Capital in any manner allowed by law.

W @
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MODIFICATION OF CLASS RIGHTS.

47. All or any of the rights, nrivileges or conditions for the time
beiny attached or belonging to any class of Shares for the time being
forming part of the capital of the Company may from time to time be
modified, affected, varied, extended, abrogated or gurrendered in any
mahner sanctioned by an Extraordinary Resolution passed at a separate
General Meeting of the members of that class. To any such General
Meeting all the provisions of these Articles as to General Meetings of
the Company shall mutatis mulandis apply, but so that the necessary
quorum shall be members of the class holding or representing by proxy
one-half of the capital paid up on the jssued sharcs of the class.

BORROWING POWERS.

48. The Directors may raise or borrow money for the
purposes of the Company's business, and may secure tie repay-
meat of the same, together with any interest or premium thereon,
by mortgage or charge upon the whole or any part of the assets
and property of the Company (present or future), including its
uncalled or unissued Capital, and may issue Bonds, Debentures
or Debenture Stock, perpetual or redeemable, and either charged upon
e whole or any part of the assets and property of the Corapany or
not so charged.

49, Any Bonds, Debentures, Debenture  Stock or  other
securities issued or to be issued by the Company shall be under the
control of the Directors, who may issue them upon such terms and
conditions and in such manner and for such ~onsideration as they
shall consider to be for the benefit of the Company.

50. ‘The Company may, upon the jssue of any Bonds, Debentures,
Debenture Stock or vther gecurities, confer on the creditors of the
Compuny holding ihe same, or on aqay {rustees or other persons acting
on their behalf, a voice in the management of the Company, whether
by giving to them the right of attending and veting at General
Meetings, or by cMpoWering them 1o appuint one oF more of the
Dirvectors oi the Company otherwise as may be agreed.

51. If the Directors or any of them, or any other person,
shall becomt personaliy liable for the payment ol any sum
primarily due from tne Company, the Directors may execute or
cause te be pxecuied any mortgage, charge or sect. .y over or
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affecting the whole or any part of the assets of the Company by way
of indemnity to secure +he Directors or persons 80 becoming liable
as aforesaid from any 1oss in respect of such liability.

59. The Register of Mortgages shall be open to inspection by
any creditor or Member of the Company without payment, and by
any other person on payment of the sum of One Shilling for each
inspection.

53. A Register of the Holders of the Debentures of the Company
shall be kept at the Registered Office of the Company and shall be
open to inspection by the Registered Holder of any such Debentures
and by any Member of the Company, subject to such restrictions
as the Company in General Mecting may impose.

54. The Directors may close the said Register for such period
or periods as they may think fit, not exceeding in the aggregate
thirty days in each year.

GENERAL MEETINGS.

55. An Ordinary General Meeting of the Company shall be held
once in each year at such time (not being more than fifteen months
after the holding or the last preceding Genoral Meeting) and place as
the Directors sh=1l appoint. In default of a General Meeting being
so held a General Meeting may be convened, to be held at any
time during the next succecding month by any Aree Members holding
Preference or Ordinary Shares in the, same manner as nearly as
posa.ble as that in which Meetings are 10 e convened by the Directors.

6. The Dircctors may whenever they think fit convene an
Extraordinary Gencral Meeting of the Company.

57. If at any time there shall not be present in Tngland and
capable of acting suflicient Directors to form a quorumn, the then
continuing Director or Directors in England zapable of acting shall be
entitled to convene a Meeting.

58. The Diiectors shall, apimn the vequisition of the Holders
of not less than oue-tenth of the issued Share Capital of the
Company upon which al! Calls or other sums then due have been
paid, forthwith proceed to convene an Extraordinary General
Meeting of the Company.
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59. The requisition must state the objects of the Meeting, and
must be signed by the requisitionists and deposited at the Registered
Office of the Company, and may consist of several documents in like
form, each signed by one or more requisitionists.

60. If the Directors do not proceed to cause a Meeting to be
held within twenty-one days from the date of the requisition heing
so deposited, the requisitionists, or a majority of them in value,
may themselves convene the Meeting, but any Meeting so convened
shall not be held after three months from the date of the deposit.

61. If at any such Meeting a Resolution requiring confirmation
af another Meeting is passed, the Directors shall forthwith convené a
further Extraordinary General Meeting for the purpose of considering
the Resolution and, if theught fit, of confirming it as 2 Special
Resolution ; and, if the Directors do not convene the Meeting within
seven days from the drt2 of the passing of the first Resolution, the
requisitionists, or a majority of them in value, may themselves
convene the Meeting.

62, Any Meeting conveued by the requisitionists shall be
convened in the same mannct, as nearly as possible, as that in
which Meetings . to be convened by the Directors.

¢3. In the case of an Iixtraordinaty Meeting called in
pursuance of a requisition, unless such Meeting shall have been
called by the Directoys, no business other than that stated in
the requisition as the objects of the Meeting shall be transacted.

o4, Seven days’ notice at the least {exclusive of the day on
which the notice is sorved or deemed to be served but inclusive of
the day for which notice is given}, specifying the place, the day and
the hour of meeting, and in case of special business the general natutre
of such business, shall be given to the Members in manner hereinafter
mentioned, or in such other manner {if any) as may be prescribed
by the Company in General Meeting; but the accidental omission
to give notice to any Membet, or the non-receipt by any Member
of such notice, shall not invalidate the proceedings at any General
Mecting.

35, Whenever it 1s proposed to pass a Special Reszolution the two

Meetings may be convened by one and the same notice; anid 1t shall

be no objection to that notice that it only convenes the second Meeting
contingently on the Resolution being passed by the requisite majority
at the fust Meeting.
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PROCEEDINGS AT GENERAL MERTINGS.

66. The business of an Ordinary General Meecting shall be to
receive and consider the balance sheets and the reports of the Directors
and Auditors, to elect Directors in place of those retiring, to elect
Auditors, to fix the remuneration of Directors and Auditors and to
sanction a Dividend. All other business transacted at an Ordinary
Meeting and all business gransacted at an Extraordinary Meeting
shall be deemed special,

67. No business shall be transacted at any General Meeting,
except the declaration of a Dividend or the adjournment of the
Meeting, unless a quorum of Members is present at the time
when the Meeting proceeds to business ; and such quorum shall
consist of not less than three Members personally present and
entitled to vote and holding or representing by proxy not less
than one-tenth of the issued Ordinary Shares of the Company upon
which all Calls or other sums then due have been paid.

¢a. If within half an hour from the time appointed for the
Meeting a quorum be not present the Mesting, if convened uvpon
the requisition of Membes, shall he dissolved. In any other
case it shall stand adjourned to the same day in ithe next week
at the same time and place; and if at such adjourned Meeting
a quorw be not present, those Mcmbers who are present and
entitled to vote shall be deemed ‘o be a quorum and may do all
business which a full quoram might have done,

¢9. The Chairman (if any) ~* the Board of Directors shall
preside as Chairman at every General Meeting of thc Company.
If there be no such Chairman, or if at any Meeting he be not
present within fifteen minutes after the time appointed for holding
thie Meeting, or is unwilling to act as Chairman, the Members present
shall choose one of the Directors present to be Clhairman; or if no
Director shall be present and willing to take the chair, the Members
present shall choose one of he number to be Chairman.

70. ‘The Chairman may, with the consent of any Meeting at
which a quormna is present, adjoin the Mecting from time to time
and from place to place; but ne business shall be transncted at any
adjourned Mzeting other than the business left unfinished at the
Meeting from which the adjournment took place. When a Meeting
is adjourned for twenty-one day»> or more, notice of the adjonrned
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Meeting shall be given as in the case of an original Meeting. Save
as aforesaid, it shall not be necessary to give any notice of an

adjourned Yeeting or of the business to be transacted at an
adjourned Meeting.

71. At any General Meeting every question shall be decided
in the first instance by a show of hands; and unless a poll
be (on or before the declaration of the result of the show of
hands) demanded by any Member entitled to vote, or directed
by the Chairman, a declaration by the Chairman that a resolution
has been carried or not carried, or carried or not carried by
a particular majority, and an entry to that effect in the Book of
Proceedings of the Company, shall be conclusive evidence of the
facts, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

72, If a poll be demanded or directed in the manner
above mentivned it shall (subject to the provisions of the next
succeeding Article hercof) be taken at such 'me and in such manner
as the Chairman may app.int, and the result of such poll shzil
be deemed to be the resolution of the Meeting at which the poll
was so demanded. In the case of an equality of votes at any

" General Meeting, whether upon & show of hands or on a poll, the

Chajrman of the Meeting at which the show of hands takes place
or the poll is demanded shall be entitled to a second or casting vote.
In casc of any dispute as to the admission or rejection of any vote

the Chairman shall determine the same, and such determination made
in good faith shall be final and ¢nnclusive.

73, A poll demanded upon the election of a Chairman or
upon a question of adjournment shall be taken forthwith. Any
business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

74. Upon a show of hands every Member present in person
chall have one vote only. Upon 2 poll every Member present in
person or by proxy chall have one vote for every Share held by him.

ng. If a Member become 2 lunatic, his committee, curator bonis
or other legal curator may vote in respect of his Share, but otherwise
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no vote shall be accepted in respect of a Share registered in the name
of a person under disability : Provided that forty-eight hours at least
brfore the time of holding the Meeting or adjourned Meeting at which
such committee, curator bonis or other legal curator proposes to vote,

he shall satisfy the Directors that he sustains that character, unless

the Directors shall have previously admitted his right to vote in
respect of such Share.

76, No Member shall be eutitled to vote at any General
Meeting unless all Calls and other moneys due from him to the
Company in respect of his shares have been paid.

77. On a poll votes may be given either personally or by
proxv

78. The instrument appointing a proxy shall be in writing under
the hand of the appointor, or of his attorney duly authorised in
writing, or if such appointor be a corporation either under its common
seal or under the hand of an officer or attorney duly authorised in
that behalf. No person shall be appointed a proxy whe is not a
Member of the Company and qualified to vote: Provided always
that a corporation being a Member of the Company may appoint any
one of its officers, or any other person, to be its proxy, and the
person so appointed or the duly authorised representative of a
Company appointed under Scztion 68 of the Companies {Consolidation)
Act, 1008, may attend and vote either on a show of hands or on a
poll at any Meeting at which the appointor is entitled to vote, and he
may address the Meeting and demand a poll or join in so doing as if
he were himsel{ a Member of the Company.

79. ‘The instrument appoinling a proxy, and the power of
attorney or other authority (il any) under which it is signed,
or a notarially certified copy of such power or authority, shall
be deposited at the Registered Ofiice of the Company nt less than
forty-vight hours before the time fixed for holding the Meeling at
which the person named in such instrument is authorised to vote,
and in defauit the instrument of proxy shall not be treated as valid.

$0. An instrument appointing a proxy shall be in the
following form, or in any other form of which the Directors shall
approve i—

@
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Brinrons LIMITED.

, of
in the County of , being a Member of
BrintTONs LIMITED, hereby appoint
, of
as my proxy to vote for me and on my behalf at
the Ordinary [or Lxtraordinary, as the case may be)
General Meeting of the Company to be held on
the day of , 192 , and at
any adjournment thereof.
As witness my hand this day of , 192

81. A vote given in accordance with the terms of an instr ument
appointing a proxy shall be valid notwithstanding the previous death
of the principal, or revocation of the proxy, or transfer of the Shares in
respect of which it is given, unless previous intimation in writing of
the death, revocation or transfer shall have been received at the
Registered Office of the Company.

DIRECTORS.

8% The number of Directors shall not be less than three nor
more than seven. The present Directors are REGINALD SEYMOUR
BriyTON, CECIL CHARLES DRINTON, Georce RicHARD WOODWARD
and CateLeEx Cecri BRINTOSN.

83. The qualificatior of every Director shall be the holding in
his own right and as sole Holder of Shares of the Company to the
nominal value of not less than One Thousand Pounds. A Director
may act before acquiring his qualification, but shall in any case
acq"ire“ his qualification within two months of being appointed a
Director. Any person accepting the office of Dircetor shall be deemed
to have agreed with the Company that if he shall not otherwise be
qualified he will within twe months after election or appointment take
from the Company and pay fur sv many Shares as shall be necessary
to make up with the Shares {if any) which he then holds the anu_;unt
of his said gualification, and his name shall be vtered in the Register

accordinglv.

84. The remuneration of the Directors shail be from time fo
time fixed by the Company in General Meeting and the amount $0
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BrintoNs LIMITED.

L, , of
in the County of , being a Member of
Brintoxns LIMITED, hereby appoint
, of
as 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 to be held on
the day of , 182, and at
any adjournment thereof.
As witness my hand this day of , 192

81. A vote given in acccrdance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous death
of the principal, or revocation of the proxy, or transfer of the Shares in
respect of which it is gives, unless previous intimation in writing of
the death, revocation or transfer shall huave been received at the
Registered Office of the Company.

DIRECTORS.

82, The number of Directors shall not be less than three nor
more than seven. The present Directors are REGINALD SEYMOUR
BrivtoN, CeCIL CHARLES BriN1oN, GEORGE RIcHARD \WOODWARD
and CATHLEEN CEcIL BRINTON.

83. The qualification of every Director shall be the holding in
his own right and as sole Holder of Shates of the Company tc the
nominal value of not less than One¢ Thousand Pounds. A Director
may act before acquiring his qualification, but shall in any  case
acquire his qualification within two months of being appointed a
Director. Any person accepting the office of Director shail be (‘k‘:emed
to have agreed with the Company that if he shall not f)th(»rwzse be
qualified he will within two months after elecetion or appointment take
from the Company and pay {or so many Shares as shall be necessary
to make up with the Shares {if any) which he then hok'ls the am?unt
of his said qualification, and his nane shall be entesed in the Register

accordinglv.

g4, The remuneraticn of the Direclors shall be from time to
{ime fixed by the Compzany in General Meeting and the amount so
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fixed shall be divided among them in such proportions and in such
manner as they shall agree, or in default of agreement equally, but
so that any Director who shall not have served during the whole
period for which the remuneration is payable shall receive only an
amount proportional to the time served by him. Any resolution
of the Roard reducing or postponing {iw time for payment of the
Directors’ remuneration shall bind all the Directors.

5. In addition to the remuneration mentioned in the last
prec .ing Article, the Directors shall be entitled to receive and
retain all such remuneration as shalt be payable to them as Directors
or Managers or otier officers or servants of any company in which
this Comp 7 may bold Shares, Debentures or Debenture Stock,
notwi.hstanding that the directors or managers or other officers or
servants of such companies shall have acted or voted as Directors
of the Company in connection with the fixing or allocation of such
remunciation.

86, The Directors shall, subject to the approval of the Board
of Directors, be entitled to be repaid all travelling and hotel expenses
incurred by them respectively in or about the performance of their
dutics as Directors including their expenses of travelling to or from
Board Meetings, and shall also be entitled 1o be paid remuneration
for any special services rendered from time to time by them
respectively as the Board of Directors from time to time may
determine. Any Director holding office for part of a year shall be
entitied to a proportionate part of his remuncration.

87. The Directors shall keep a Register of Directors, and
shall comply with such of the provisions of Section 75 of The
Companies {Consolidation) Act, 1908, and Section 1 of The
Companies (Particulars as to Directors) Act, 1017, as may be
applicable thereto.

1’0\\’ER9\OF DIRECTORS.

8% The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Statutes «r by the Articles requived to be exercised by
the Company in General Meeting, subject nevertheless to any
regulations of these Arlicles, w the provisions of the Statutes, and
to such regulations, not being inconsistent with the aforesaid
reg. itions o provisions, as may be prescribed by the Company
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z‘ General M?eﬁng; but no regulation made by the Company in
er.leral Meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been mnade.

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

(4) If he hold any other office or place of profit under the
Company except that of Managing Director, Manager or
Secretary.

b

() TIf he become bankrupt or insolvent or compound with
his creditors.

(¢) T he become of ansound mind or be found a
lunatic.

(@) If he cease to hold the necessary qualification in Shares,
or do not obtain the same within two months {rom the
date of his appointment.

(&) 1f he absent himself from the Meetings of Directors
for a period of six months without special leave
of absence from the other Directors expressed py a
duly recorded resolution.

(fy 1f {except he by the terms of his appointment or by
agreement is not entitled to resign) he give the Directors
one month’s notice in writing that he resigns his office.

But any act done in good faith by a Director whose ofiice is
vacated as aforesaia shall be valid unless, prior to the doing of
such act, written notice has been served upon the Dircctors or
an entry has been made i the Directors’ Minute Book staling
that such Director has ceased o e o Director of the Company.

90, A Director hall not be disoualified by his office from
entering  into conlracts, arrangements or dealings with the
Company, nor shall any contract, arrangement or dealing with
the Company be voided, nor shall a Director be liable to account
to the Company for any profit arising ~ut of any contract,
arrangement oF dealing with the Company by reason of such
Director being 2 "™y to or intercsted in °r deriving profit from
any such contract, arrangement or dealing, and being at the same time
a Director of the Company; provided that such Director discloses to the
Board at or b fore the time when such contract, ayrangement or
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dealing is determined upon his 5,terest therein, or if his interest be
subsequently acquired, provided that he on the first occasion possible
discloses to the Board the fact that he has acquired such interest. No
Director shall vote as a Director in regard to any contract, arrange-
ment or dealing in which he is interested, or upon any matter arising
thereout, and if he shall so vote his vote shall not be counted, nor shall
he be reckoned for the purpose of constituting a quorum of Directors;
but this prohibition against voting shall not apply to any contract for
the acquisition from a Director of any Shares held by him in a
company whose Shares this Company. is authorised to acquire, or auny
contract by or on behalf of the Company to give to the Directors or
any of them any security by way of indemnity or in respect of
advances made by them or any of thern: to the Company, or to any
contract or dealing with a corporation of which the Directors of this
Compas. or any of them may be Directors or Members, or to any
resolution to allot obligations of or Shares in the Company to any
Director of the Company, or to any matter or thing in connection with
or arising out of or consequent upon such resolution, or to any agice-
ment for the payment of commission in 1espect of the subscription of
such obligations or Shares, and it may at any time or times be
suspended or refaxed to any extent by General Meeting. A general
notice that a Director is a membet of any firm or a director or member
of any company and to be regarded as interested in all transactions
with such firm or company shall be sufiicient disclosure under this
Article, and after such general notice has been given it shall not be
necessary to give any special notiee or notices relating to any particular
trancactions with such firm or comnpany.,  Any Direclor may hold the
office of Managing Director, Manager or Sccretary uptn such terms as
4o remuneration and otherwise ay the Directors may deterviine.,

91, ‘The continuing Directors may act notwithstanding any
vacancy in the body of Inrectors, but if and so long as the number
of Directors is reduced below the number fixed by or pursuant to
the Regulations of the Company as the necessary quorum of
Directors, the contiziuing Directors may act for the purpose of
increasing the number of Tirectors to that number, or of
summoning a General Meeting of the Company, but for no
other purpose.

ROTATION OF DIRECTORS.

32, At the Ordinary General Meeting in every year one-third
of the Directors for the time being, or if their number isnot a multiple
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of i;hree then the number nearest to but not exceeding one-third, shall
retire from office, the Directors to retire in cach year being those who
have been longest in office since their last election ; but as between
persons who became Directors on the same day those to retire shall

1(Dunless ‘they otherwise agree among themselves) be  deiermined
by lot. )

93. A retiring Director shail be eligible for re-election.

94, The Comwpany at the Omlinary General Meeling at
which any Director retires in manner aforesaid shall fill up the
vacated office, and may fll up any other offices which may then
be vacant by electing the recessary number of persons, unless
the Company shall determine to reduce the number of Directors.
The Company may also at any Extraordinary General Meeting,
on notice dulv given, fill up any vacancies in the office of
Director, or appoint additional Directors, provided that the
maximum hereinbefore mentioned be not exceeded,

05. If at any Ordinary General Meeting of the Company at
which an election of Directors ought to take place the places of the
vacating Directors be not filied up, the vacating Directors, or such of
them as have nou had their places filled up, shall confinue in office
until the Ordinary tsenetal Meeting in the next year, and s0 on {ron.
{ime to titme until their pleces have been filled up.

g6, ‘The Company may from time te. tine in General Meeling
increase ve reduce the number 5f Divectors and may alse ditermine
in what rotation such inereased or redaced number is to go out of

~ffice,

97. The Dircctors shall vave power at any lime and from
time to time to appoint any ollier persan o be a l)ir:m;t«sr of the
Company, either to fill = casual vacaney or as an addition to e
Board, bus so U« the tolad number of Dircetwrs shall net at any
time exceed the maxis nuntber liereinbetore fixed.  Any Director

so appointed shall it ofiice until the next ollowing Ordinary
General Meeting of the Company, when he shall retive, but shall Se

eligible for re-election.

9%, The Company may in Ge{neral Mecting by an .'!Extra—
ordinary Resolution, Temove any Director before the expiraton
(4 - - -
of his wbericod of office, and may, by an Ordivary Resolution,

appoint another person  in his stead. ‘The peison so appointed
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shall hold office during such time only as the Director in whose
place he is appointed would have held the same if he had not
been removed.

99. Seven days’ previous notice in -writing shall be given
to the Company of the intention of any Member to propose any
person other than a retiring Director for election to the office
of Director: Provided always that, if the Members present at
a General Meeting unanimously consent, the Chairman of such
Meeting may waive the said notice and may submit to the
Meeting the name of any person duly qualified.

MANAGING DIRECTORS,

100, The Directors may from time to time appoint one or
more of their body to be a Managing Director or Managing
Direetors of the Company, Manager or Managers, and may fix his
or their remuneration either by way of salary or commission or
by conlerring a right to participation in the profitz of the Company,
or by a combination of two or more of those modes,

to1.  Beery Managing Dircttor oo Manager shall be liable to
be dismissed or temoved by the Board of Directors, and another
person may be appointed m his place,  The Board may, however,
enter info any agreement wiki ouy person who is or is about to
hevottie o Managing Disector or Manager with rc;,ard to the length
and terms of s anployment, but so thal, cxeept ws regards any
extsting agreemient Gr in so far as any foture agreement shall not
otherwise provide, the remedy of v sach person for any breach
of such agreement slall be in damages wnly, and e <hall have no
i'yht or daim to contintte stk effice contrary to the will of the
Directors vr of the Contpany in General Meeling,

102, A Mamaging BDirector shell not, while he continnes to
hold that office, be Table to retire by rotation, and he shall
not be taken inlo ac-ount in delommining the rotation in which
the other Directors shall retive (except for the purpose of fixing
the number to retire in each year), bot Qe shall be subject to
the same provisions as regards removal and disqualification as
the other Directors.

193,  The Directors may lroin time to fime entrust to and confer
upon the Managing Director or Managing Directors, or a Director or
Dirextors appointed Maneger or Managers, all or any of the powers
of the D.rectors ¢not including the power to make Calls, forfeit Shares,

.

. oY
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recommend a dividend or issue Debentures) that they may think
] fit, and may confer stuch powers for such time and to be exercised for

such Ob]ec:,ts and purposes and on such terms and conditions and with
. such l‘eStr}ctions as they think expedient, and they may confer such
1 powets cither collaterally with or to the exclusion of and in
; substitution for all or any of the powers of the Directors in that
; behalf.  But unless otherwise agreed the exercise of all powers by
| the Managing Director or Managing Directors, or Director or Directorc
who are appointed Manager or Managers, shall be subject to all such
regulations and restrictions as the Directors may from time to time

make and impose, and the said powers may at any time be withdrawn,
revoked or varied.

PROCEEDINGS OF DIRECTORS.

104. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their Meetings as they
thini G, and determine the quorum necessary for the transaction
of business. Unti! otherwise determined two Directors shall con-

. stitute a quorum. Questions arising at any Meeting shall be
i decided by a majority of votes. In case of an equality of votes the
N Chairman shall have a sccond or casting vote. A Dircctor may, and

. the Secretary on the requisition of a Director shall, at any time
summon a Meeting of the Directors. 1t shall not be necessary to give
aay notice of a Meeling of Directors to any Director who is absent
front the United Kingdom. A tesolution or memorandum in writing
signed by all the Directors shall be as valid and effectunl as if it had
bren passed at a Meeting of Directors.

@1"? 9 105, The Directors may elect a Chairiaan of their Meetings,
and determine the period for wiich he is 1o hold office; but il mo
&0 such Chairman be elected, or if al any Meeting the Chairman be not

present within five ntinutes after the time appointed for holding the
same, the Directors present shall choose some one of their rumber

to be Chairman of such Mecting.

106. The Directors may delegate amy of their powers to
Comnittees, consisting of such member or members of heir body as

% they think fit. Any Committee so formed shall, in the exercise of
Q} %) the powers S0 delegated, conform to any iegulations that mav be

imposed on him or them by the Dimct'ms. Thf: regulaiions herein
contained for the AMectings and procecdings of Dlr'ec:tors shall, so far
A as not altered by any regulations made ‘hy ﬂlt'a Directors, apply also
F‘.f; to the Meetings and proceedings of any Committee.
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107. All acts done by any Meeting of the Directors or of a
Committee of Directors, or by any persons acting as Directors shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors or persons
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,

THE SEAL.

168. The Directors shall provide for the safe custody of the
Common Seal of the Company. The Seal of the Company shall not
be affixed to any instrument except by the express authority of a
resolution of the Board of Directors, and in the presence of at least
two Directors and of the Secretary, or of such other person as the
Directors may appoint for the purpose, and those two Directors and
the Secretary or such other person as aforesaid shall sign every
instrument to which the Seal of the Company is so affixed in their
presence. The Dircetors shall couse a register to be kept in which
shall be entered short particulars of afl documents to which the
Common Seal of the Company shall be offixed and of the date of
such sealing.

DIVIDENDS.

100, The profits of the Company which it shall {from time to
time be determined to distribute by way of Dividend shall be applied
subject to any preferential or other special rights attached to any
special class of Shares in the Capital of the Company in payment of
Dividends on the Ordinary Shares, in propertion to the Capital paid
up on such Ordinary Shares respectively. No amount paid on a
Share in advinee of Calls shall, while carrying interest, be ireated for
the purpuse of thic Article ay paid on the Share,

110. The Directors shall lay before the Company in General
Meeting a recommendation as to the amount which they consider
ought to be paid Ly way of Dividend, and the Company shall
declare the Dividend to be paid, but such Dividend shall not
exceed the amount recommended by the Directors.

111. No Dividend shall be paid otherwise than out of the
profits of the Company.

112. The Dircetors may from time to time pay to the
Members such interim Dividends as appear to the Directors
to be justified by the profits of the Company.
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113.° The Directors may deduct from the Dividends payable
to any Member ail such sums of money as may be due from him to
the Company on account of Calls or otherwise.

114. Notice of any Dividend or Bonus that may have been
declared shall be given to each Member~in_the manner in which
notices are given to the Members. -

LR T

115. The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the registered
address of the Folder of such Share (unless he shall have given written
instructions to the contrary) and shall not be responsible for any loss
arising therefrom. No Dividend or Bonus shall bear interest as
against the Company.

116. Any Dividend or Bonus properly payable may, with the
sanction of the Company in General Meeting, be paid or satisfied
either wholly or partially in Debentures, or bonds of the Company,
or in Shares of the Company credited as fully or partially paid up, or
by the distribution in specie of any property or assets of the Company,
and may be declared so as to be payable only at some future date or
contingently in any respect,and if at a future date cither with or without
interest being payable thereon in the meaniime. Any difficulty
arising with regard to such distribution shall be settled by the
Directors as they think expedient, and in particular they may issue
fractional certificates and may fix the value for distribution of such
specific assets or any parl thereof, and may determine that cash pay-
ments may be made to any Memnbers on the footing of the value so
fixed in order to adjust the rights of Members.

117, Any premium received upon the issue of Shares, and any
profits realised upon the sale of assets, may be treated as revenue of
the Company for the year iq which the issue is made or the profits

realised are ascertained.

CAPITALISATION,

118. ‘The Company in General Meeting may at any time and
from time to time pass a Resciution that it is expedient 0 capitalise
any sum or sums {aj forming part of the undivided profits standing to
the credit of the Company’s Tescrve fund or funds or (b) being

undivided net profits in the hands of the Company or (c) any sum

carried to reserve as representing premiums received on the issue of
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any Shares, Debentures or Debenture Stock of the Company; or as the-
result of a sale or realisation of the property of the Company or any part
thereof, and that any such sum or sums e appropriated to or amongst
the Holdersof Ordinary Shares rateably in proportion tothe amount paid
up on the Shares held by them respectively otherwise than in advance
of calls as if the same were distributed amongst them by way of
dividend-or-bonus, and that the Directors be authorised to apply the
amount so appropriated to such Holders respertively in paying up on
their behalf Shares, Debentures or Debenture Stock Bonds or other
obligations of the Company, and to distribute the same as fully paid
amongst such holders of Ordinary Shares rateably as aforesaid, or to
apply such amount in paying up on their behalf the whole or part of
any uncalled balance which may from time to time be unpaid on any
issued Shares of the Company held by such Holders or partly in one
such way and partly in the other, and the Directors shall give effect to
such Resolution and apply the sum as may be directed to be so
capitalised for the purpose of making payment in full at par for the
Shares, Debentures or Debenture Steck Bonds or other obligations of
the Company so distributed or {as the case may be) for the purpose of
paying in whole or in part the amount remaining unpaid on such
Shares accordingly: Provided that no such distribution or payment
shall be made unless recommended by the Directors, and where any
difficulty arises in regard to the distribution or payment the Directors
may settle the same as they think expedient, and in particular may
issue fractional certificates and generally may make such arrangements
for the acceptance, allotment and sale of such Shares, Debentures,
Debenture Stock Bonds, obligations and fractional certificates and
otherwise as they may think fit. When requived a proper contract
ghall be filed in accordance with the provisions of The Companies
(Consolidation) Act, 1908, andd the Directors may appoint any person
to sign such contract on behalf of the Holders of the Ordinary Shares
of the Company which shall have been issied prior to such capitalisa-
tion, and snch appointment shedl be effective.

RESERVE FUND.

119. Before the declaration of a Dividend, whether Preferential
or otherwise, the Directors mayset asideany part of the net profits of the
Company to create or add to 2 Reserve Fund,2nd may apply the same
either by employing it in the Yusiness of the Company or by investing
it in such manner (not being the purchase of or by way of loan upon
the Shares of the Company) as they shall think fit without being
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under any obligation to keep the same separate from the other assets
of the Company, and the income arising from such Reserve Fund

shall be treated as part of the gross profits of the Company. Such

Reserve Fund may be set aside 1o meet and may be applied for the
purpose of maintaining the property of the Company, replacing
wasting assets, meeting contingencies, forming an Tnsurance Fund or
equalising dividends, or-for distribution as special dividend or bonus,
or for any other purpose for which the net profits of the Company
may lawfully be used; and until the same shall be applied it shall
be deemed to remain undivided profit. The Directors may also
without placing the same to reserve carry forward to the accounts of

any succeeding year any profits which they may think it not prudent
to divide. .

ACCOUNTS.

120. The Directors shall cause true accounts to be kept—

(@) Of the sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place.

() Of the assels and liabilities of the Company.

121. The Books of Account shall be kept at the Registered
.Office of the Company, or at such other place or places as the
Directors may determine, and shall always be open to the inspection
of the Directors.

122, ‘The Pirectors Juall from time to time by Resolution
determine whether, and to what extent, and at what {imes and
places, and on what conditions the books and accounts of the
Company or any of them shall be open fo the inspection of the
Members {not being Directors), and the Members shall have only
such rights of ingpection as are given to them by Statute or by
such Resolution as aforesaid, ot by the Company in General Meeting,

123. A balance Jieet shall be made out and Iaid before the
Company at the Ordinary General Meeting in every year, made up
{0 a date not mMOIC than six months before such Meeting. The

balance sheet shall be accompanied by 2 report of the Directors

upon the general state of the Company, and 2 recommendation
as to the amount (if any) which the Directors consider ought
to be paid by way of Dividend, and as to the amount if any)

which they propose to <et aside as a Reserve Fund.

e
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AUDIT.

124. Auditors shall be appointed and their duties regulated
in the manner provided by Sections 112 and 113 of The Companies
(Consolidation) Act, 1908.

NOTICES.

195. A notice may be served by the Company upon any
Member either personally or by sending it through the post in
a prepaid letter addressed to such Member at his registered
address.

126. No Member shall be entitled to have a motice served
on him at any address not within the United Kingdom, but
may, by notice in writing, require the Company to register an
address within the United Kingdom, which, for the purpose of the
service of notices, shall be deemed to be his registered adJress.
Any Member not having a registered address within the United
Kingdom, and not having given notice as aforesaid, shall be
deemed to have received in due course any notice which shall
have been displayed in the Company's Office and shall remain
there for the space of forty-cight hours, and such notice shall
be deemed to have been received by such Member at the
expiration of twenty-four hours from the time when it shall
have been so first displayed. )

127. Any notice, il served by post, shall be deemed to have
been serad twenty-four hours after the letter containing the
same shail have been posted ; and in proving such service it shall
bs sufficient to prove that the letter coptaining the notice was
properly addressed and stamped and put into the post oflice or into
any post box subject to the control of the Pestmaster General.

198. Al notices given by advertisement shall be advertised
in the Tunes newspaper, and in such other mnewspaper circulating
in Birmingham as the Directors shall think proper, and shall be
deemed to have been served on the day when such advertisement
<hall have appeared, or if it shail not have appeared on the same day
in the said two papers ther on the last of the days on which it shall
have so appeared.
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WINDING UP.

129. If the Company shall be wound up, the assets available
for distribution among the Members shall be applied first in
paying to the Holders of the Preference Shares all arrears of the said
Cumulative Preferential Dividend at the commencement of the
winding up; secondly in repaying the amount paid up on their Shares
respectively before any payment is made in respect of capital to the
Holders of Ordinary Shares in respect of such Shares; thirdly, in
repaying to the Holders of Ordinary Shares the amount paid up on
such Shares respectively, and if such assets shall be more than sufficient
to repay to the Members the whole amount paid up on their Shares,
the balance shall be distributed amongst the Ordinary Shareholders in
proportion to the amount which at the time of going into liquidation
had been actually paid up on their Shares respectively.

130. With the sanction of an Extraordinary Resolution of
the Members, any part of the assets of the Company, including
any shares in other companies, may be divided between the
Members of the Company in specie, or may be vested in
trustces for the benefit of such Members, and the liquidation of
the Company may be closed and the Company dissolved, but
so that no Member shall be compelled to accept any Shares
whereon there is any liability.

INDEMNITY.

131. Every Director ot other officer or servant of the Company
shall be indemnified by the Company against all costs, losses and
expenses which he may incur or beeome liable to by reason of any
contract entered into or act or thing done by him in the discharge
of his duties, and no Director or other officer shall be liable for the
acts, receipts, neglects or defaults of any other Dim«.ztur or officer,
or for joining in any receipts or other acts for conformity, or fo1 any
loss or expense happening 1o the Company through the mf,uﬁiciency
or deficiency of any security. or by rcason of the bankruptey, insolvency
or tortious act of any person, oF for any other loss or dam‘age to the
Company unless the same shall happen through his own wilful act of

default. é&
g

Chairman.
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COMPANY LIMITED BY SHARES.

w . f/{q/e!

[Cory.) Yot

Sypecial FKegolutions

or

o Brintons Limited.

(Pursuant to The Companies {Consolidation) Act, 1905.
Sections 6g and 70).

Passed 2gth November, 1923. Conlirmed 14th December, 1923

Resalutimes,

»
o (b {
151506 2 REG
‘ 1.—That the kese O per cont non-cumulative Pecference ISTERED
B Shares of £1 cach in the Company shall in future be called and § 187809
known as Ordinary Shares ranking in all respects pari passu with |
the remaining 109,000 Ordinary Shares in the Company and that 2@ DEC &3
. the rights attached to the Preference Shates be modified accordingly el
‘ and with this object the Articles of Association of the Company be
altered and varied as follows:—
« DBy striking out Article 7 and substituting therefor the
. following new Article i —
Sih 7, “The Capital of the Company is ;£115,§Q‘u€4%i15?§ﬁd
“into 115,500 Ordinary Shares of £?§Eﬁ A, T
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by

b. By striking out Article 129 and substituting therefor the
following new Article :—

129. “If the Company shall be wound up and the
“assets available for distribution among the
“ members as such shall be insuflicent to repay the
* whole of the paid-up capital such assets shall be
“ distributed so that as nearly as may be the losses
“shall be borne by the members in proportion to
“ the capital paid up or which ought to have been
“ paid up at the commencement of the winding up
“on the Shares held by them respectively. And
“if 1 a winding-up the assets available for distri-
* bution among the members shall be more than
“gufficient to repay the whole of the capital paid
“up at the commencement of the winding-up the
# exeess shall be distributed amongst the members
# in proportion w the capital al the commencement
“of the winding-up paid up or which ought to
u have been paid up on the Shares held by them
u pegpectively.  But this ¢ quse is to be without
w prejudice Lo the rights of therholders of Shares
u ssued upon speeial Lerms and conditions,”

a,—~That pursuant to Scction Jo of the Companies {Consolida-
tion Act 1908 the sum of cighteen shillings per Ocdinary Share bLe
roturned to the holders of the Ordinary Shates in the capital of the
Company out of the undivided profits which the Company has
accumulated in reduction of the capital paid up on such Ordinary
Shares respeetively and to the intent that the capital uwnpaid in

respect of such shares may Lz therchy increased by a similar amount.

<}

¥ /Dated the /?ﬁ ‘. day of December 1923,

Ciedos

Filed with tie Registrar of Joint Steck Companies
day of 1923.

Chairmai.

on the
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THE COMPAWIES (CONSOLIDATICH) ACT 1908 - SECTION 40-

‘ o . *  MEMORANDUH

- M >
”ﬁm a8 to digbribution of acoumlated undivided mrofits
in reduotion of paid up capitel the unpeid capliiel

being thereby increased by & gimiler smount. TBEGESTH-}E‘{)i

The gspital of Brintons Iimited is henceforth
£115,500 divided into 115,500 Ordinary Sheres 20080 373
of £1 each.

The Company has by Specisl Resolution reppived
that out of cortain scoumlated undivided wrofits

there shall be returned to tle holders of sush
Ordinary Shares the sum of Eighteen Shillings per
@ sharo in reduction of the poid up ospital of the
Compeny the unpald caplital being $heredy incressed
by & similaer amount
Such aist::i‘nution will be mede so soon &8 the ss.:.a
Resolution takes effeot by registration of this NMemorerdum
and. thereafter the sum of Two Shillings will be snd will

'if&

'w« m

-, bo deomed to be paid up on each of i:l:teﬂsad;ilt (115 500

\1‘*

% Ordinayy Shares.

v
,,\\

R A T Chalxmen of the Compeny.

18779?3;
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COMPANY LIMITED BY SHARES, :

Brintons Limited §

(COPY).

Boegolution.

’

Passed at an Extraordinary General Meeting of
the Company held on the 17th Qclober, 1924.

re—

v,

REGISTERED
166303

(30 OCT 1924

“THAT it is desirable to capitalise the sum of [103,950
forming part of the undivided profits standing to the credit of the
Company's Reserve Fund and that such sum be appropriated to or
amongst the holders of Ordinary Shares rateably in proportion to
the amount paid up on the Shares held by them respectively other-
wise than in advance of calls as if the same were distributed
amongst them by ‘way of dividend or bonus and that the Directors
be and they are hereby authorised to apply the amount so appro-
priated in paying up on behall of such Holders respectively the
uncalled balance of 18s. od, per Share now unpaid on all the issued

" Qrdinary Shares of the Company held by such holders respectively

to the intent that all such issued Ordinary Shares shali become and
be fully paid and that the Directors do give effect to this Resolntion

accordingly.
Gichiss.

Chairman.

tilad with the Registrar
of Joint Stock Companies -
this dny of ‘ 1924,
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THE COMPANIES ACT, 1929
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COMPANY LIMITED BY SHARES.

¥

. pursuant to Compamcs Act, 1929, 5. 117 (2)°

Passed 18th September 1933

Resolution.
I{esofvcd that the capital of the Company ;
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e BMN’TONS LIMITED.

At an EXTRAORDINARY GENERAL Meerine of Brinrtons Limired
held at the registered office of the Company, Eschange Street,
Klddcrmmster, on Mond'ty the 18th day of September, 1933, the
subjoined Resolution was passed as an Extraordinary Resolution:

i sed t 0.000 by the creation of . -
B be mcregy o £250,000 by cre tklon 4 (i e 33%
feo 134,500 new shares of £1 each. -
0 )
! i .
I‘j . : Dated the 18th day of September, 1933
!’,,:‘ fe \‘
l:, S By order of the Board.
j Ny %’\/‘é
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[ o Chairman.
: L{j , R
T , .
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Nors~This notice, accompanicd by a printed copy of the Resolution authorising the
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A -Inerense, must be forwarded to the Rogistrar of Companies within 15 days after the (
) passing of the said Resolution, - _ i
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TO THE REGISTRAR OF COMPANILES.

| i Tems e am A Pm— et

.
W
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P A L S

hereby givos you notice pursuant to Seet. 52 of the Companies Act, 1920, that by

X LA
day of aéf’/@w,‘-«@@/ )

been inereased by the addition thereto of the sum of £ €7 m_u_"_ézc.;. -beyond

ettt q Resolution of the Company dated the . / ﬁ

o . Lt

- x19g§.{5_, the nominal Capital of the Company has

- /
~ ,
the registered Capital of £ /_/é/fs 0:0 ~—————> The additional
-~
Capital is divided as follows :— " & © )/f'
Nominal \
, Al 4 of N
Number of Shaves. (Class of Share. each'Sh. = ™

(32800 Osdinnoniy oy

The conditions (¢.g., yoting rights, dividends, ete.) subject to which the new

" Shaves havo boen ov are to be issted ‘are as follows:—

(If any of the mow Shares ave Proference Shares state whether they are
rodcemablo or not.)

(Signature) a’.(’/ﬁ’a“ v Wé/ ~
Stato whother Director, /
( or Monager ot . 66{—3';4'/ Ad

I’S;ﬁ)‘ol‘,amy)
Pated the 57 j‘f day of ,{—,"%? 19 53

(¥ Ordinary,” *“Jxteaordinary” or “Special.”
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THE STAMP ACT, 1

(64 & 55 Vier, Cu. 39.) ""' “
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! COMPANY LIMITED BY SHAVRES. X |
i !
i
‘%\:;\I' qi t | i v \ %, . . L
o Statenent of Fnovenge of the Sominal Gy |
; oF
o
i ~
it b
?!; * o R -
¢ aeGlsinihe, ’
LIMITED. | 40Ul 533
Pursuant to Seotion 112 of the Stamp Act, 1801, as omended by Section 7 of j
{‘ ' the Tinanoe Act, 1898, and by Section 39 of the Firance Act, 1920, .
' NO T e Stamp Duly on aninercase of N ominal Oapitalis One Pound for ; '
i every £100 or fraction of £100. I
L1 e ilia i e oL s m—y . 11?&
il.
This Statement is to be filed with the Notice of Increase which must be flled i,
; pursuant to Section 52 (1) of the Companies Act, 1920. If not so filed within
o~y 15 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 dale
of the passing of the Resolution is also payable. (Sec. 5 of the Revenue A,
\ Act, 1903). G
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) SOLIGITOYS, b
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e Solioitors Luw Stationory Soolaty, Limitod, 22 Chancory Linno, W.0.2, 27& 28 Walbroolk, B.04, ‘
49 Bodford Row, W.0.1, 6 Viotorla Stu &.7.1, 15 Honovor St., Wi1, 18 & 21 North Joha St., Llvarpool,
anct 68, &t. Vinoont ‘Stroot, Glasgow, T
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THE NOMINAL CAPITAL

or

W’V‘—’d , Limited,

has been increased by the addition thereto of the sum of

2 /B 8500 —

| divided inio_{34£EC0 —

- Shares of %zﬁmuﬁ( each, beyond the registered

" Capital of. MWM Wf/ewv Hermoasl,
/%d'&\ W 5 sl

*Sig:aatwm a/l/[—&«ful M S @ /
| /

Officer ./wt-?/’/m/rf
| Dated the /b)" day of :é/‘/g’bf/t/‘;él/”lg _@?3

% This Statement should be signed by a Direclor o Manager or Seerctary of
the Company.
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i ‘. COMPANY LIMITED BY SHARES.
o |
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5 Sperial Besolufion
1:"; @ or
¥ BRINTONS LIMITED
e
1&' )
\;ajé . Passed at Bxtraordinary General Metting of Brintons Limited

. s e i~

REGISTLARLY

i
¢
|

on Friday, 16th August, 1935.
‘ {Conmipanics Act, 1929, see, 117 (2). {

F20 MIB 1935

RESOLUTION.

That the Articles of Association of the Company be altered

t by inserting after Article 107 the [ollowing pew Articles i—
I [ ; ‘ ) .
B 1072, The Directors of the Company may from time 10 time by
iﬂ v ’ resolution appoint from among the Members of the Company's
ﬂ‘,é o Staff not more than SEVEN persons to be called Staff
K,;- R Directors and such appointment shall be revocable by ressiution
;z.ﬁi:’-:»@ L
l e of the Board. .
S . 107b, The Directors may from time to time fix limit and
zfy\‘;::g\ ‘ : appoint the duties and powers of the Staff Directors and may
X ol . also determine what remuncration shall be paid them. -
4 ‘.
g 107c. ‘The appointment of a Staf Director shall ipso facto
R . be determined if he <hall cease to be employed by the Company-
. - , \
H ; @ ! 107d. Articles 82 to 107 inclusive of the Company’s Articles
! : . of Assaciation shall not apply to Staff Dixectors.
A
i "y ‘A A’
¥ b %MDVM
'} ‘ / q
Rs;‘ B Filed with the Registzar of Companics
\ f on the gt duy of au-.tjmc&};ss. n e B
b oy 7 L%’é""“? SHAKESPEARE & VERNOY
- ~ SOLICITORS, ?
N LT w .
. w;.':n“‘,“"\'“#;w."’“"-‘ S .l LRI e ‘“E;f’ i’l";"ﬁ ﬁk: new:Q‘ﬁﬁ:ngm:ﬂumrw?@‘
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The Companies Act 1929.

COMPANY LIMITED BY SHARES.

Sperial Resolution

(Pursuant to Companies Act 1020, 2. 117 {2))

BRINTONS LIMITED.

et

Passed 12th May 1989,

A an TXTRAORDINARY GENERAL MEETING of BriNTONS LIMITED Leld

on Friday, the 12th day o

t May 1989, the subjoined RESOLUTION was

passed as & SPECIAL RESOLUTION.

RESOLUTION.

"fhat the Articles of Association of the Company be altered
by inserting alter Article 85 the following new Article:—

« gga.  With the consent of all the Directors for the time
% heing of the Company, the Directors shall have power %0
¢ gppoint not more than two persons to hold office as Directors
¢ of the Compnny upon such terms as to remuneration and
¢ otherwise, and for such period or periods as the Directors

“ muy resotve, and a

1y person or persons so appointed shail

¢ not be required to hold any share qualification, and Articles -

# gu. B, 85 and 89 () shall accordingly not apply toa Director

¢ 5o appointed.”’
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No. of Company 34289, ch

= gﬁ The Companies Act 1948,

COMPANY LIMITED BY SHARES.

Resglution

{(Pursnant to the Companies Ael 1948, Seclion 63 (2))

OF

BRINTONS LIMITED.

Pussed the 206th day of February 1951.

At un IBXTRAORDINARY GENERAL MEETING of Brintons Limited, held
ab the Registered Oflice of the Cmn]ﬁm_v, Kidderminster, on Monday
the 26th day of Webruary 1951, the following Resorvrion was duly
passedd e

"Flnt the enpital of the Company be increused to £300,000
by the cvention of 50,000 5 per eent. Cumnlative Preference

t O Shares of £1 each, ) )
b Mm& S
' T Jlmrman.

Rfr 245051,
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9 THE COMPANIES ACT 1948

HEY

e Potice of Fncrease in Pominal Capital™

Pursuant to section 63

J%“ﬁz’wser& the BRINTONS
0 Name - )

4 of the
L {lompany

[—

LIMITED

‘e

.
i S .u”m‘ﬁ i Sn
3 (‘*'? .o é'l_( ':"
oA %

Nots.—This notico and a printed copy of the Resolution authorisi
fled within 16 dnys nfter tho passing of the Resolution. 1f%defanlt is made the
Company and every oflicer in dofault ia Jiakle to a default fine (sec. 63 (3) of the Aet).
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 ordinnry,” or
N "Specﬁl".

i
!
I
|

!

| armust.

H

i

! _

! in profita or vagnchs.

|

! any Ganoral Meobking jn rospoet of
) ;

) alffrehing rights or privilepss of
! Sharcs.

'%

i Shares runking pard passu with 50,
1

{ A

| Hot, zodzomible
I d

5 Signature

:

I} State whether Director
; or Secrclary
i

'z

? Dated ... 26ty ol
;

7o 'WHE REGISIRAR OF COMPANIES.

= BRINIONS =700
er e 5 1 Limited, hereby gives you notice, parsuant to

" weorinmy” Soction 63 of the Companies Ach, 1048,

el xtro-

thoe Nominal Capital of the Company has be

Resolution of the Company dated the. e RO

that by a * Bpreial

day of ... EchEVEEL 1954

on increased by the addition thereto of

the sum of £50,000

boyond the Registered Capital of £as;o,ond ................

The additional Capital is divided as follows :—

Number of Shares

5, 0no 5% Curaud,

Shares.

Cluss of Share

Nominal amount
. of each Share

£1I~

etive Prefarones

" tpho Conditions (e.g., vobing vights, dividend rights, winding-up rights, ete.)

gubject to which tho new shares bave bean, or sre to be, issued are as follows 2

{a) A Cmulabive prefemntial dividend ab the rais of £5 pir centw: PIET

~ {v) Right in & winging up %o repayient of capital end arriars of dlividznd
B in priority“ho&"Ordinamr Sharcs bub no right %o furthor participoticn

(¢) No right to dotice of or to ationd or wobs n potsen or by Prey 2

noldinge of Curwdative Profzrencs

Sharss unleso profairatial Aivid-nd wnptid Tor oix mputhn Ritoy oy
 dgho fired for paynmeony or un sog & reselubion i Pr aosed Glrechly

rolders of Curulativo DroforInes

(d) Company at Liberty Lo croats ond issue fupthor T Curulsbive Preference

000 &% Cumaleti~ Proferoncd "Sharcs

put aggregats amount in nominal value o7 83l sueh Pyoference Shares
smeluding, such 90,000 hall not oxeecd in ag grate totel nominel
*Sfﬂh{"'l)bf?gbté ) Oal‘n{'uu .ul ]?rul'crvncu Shares state \vhe&%ﬁh&} are

redeemable er not.

/My

], E2erobETYs L e

103l

© Febryary,

ol

il

i

o
inl‘li!!! !i“!.
d& \ill g

crrm

!é‘l ts reserved for blnding and must not be wrltten ucrm&

Note~=This mar

-

e
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THE STAMP ACT 1891

: 3 % (b4 & 55 Vice,, Ci, 39)
|§ '
oo (B
. COMPANY LIMITED BY SHARES Y
L W2
‘fp‘ fi, t:
Statement of Fnerease of the RNominal Capital
s
‘ or
e - BRLLICIE .
£ \ LIMITED
‘: ( . Pursumu; toASectluu 112 of the Stamp Act 1891 as amended by Section 7 of
o o the Finance Act 1894, by Scction 39 of the Flnance Act 1920, and
R Sectlon 41 of the Finance Act 1933,
.|0' - N furre, AT Ty N twer e
fs e 3
i NOLB.~Lhe Stamp duly on un inerease of Nominal Capital is Ten Bhillings ij:ﬂ 1
e . every £100 or fraction of £100. {/—“&1 v < i;
b e N gl 3 %
5 . . AR e 3
“r‘.‘;l. e o ) ? Eﬂﬂ‘k ﬂﬂ":ﬂﬁ?
W™ Fis Statement s to be filed with the Notice of increase which mujrq\eﬁé'ﬁi!ed
f ;“,j@ . pursuant to Sectlon 52 (1} of the Companies Act 1929. If s filed within
VLR I5 days after the passing of the Resoluticn by which the Capital is licreasad,
e 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 Revence Act 1903.)
& '
. ¢ resented by

. ot LAW §3
2
o S eswo & .
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of the Company dated

Shares Of wu-t!

THE NOMINAL CAPITAL
J or

-, Limited has by a Resolution

26th Pebruary, 255%.

‘been increased by the addition thereto of the sum of

£.50,.000

, divided® N0 52,003 o e

cach, beyond the registered

Capital of. £250,007
*Stgnature /g / g'L\ /(,IA A b
Officer SFECRETARY.
Duted the 26th__ (uy of  FIBTUSTL, - 19_51
:;\x‘,q--.‘-
;\;‘ £ * e
A T T T T e T ;:;,;

W Pris Statement should be signed #y a Diveclor or M anager or Seerclary of
the Company.
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The _(Jompnnies":}l ¢t 1948,

COMPANY LIMITED BY SHARES. /A7y
. '\!“ ! =

Y E5 e vy

GLS

Special - Resolutions

(Pursuant to (.'om;m.m'cs Act 1048, Section 131 (2)

OF

BRINTONS LIMITED.

Passed 1st June 1951.
At an Extraoumnanry Gexenar, Meernc of the above-named

Company, held on Triday, the 1st day of June 1951, the subj§ined, ~ n'#‘,’;’,%‘e T
?\E gt

) v !
Resorurions were duly passed as Serciat, RESOLUTIONS :— %
! | a-ousst
b Y :
RESOLUTIONS. 5 IR
1. That Article 40 of the Articles of Association of The

Company be altered by deleling theretrom paragraph (c) and inserting
therein immediately after paragraph (1) and before the words ** and
may by Special Resolution ” the tollowing new puragraph:—

“ (¢) Subdivide its ghares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Assodiation (subject, nevertheless, to the provisions of the
Statutes), and so that the resolution whereby any share is
subdivided may determine that, as between the holders of
the shares resulting from such subdivision, one or more of
the shares may have any such preferred or other specinl
rights over, or may have such deferred rights, or be subject

- to any such restrictions as compnred with the others as the
Company hns power to attach to unissued or new shares.™

2, That ench of the 250,000 Ordinary Shares of £1 cach be
subdivided into twenty (20) shares of 1/- cach of which fourteen (14)
¢hall be Preference Shares and six (6) shall be Ordinary Shares.

3, 'That every twenty (20) ot the 8,500,000 Preference Shares  *
of 3/~ each so resulting be consolidated into one Preference Share of
£1 corh and the 175,000 Preference Shares of £1 each so resulting

0
2 UnR LANg, ) 8 f}'
N s 2615
RIS

'.i; /
RS TT A

..
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shall rank pari passu and form onc class of shares with the existing
50,000 Preference Shares, which class of shares shall henceforth confer
upon the holders thereof the rights and privileges attached thereto by
the Articles of Association as altcred by the resolution numbered 5
below.

4. That every five (5) of the 1,500,000 Ordinary Shares of 1/-
each resulting from such subdivision be consolidated into one
Ordinary Share of 5/- each and the 800,000 Ordinary Sharcs of 5/-
each so resulting shall henceforth confer upon the holders thercof the
rights and privileges attached thereto by the Articles of Association

as altered by the next following resolution.

5. That the Articles of Association of the Compuny he altered
in manner following :—

{n) By substituting for Article 7 the following new Articles,
namely :—

¢s=  Me share capital of the Company at the date of the
adoption of this Article is £800,000, divided into 225,000
Preference Shares of &1 cach and 300,000 Ordinary
Siares of 57- cuch. The respeetive rights atteching to the
Preference Shares and Ordinary Shares are us follows : —

(x) As necanps Ixcomi. The profits which the Compuny
may determine to distribute in respect of any financial
yent shall be applied, first, in puving to the holders of
the Preference Shares n cumulative dividend at the rate
of 3 per cent. per annuin on the amounts paid up on the
Preference Shures held by them respeetively, and the
balance of the suid profits shall be distributed among
the holders of the Ordinary Shares necording to the
amounts puid up on the Ordinary Shares held by them
respectively, provided that for the purposes of this
provision the said 225,000 Preference Shares issued at
the date of the adoption of this Article shall be deemed
to have been fully paid up on the 1st duy of June 1951
and shall rank for dividend trom that date accordingly.

() Ax mecaps Carimal. On a return of assets on
liquidation or otherwise, the surphis assets of the
Company seniining after payment of its Nabilitics shall
ke applied, hest, in repaying to the holders of the
Preference Shares the amounts paid up on such shares
(togcther with a sum equal to any arreats or deficiency
of the fixed dividend thereon to ke caleulated down to
the date of the return of capital and to be pavable
irrespective of whether such dividend has been declared
or carned or not) and the balanee of sueh assets shall
Felong to anu he distributed among the holders of the
Ordinary Shares in propartion to the number of
Ordinary Shares held by them respectively.””

<y Q)

o

&



e J oy v oo . . .
7a. No further shares shall be created or issudd ranking in

priority to or pari pussu with the said 225,000 Preference

Shares exeept with such sanction as is provided for by
Article +

(b) By .deleting' from Avticle 48 all the words after the word
“ prescribe *’.

(¢c) By adding after Artide 46 the following new Article,
namely : —

“46A. Whenever, as the result of any consolidation or
consolidation followed by subdivision of shares, members
shall be entitled to any shares of any class in fractions the
Directors may, without further authority than this present
Article, scll all or any shares of the class to which members
are so entitled and shall distribute the net proceeds of the
shares so sold amongst the members entitled to such shares
before the sale thereof in due proportions. In giving
effect to any such sale the Directors may authorise some
person Lo transfer the shaves sold to the purchaser thereof
and the purchaser shull be registered as the holder of the
shares comprised in any such transfer and he shall not he
hound to sce to the applieation of the purchase money nor
shall his title to the shares be affceted by any irregularity
or invalidity in the proceedings relating to the transfer.”’

(d) By substituting for Article 74 the following new Article,
ngmely : —

¢ms,  Subject to any speeinl rights or restrictions as to voting
attached to any shares by or in accordunce with these
Articles, on at show of hands every member, who (being an
individual) is present in person, or (Leing a corporation)
is present by n vepresentutive or proxy, not being himself
a member, shall have one vote. Ona poll, every member
who i present in person or by proxy shuli have one vote
for every share of which he is the holder, provided that the
Preference Shares shall not entitle the holders to reccive
notice of or attend or vote at any Cieneral Mecting,
unless either:—

(a) At the date of the notice convening thc_ mceting tl'w
dividend on the Preference Shares is six months in
arrear and so that for this purpose the dividend on the
Preference Shares shall be deemed to be payable haif-
yearly on the Ist day of January and the sst day of July
.in pvery year; or

(n) The business of the mecting incltxdf:s the consideration
"7 of a resolution for reducing the capital of ‘thei Company
or For the sale of its undertaking or for wmdmg,‘ up the
Company or any resolution v.m:ymg or abrogating any
of the specinl tights or privileges attached to the



Proterence Shaves or altering the provisions of the :

noes orandum of Association of the Company with
vespect to the objects of the Company.’’ 4@"‘

(e) By substituting for the first sentence of Article 109 the

following new sentence :—

“The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of ©
dividends to the members in accordance with their respective

rights and priorities.”

(f) By deleting Article 129.
éﬂﬁu&
__/-_"ﬂ

Chairman.
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V The Companies Act 1948. -

COMPANY LIMITED BY SHA .J "“gg

i
¥
L
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¢

@Gxtraordinary  Nesointion

{Pursuant to Companies At 1048, Section 141 (1))

OF

BRINTONS LIMITED.

Passed 15t June 1951,

i ———————

AT o SEPARATE GENs8AL MEETING of the Preference Sharcholders in
the shove-named Company, heid on Friday,

the 1st day of June 1951,

the subjoined RESOLUTION Wis duly passed as an EXTRAORDINAR ,—M v
J & R T A
RESOLUTION $ = '!{ Y :

L) =1
) b - ﬂ“z
RESOLU'TION. 5

' Phat this Scparate Meceting of the bolders of Tq;.-;-ﬂ*"” ’
e Preference Shares in the capital of Brintons Limited hercoy
i ,@ sanctions the rights, privileges and conditions attached or
D belonging to the spid Preference Shares being modified,
L affected and varied in the manner specified in the resolutions
S jproposed to be passed as Special Resolutions of the Company
* @ and which arc set out in the notice of the Extraordinary
Cleneral Meeting of the Compnuy (1 print of which has for the
purposes of identifiention been signed by the Chairman of this ¥

\ meeting) and approves of and eoncurs in the passing of the said

Resolutions ns Special Resolutions.”

oe/ ; )
t@ é;/l - ,k‘—éli.g},._

‘ Chairman.
| D
=
; TT ATes
oy Y 4 ' Lk'hs'z' 9
2 S.LS.S A T N3 2D
S = Oamid " £)
. iy
{ r->‘ w LANE../';';,
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COMPANY LIMITED BY SHARE

Extraoedinary Resolution

(Pursuant to Companivs det 1948, Seetion 141 (1))

Or
BRINTOMNS MMITE—I?%E%{%'W? kX
& Ju9st :"

Passed 1st June 1931.

ettt

rn e

‘At a Supararn GrneRaL MuerisG of the Ordinary Shareholders in
the sbove-nameid Company, held on Triday, the 1st day of June 1951,
the subjoined RESOLUTION was duly psssed as an EXTRACRDINARY

RESOLUTION :——

RESOLUTION.

«hat this Sepsrate Mecting of the holders of tbe
Ordinary Shaves in the capital of Brintons Limited hereby
_ganctions the rights, privileges and conditions attached or
helonging to the seid Ordinary Shares being modified, affected
and varied in the manner specified in the resolutions proposed
1o be passéd as Special Resolutions of the Company and which
are set out in the notice of the Extraordinary General Meeting
of the Compuny {n print of which has for the purposes of
identification been signed by the Chairman of this mecting)
and opproves of ond concurs in the passing of the said
Resolutions as Special Neselutions.”

lordho i

i’ *
—"""Ckairman.

¥ S5 >
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w  SOTICK of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

. 4o $TOOK of SEIARLS, specifying the SHARES so Consolidated, Divided, Sub-

- “ (la":?:ch:él, or ('Jonvmfts(;d in.to Stock, or of the Re-donvexsion into Shares of Btock,

o 4,

" spea dlyving the Stock so re-converted, or of the Redemption of Redeemable Preference

-
3

cO e ov of the Cancellation of Shares {otherwise than in conncction with a reduction
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o

ul s ye capital under Section 66 of The Companies Act 1948).

' Pursuant to Section 62.
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TO THE REGISTRAR OF COMPANIES.
,, Al
| | 3
| \ ERINTONS LIMITED
hereby gives you notice in accordance with Section 62 of The Companies Aet 1948,} ,
e
that in accordence with special resolution dated 1st June, 1951, the Capital 4
» s » &
of the Company cénsisting of 250,000 Ordinary shares of £1 each, fully paid, E
4 : Ls
. . :
and 50,000 5% Cumulative Prdference Shares of £1- each, fully paid, vias on thot ~
- w2
. Q
’ . a .
date sub-divided into the follo\‘wing, viz; ol
: - § v
300,000 Ordinary Shares of 5/% each, fully paid, ”:ﬂ ‘
-
and 225,000 5% Cumulative Freference Sheres of £1 each, fully paid, :,,
0 . 5
3
Lo
A =
k H ! o
E}
. ) i
B
L3 a :
| L
E g .
=
- g
‘f (]
f (87 ettt ) e Y
(State whesher Director or Secretary) SEGRETARY
: ineseenth e of June 5. | b
‘Dated the,... Nineseen -day of : 19 -
" .': o
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The Companies Act 1948, -
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COMPANY LIMITED BY SHARLES. /

Exteaorinary Besslution

(Pursuaut Lo the Compunics Act 19048, Section 141 (1)

OF

BRINTONS LIMITED. -~

Passed 22nd December 1 054,

A7 ¢ Sepanyrr MEETING of the Ordinary Shureholders of the
named Company, held on YWednesday, the 22nd day of Deeember

1954, the subjoined RESOLUTION was duly passed as an X TRAORDINARY
RSOLUTION :—

EXTRAORDI NARY RESOLUTION.

s fPhat this Separate Ceneral Mecting of the “holders of
the Ordinary Shares in the capital of Brinton« * jmited hereby
cuactions the passing as Special Resolutions vf the Compaity
of the resolutions set oul in the Notice of the Extraordinary
General Mecting of the Company and consents to and
sanctions all or any of the rights, privileges and conditions for
the time being attached or belonging to such Ordinary Shares
being modilied, affected, varied, extended, abrogated or
surrencered so far as is necessary to give effcet to the provisions

of the said Special Resolutions.”
ol

Chairman.

SL.5.5.F B, 118565
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The Companies A ¢t 1948,

COMPANY LIMITED BY SHARES.

Extraordinary Resolution

(Pursuant to the Companies Act 1918, Seetion 141 (n

OF

BRINTONS LIMITED —~\

i bt —

Passed 22nd December 1954,

Ar o Seranate Meering of the Preference Sharcholders of the
named Compuny, held on Woednesday, the 22nd duy of December

1954, the subjoined RESOLUTION wils duly passec as an BXTRAORDINARY

RESOLUTION {(—

EXTRAORDINARY R IESOLUTION.

«fhat this Separdte General Meeling of the holders .t
the Preferciee Sharcsin the eapital of Brintons Limited hereby
sanctions the passizg 48 Special Resolutions of the Company
of the resolutions set out in the Notice of the Bxtraordinary
General Meeting of the Company and consents to and
<anctions alt or &y of the rights, privileges and conditions for
the time being attached or belonging Lo such Preference Shares .
being modificd, affected, varied, extended, abrogated or ‘
surrendered so far as is necessary to give effect to the provisions

of the said Special Resolutions.™ |
L 3/ R :

Chairman.
L :\Tt:: B }[:‘ .
‘_\- ]
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The Companies Act 1948.

-k

COMPANY LIMITED BY SHARES.

Sperial Regolutions

(Pursuant to Lhe Companies Act 1948, Section 11 (2H

OF

BRINTONS LIMITED.

Puassed the 22nd December 1954

Ar an Bxtrsonmsany  GESERAL Mepnxe of the ahove-named
Compuny, held on AV ednesdny, the 2:2nd day of Devember 1954, the

stbjoined RESOLUTIONS were duly pussed ns SPECIAL RESOLUTIONS § ==

SPRCIAL RESOLA "'TONS.

1. Thut the provisions of the Memorwadum of Association of
the Compuny with respeet to the objeetgol the Company be altered
by substituting :—

ER

e

¢
|
i

(n) I'or the existing Sub-clause (11) of Clawse 3 thereof the=""" rye

following new siib-clanse, namely o

« (11) "T'o establish and maintain or provure the cstablishmcn’(z_‘;,‘f; o8 ’

and maintcnance of uny son-contributory or contributey
pension or supcranitation funds for the benefit of and to
wive »r procure the giving of donations, gratuities,
pensions, allowanees or emoluments to any persons who
are or were at any time ‘n the cntployment or strvice of
the Company, or of any company which is a subsidiary of
the Company or is allicd lo or associated with the
Company or with any stich subsidiary company, of who
gre or were at any time Dircctors or officers of the
Company or of any such othcr company as aforesaid, and
the wives, widows, amilies and dependants of any such
persons, and also to establish and subsidise or subscribe to
any institutions, associations, clubs or funds calculated o
Le Sor the benefit of or to advance the interests and well-
heing of the Company or of any such other company as
aforesaid or of any such persons as aforesaid, and to make

S w




¢

"

payments for or towards the insurance of any such persons
as aforesaid and to subscribe or guarantec moncy for
charitable or benevolent objccts or for any exhibition or
tor any public, general or useful object and to do any of
the matters aforesaid either alone or in conjunction with
any such other company as afotesaid.”

(b) For the existing Sub-clause (1:4) of the said Clause 8 the
following new sub-clause, numely 1 — :

¢ (14) To lend and advance money or give credit to such
persons or companies on such terms as may scem
expedient and to guarantee the performance of any

contract or obligation and the payment of money of or by,

any person or eompany and generally to give guarantees
and indemnities.”? )

9. ‘That the 300,000 Ordinary Shares of 5/- each in the capital

of the Compuny be heneeforth called and known as “ A Ordinary

Shares.

3. That the 225,000 Preference Shares of £1 cach and the snid
800,000 “ A ' Ordinary Shares of 5/- cnch in the capital of the
Company shall henceforth confer the rights and be subject to the
restrictions set out in the Articles of Associntion of the Company to
be adopted by the resolution numbered 5 below.

4. That the capital of the Compuny be inerensed to £1,000,000
by the creation of : —

(v) 275,000 Further Preference Shures of £1 euch ranking in
all respeets part pussu with the existing Preference Shares
in the capital of the Company

(8) 500,000 <A ** Ordinary Shares of 3/- each munking in all
respects pari passie with the existing ¢ A** Ordinary
Shares in the capitel of the Company ; and

(¢) 500,000 * B Ordinary Shares of £1 cach which shall
confer the rights and be subjeet Lo the restrictions sct out
in the Articles of Association of the Company to be
adopted by the resolution numbered 5 below.

5 ‘That the regulations contained in the printed document
wibmitted to this mecting and for the purpose of identifieation signed
by the Chairman thercof, be and tie same are hercby adopted as the
Articles of Association of the Compiny in substitution for and to the
exclusion of all the existing Articles of Association of the Company.

6. ‘That upon the recommendation of the Directors the sum of
£575,000 not required for the payment or provision of the fixed
dividend on any shares entitled to fixed preferential dividends with
or without further participation in profits and being as to £242,914,
the amount standing to the eredit of Modernisation of Plant Reserve,

o,
e

-~ ¢
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‘1‘}5 t(? £832,086, the amount standing to the credit of General Reserve
¢ capitalised and that such sum be appropriated as capital to and
amongsthor at the direction of the holders of the ** A’ Ordinary
'Share._q of the Company on the 22nd December 1954 in the proportions
m wl.nch they would have been entitled thereto if the same had been
dlstrlbuted. by way of dividend and that the Dircctors shall apply
such sum in paying up in full on hehalf of such holders 20(),000
Preference Shares of £1 each, 500,000 “ A *’ Ordinary Shares of 5/-
each im.d 250,000 “ B Qrdinary Shares of €1 cach and shall
appropriate such shares and distribute the same as nearly as may be
ar_nongsl: or at the dircetion of the said holders in the proportions
aforesaid, that is to say, in the proportions of 4 such new Preference
Shares of £1 each, 10 such new *“ A ? Ordinary Shares of 5/- each
and 5 such new “ B * Ordinary Shares of £1 each for every 6 “ A ”
Ordinary Shares so held by them on the 22nd December 1954 in
satisfaction of their respective shares and interests in the said

capitalised sum of £575,000 and the said shares shall rank for dividend
as follows:—

(») 'The 200,000 Preferenee Shares shall entitle the holders to
the fixed preferentinl dividend from and including the
1st January 1955 but not in respeet of the period prior
thereto.

(1) ‘T'he said 500,000 ** A ** Ordinary Shares and 250,000 *¢ B>’
Ordinary $hares shall rank for the full amount of the
dividends deelared on the ordinary capital in respeet of
the finaneial yenr commencing the Ath July 1954 and on
the footing that the shares had been issned and Mally paid

. throughont that financial year.
I W/«L%\ )

{"hatrinun.
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NoraThis netice and o printed copy of the Resclution mm!noxgﬂéihe increase must be
filed within 15 days after the pasdng of the Resolution, If defoult is made the
Compiny and every officer in detlt §s Bablo to u default fine {see, 63 (3) of the Act).
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To THE REGISTRAR OF COMPANIES.

13

BRINTONS oo o Limited, hereby gives you notice, prrsuant to
‘,","EO;df;“:f{"-’: Section 63 of the Companies Act, 1948, that by a * Special —
ordinary,” or
“Special™.  Resolution of the Company dated the . .22nd . day of.....December. ... 19 Sh....

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

the sum of £ 700,000 . mmm e - s beyondﬁhe Registered Capital
of £300. 000 a.mmrre v S

The additional Capital is divided as follows :—

Noniinal amount

Number of Shares Class of Share of each Share
275,000 Preference £1
500,000 WA Ordinary bs,
300,000 upe Qrdinary £1

Phe Conditions (e.g., voting rights, dividend rights, winding-up rights, cte.)

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

The 275,000 Preference Shares will carry dividend from
1lst January, 1955 at the rate of 655 ver snnum and ctherwise
rank pari passu in all respects with the exisiing Preference
Shares in the capital of the Company.

The 500,000 "A' Ordinary Shareg will rank pari- passu in .
all respects with the existing A" Ordinary Shares in the
capital of the Company.

The 300,000 YB" Ordinary Shares will rani pari passu

as a single class with the "A" Ordinary Ohares in the capital
of the Company.

*, *If any of the new shares nre Preferctte Shvres siate wheiher they ane redecmable or kot

7o
i %”
Sigunalure s “47
i

State whether Direclot ) ¢ Secretary.
or Secrelary §

Dated the 22nd day of Decerber 195 &

Noto~This m:u‘é’n is rescrved for binding and must not be written acms%\
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THE STAMP ACT 1891 *,

(54 & 55 Vior., O 39) \

COMPANY LIMI s
2 W00 .
statement of Fnevease of the Nonvival Capital
OF
BRINTONS
LIMITED ’#MMWM

Pursuant tu Section 112 of the Stamp Act 1891 as amended by Section 7 of  *

(e Finvace Act 1899, by Sectlon 39 of the Finange Act 1920 €ﬂ‘\‘53°'
Section 41 of the Finance Act 1933 ‘2.5.:‘5

»,

NUTE.—The Stanp duty on an increase of Nominal Cap¥iptAs™Ten Shillings for

etery £100 or fraction of £100.

A Ao e L s

.. Statement is to be filed with the Notlce of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
|5 days after the passing of the Resclutlon by which the Capital is Increased,
.nterest on the duty at the rate of 5 per cent. per annum from the date of the
sassing of the Resolution s also payable. (Section 5 of the Revenue Act 1903.}

crented by
Linklaters & Paines ﬁ{{
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THE NOMINAL CAPITAL

or

BRI NTONS . . . —__Limited

has by a Resolution of the Company dated

22nd December 1954 been increased by

the addition thereto of the sum of £7%00.000

divided into :—

275,000 Preference . . .SNdres Of..... each

500,000 “A" Ordinary ahares of b5e¢. each

300,000 "BY ordinary . Shares of . . . each

beyond the registered Capital of. ;
£300,000 e s oo

Stgnature / \"f Li’w&“’”‘“

(State whether I)xmdnwr or Secrelary).— Secretery.

Dated the_ ... .22d __  day of _ . Decesher 1958
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The Companies Acts, 1862 {0 1890.

co MPANY, "LIMITED" BY S HAR Ds
* Mlemorandum of @ssociation
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N f - 2
BRINTONS LIMITED.
et ion, 1.
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The Companies Acts, 1862 to 1890.
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COMPANY LIMITED BY SHARES.

—_——r

Memorandum of Aggociation

or

BRINTONS LIMITED. - /

J—— —

.

1. The name of the Company is * BRINTONS Lisrrep.”’

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

8. The objects for which the Company is established are :—

(1) Lo acquire the undertaking of Jobn Brinton Company &
Limited, incorporated in 1881, and with o view thereto A
to acquire all or any of the shares in the eapital thereof,
and to undertake and satisly any linbilities of that .Qf;ga \%
Company. :

(2) 'To carry on the business of manufacturers of ca
and rugs, and other fabrics, and to buy, sell, impoN,
export, spin, manulacture, prepare for market, or use
and deal in enrpets, rugs, worsted yarns, and fibrous
sttbstances of all kinds.

(8) To carry on any othier businesses which may seem to
the Company capable of heing conveniently carried on
in connection with the above, or caleulated directly or i
indircctly to enhance the value of or render profitable
any of the Company’s property of rights.

(4) 'T'o lny out land For building purposes, and to build on,

improve, let on building leases, advance momney to i
persons building, or otherwise develop the same insuch  °
manner as may scem cxpcdient to advanec the
Company’s interests.

(5) To apply for, purchase, or other}risc acquire any \
patents, brecets dincenlion, cONCEssions, and the like,
conferring an exclusive or non-exclusive, or limited \;‘ﬁ

right to use and any information as to any invention .
whichi may seem capabie of being used for any of the Lo
purposes of the Company, or the acquisition of which
P C“
T R
13 _ ab I
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may seem calculated directly or indirectly to benefit
this Company, and to use, exercise, develop, grant
licenses in respect of, or otherwise turn to account the
property, rights, and information so acquired.

(6) To purchase or otherwise acquire and undertake all or
any part of the husiness, property, and liahilities of any
person or company carrying on any business which this
Company is quthorised to carry on, or possessed of
property suitable for the purposes of the Company.

(7) To construct, carry out, maintain, improve, manage,
work, control, and superintend any roads, ways,
tramways, railway branches, or sidings, bridges,
reservoirs, canals, docks, wharves, wakercourses,
hydraulic works, gas-works, electric works, warehouses,
and other works, and conveniences which may seem
directly or indirectly conducive to any of the Company’s
objects, und to contribute to, subsidize, or otherwise
assist or teke part in any such operations.

(8) To enter into any arrangement with any government
or nuthorities, supremc, municipal, local, or otherwise,
and to obtain from any such government or authority
all vights, concessions, and privileges which may scem
conducive to the Company’s objects, or any of them.

(9 T enter into pactnership or into any arrangement
for sharing profits, union of interests, reciproeal
concessions, or co-operation with any person ov
compiny carrying on or about to carry on any business
which this Company is authovized to caery on, or any
business o1 transuetion cnpable of being conducted so
as dircetly or indirectly to benelit this Company, and
to take or otherwise acquire and hold shares or stock
in or sceuritics of, mud Lo cusidize or otherwise assist
any such conmpany, and to scll, hold, re-issue with or
without guarantee, or otlicrwise deal with such sharcs
or seeuritics.

(10) Generally to parchase, take on lease or in exchange,
hire or otlierwise acquire any real or personal propertys
and eny wights or privileges which the Company may
think nceessary or com enient with reference to any of
these objeets, and capable of being profitably dealt with
in connection with any ol the Comipany’s property or
rights for the time Leing, and in particular any land,
buildings, ecasements, licenses, patents, e ainery,
ships, barges, rolling stock, plant, and stock-in-trade.

(11) To establish and maintain or prac-r the establishment
and maintenance of any 1ol ~ntributory  or
contributory pension or superannuatioi funds for the
benefit of and to give or procure the giving of donations,
aratuities, pensions, allowances, or emoiuments to any
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persons who are or were at any time in the employment
or service of the Company, or of any company which
s a .subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or
officers of the Company or of any such other company
as aforesaid, and the wives, widows, families and
dependants of any such persons and also to establish
and .sx}bsidisc or subscribe to any institutions,
associations, clubs or funds caleulated to be for the
benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid
or of any such persons as aforesaid and to make
payments for or towards the insurance of any such
persons as aforesaid and to subseribe or guarantee
money 1. ~haritable or benevolent objects or for any
exhibition « > any public, general or useful object
and to do any  the matters aforesaid either alone or
in conjunction "h any such other company as
aforesaid.

"o sell the undertuking o * o Company or any part
thereof for such considerntion as the Company may
think fit, and in particular shares, debentures, or
securitics of any other company having objeets
altogether or in purt similar to those of this Compuny.
T'o promote any other compuny for the purpose of
pequiving all or any of the property, rights, and
lighilities of this Company, oF for any other purpose
which may scem directly or indircetly caleulated to
benefit this Company.

(13) To invest and deal  with the moncys of the

Company not s mmediately required upon such securities
and in such manner as may [rom time to time he

determined.

(14) To jend and ndvance money or give credit to such

persons OF companies on steh lerms as may seem
expedient and to guarantee the performance of any
contract or obligation and the payment of money of or
by any persen oOF company nnd generally to give
g_,r.imrantccs and indemnitics.

'['o obtain any Provisional Order or Act of Parliament
for cnabling the Company to carry any of its objeets
into eftect, or for clfecting any medification of the
Company’s ~onstitution.

‘e or horrow or seeure the payment of money

(16) 'To ruse

in such manncr and on such terms a5 may scem
expedient, and in particular by the issue of dchf:lth\rcq
or debenture ctock, whether perpetual or otherwise, and
charaed or not charged upon the whole or any part of

the property of the Companys hoth present and future,

including its uncalled capital.

#
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(17) To remunerate any parties for services rendered, or to
be rendered, in placing or assisting to place any shares
in the Company’s capital, or any debentures, debenture
stock, or other securities of the Company, or in or about
the formation or promotion of the Company.

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

(19) To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with all or
any part of the property and rights of the Company.

(20) To do all such other things as are incidental or conducive
to the attainment of the above objects, and so thut the
word ¢ Company ** in this clause shall be deemed to
include any partnership or other body of persons
whether incorporafed or not incorporated, and whether
domiciled in the United Kingdom or clsewhere.

4. ‘The lubility of the Members is limited.

5. The cupitol of the Company is £130,000, divided into
15,000 shares of £10 cuch, with power to divide the shares in the
enpital for the time being, original or incicased, into different classes
of shares, with any preferential, qualificd, deferred, or special rights,
privileges, and conditions attached thereto.

azth March, 1911, Capital inercused to £115,500 by isue of
15,500 6 per cent. non-cumulative Preference Shares of £1 each.

Minute of Order of the High Courl of Justice, Chancery Division,
dated 18th May, 1908, and Registered by the Registrar of Joinl Stock
Companics:—-

The Capital of Brixtoss, LimTeb, henecforth is £100,000,
divided into 15,000 shares of £6 13s. 4d. exch, in the place of the
oviginal capital of £150,000, divided into 15,000 shares of £10 eaeh.
At the time of registration of this minute the whole of the siid 15,000
shares of £6 13s. d. cach have been jssued, and are to be deemed to
be fully paid.

/

I _
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T hereby certify that this is o Grue oopy of the lenosindua g ]

of Association es clbered By Sascial Resolution pasced on the

29nd Dogerter 195L
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We, the several persons whose names, addresses, and descriptions
are hereunder subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS \ T by, nch

Suhseriher.

JOHN BRINTON, One.
Moor Hall, Stowrport, Carpet Manufacturer Q
JOHN HENRY PEARSE, One. l
: Hillerest, Xidderminster, Carpet Manufacturer
HARRY GILBERT HENDIRSON, One.
Tranche, Kidderminster, Carpet Manufacturer
GHORGE NASH PREEN, One.
Mayfield, Kidderminster, Carpet Munufacturer
HENRY JOHN CHAYTOR, M.AL, One.
Comberton, Kidderminster
SWLWYN JOIN CURWEN BRINTON, One.
Utrecht Mansions, W, Kensington, London,
Student-nt-Law
HARRY FERDINAND PEARSE, One.
Tranche, Kidderminster, Worsted Spinner
Dated the 18th day of June, 1801.
o WViltness to the Signatures of the above-named Jolin Brinton,
John Henry Pearse, Hurry Gilbert Henderson, George
Nash Preen, Henry Johis Chaytor, and Hatry Ferdinand
Pearse, .
Tuos. ¥F. Iviss,
Solicilor,
Kidderminster.

IVitness to the Signature of the abovenamed Selwyn John

Curwen Brinton,
TRrASE BROOME,
¥ 36, Bedford Row,
i:m @'3 Soliritor.
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" COMPANY LIMITED BY SHARE

Syecial Regolution

(Pursuant Lo Section 111 (2)

or

BRINTONS LIMITED.

Pussed 30th November 1955,

Ar an BExrrsonpixanry Gexenan Muegnse of the above-named
Company, duly convened, and held at the Registered Office ol the
Company, on the day of November 1955, the subjoined SPECIAL

Resonvros was duly pussed, viz, :—

SPECIAL NESOLUTION,
. That the Articles of Association he altered ss follows, numely s —

(i) By deleting Article 5 and by substituting the following new
Article therefor —

5. No shares in the eapital of the Company may be issued

ranking in any respeet in priority to the said 500,000
Preference Shares without such consent or sunction on
the part of the holders of sich shares for the time being
issued as is preseribed by Artlicle 52, Vithout such
comsent or sunction lurther shares may be issued ranking
pari passt with the suid 500,000 Prefercnee Sharces so,
however, that the aggrepate amount for the Lime being
paid up on the said 500,000 Preference Shares and on any
further Preference Shares ranking pari pussa therewith
shall not, without such consent or sanetion as aforesaid,
exceed one-third of the agmregate of (i) the issued and
paid up share capital of the Company for the tine being
plus (ii) the amount for the time being standing to the
credit of Share Premivm Account and of Capital and
Revenue Reserves as showwn by the Balanee Shect of the
Company, or, as the case may be, the onsolidated
Balance Shect, last made up and audited b fezre the date
on which the relevant caleulation falls to Jx e

(i) By deleting Article 92 and by substituting the fvuowing new

Article therefor:— -

s 9o fhe Dircctors may borrow or raise from time to time
Fou the purposes of the Company or sceure the payment
A

T'he Companies A.ct 1948. | ¢

AYONCYIR
AT,

REG&STERED
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of such sums as they think fit, and may sccure the
repayment or payment of any such sums by mortgage or
charge upon all or any of the property or assets of the
Company or by the issue of debentures (whether at par
or at a discount ov premium) or otherwise as they may
think fit.

Provided that:—

(s) Without (1) the sanction of an Ordinary Resolution of
the Company, and (2) ghe separate consent or sanction
of the holders of Preference Shares given in accordance
with Axrticle 52 of these Articles, the amount for the
time being outstanding ol moneys borrowed or raised
by the Company otherwise than by the issue of share
capital, together with any moneys borrowed or raised
(otherwise than as aloresaid) by subsidiaries of the
Company and for the time being outstanding (exclusive
of moneys borrowed or rnised by the Company from
any such subsidinry or by any such subsidiary from
another such subsidiary or the Company) shall not
exceed in the whole the aggregate of (i) the issued and
puaid up shure capital of the Compuny for the time
being, plus (i) the amount for the Lime being stunding
to the credit of Share Premium Account and of Capital
and Revenue Reserves as shown by the Balunce Sheet
of the Company, or, s the cuse may be, the
Consolidated Balanee Sheet lust made up and audited
before the dute on which such caleulation [alls to be
made, and

() The amount of stich moneys so borrowed or raised and
for the time being outstanding und sceured by any
mortgage or charge whether fised or lloating shall not
execed one-half of such sggregate:  For the purposes
of Lhis Atticle aeeeptances of bills by the Company or
any swbsidiary or by any Bank or Aceeptance Touse
under any teeeptance eredit opersed on behalf of the
Company or any subsidiary shall be deemed to be
borrowed moneys, bt my borrowings for the purpose
of repaying moneys ten outstanding shall not be taken
into account in caleulating the amount for the time
being outstanding of borrowed moneys.

No lender shall be bound to sce that the Kinits imposed by this
Article are observed.

Debentures nay be issued upon such tenms and conditions and
may confer on the lolders thercof such Tawful rights and privileges as
the Directors shall think fit and may be secured by a trust deed or
other sccurity.”

(‘hairman.
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& LSS Bm.lIars



L@” //;0

3

The Companies Act 1948. et

COMPANY LIMITED BY SHARES.

Geivaordinary Resoluiian

(Pursuanl lo Section 141 ($)))

OF

BRINTONS LIMITED.

Pagsed the 30th November 1955. 2~-DEC 1855

——

At o SEraiatn Mupnine of the Preference Shareholders of the above-
named Compuny, held on the 30U day of November 1933, the
subjoined Bxtraonmsany RESOLUTION was duly passed, viz:—

1% “RAQRDINARY RESOLUTION.

*hat this separate x\b!:;:ting o the holders of Preference
Shares of the Company hereby approves of the Resolution scb
out in the Notice comening sn xtraordinasy General Mecting
of the Company for the 30th day of November 1955 (a copy
of which accompanied the Notice of Lhis Meeting) snd consents
to the passing of such Resolution os & Speetal Resolution and
to the rights and privileges atlached and helonging to the
Preference Shares being affected, varied, nodified and dealt
with to the extent therein involved and thereby affeeted.”

Lt etz

P Chatrman.
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‘.: / o) The Companies Acb 1948.
| .
A -] COMPANY LIMITED BY SH

Sperinl Besolution

(Pursuant lo Section 141 (2))

or

. B BRINTONS LIMITED.

Passed the 10th day of Qctober 1957.

AT an Exrraonrpmary Generat MEETING of the above-named
Company, duly convened, and held at the Registered Office of the
Compuny, on the 10th dny of Octoher 1057, the subjoined SPRCIAL
Rusorurioy was duly passed, viz. 1—

, SPRCIAL RESOLUTION.

‘l Phat the Articles of Association of the Company be altered :—

(1) By substituting for Arlicle 81 the [ollowin ‘{&,‘0 —

g‘@:ﬁg‘%u. tim
S shall b

R o0
pt:rmrxsg&mlﬁgmpo >

’ r

segl, With the consent of all‘
being of the Company, the

to appoint not more than L oflice as
3 Directors of the Company inlexceess of the maximum

fixed by or pursuant Lo the prec «ding Article o ch
terms s to remuneration and (he e dnd for such
period or periods, as the Dircetof may resolve, and sny
PCTSON OF PLISEns so appointed shall not be sithjeet to
retirement by rotation, nor e taken into gecount in
; determining the rotation of retirement of Directors or
A the nunmtber of Directors to retire, and Articles 84 and 85

shall accordingly not apply toa Dircetor v appointed 7.

{b) By substituting for Article 82 the folluwing new Avticle :—

1 @ tcgn A Director shall not be required to hold any share
L qualification .

(¢} By deleting paragraph (c) from Article 87.

@ étﬁ‘;‘?',#’ ]

THE SOLIGIRORS LAY O\ Chairinan.
S.L.6.8. buare | STATIONERY SOZIETY LIMITED, "
00 CHANCEDY LAKE, “ ﬁs;‘v_j\,

8

LONEEN, W (¥ O

COMPARY UreAn MENT
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The Companies Act, 1948,

COMPANY LIMITED BY

Special  Resohrdion

(Pursuant to Section 141 (2))

or

BRINTONS LIMITED.

Passgd 17th December 1959.

Ar an ExrrionrpiNany Gexenal Merrine of the above-named
Company, duly cenvened, and held at the Registered Office of the
Compuny, Exchange Street, Kidderminster, on the 17th duy of
December 1959, the subjoined Speciat, Resonuriox was duly passed,

Vi, 1 —

RESOLUTION.
That the Articles of Associntion of the Company be altered : —
{(a) By substituting for Article 81 the following new Artiele ;—

®g1, With the consent of all the Divcctors for the tinie AN
being of the Company the Dircctors shall have power to g
appoint not more than two persons to hold oflice %=
Directors of the Company in exeess of the maxifigim
fixed by or pursuant to the preceding Article upon *such
terms as to remuncration and otherwise and for suel
period or pertods as the Direelors may resolve, and
person of peérsons so appointed shall not be sulytet to
retirement by rotation nor be tzken into secount in
determining the rotation of retivement of Dircetors or the
number of Directors to retire, and Article 84 and 86 shall
accordingly not apply to a Dircetor so appointed.”

(8) By substituting for Article 82 the following new Article:—

82, A Dircetor shall not require a share qualifieation, but,
nevertheless, shall be entitled to attend and speak at any
General Mecting of and at any Separate Mecting of the
holders of any class of shares in the Company.”’

(c¢) By dcleting paragraph {) from Article 87.

2

"W SOLIITONS LAY """ Chairman.
SESTARGENTSosIETY LuuTED,

GOMPANY DEPARTMENT
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The Companies Act, 1948. ’?/

COMPANY LIMITED BY SHARES.

ERRC_ R
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Prticles of Dgsoctation

b4

OoF \E,:l

bl

BRINTONS LIMITED.

;_ (4 dopted by Special Resolution pussed on the 22nd day of December B
4 1054). b
i ¥
{ i A ————— L —————— e ————— == L i
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TABLE A EXCLUDED. 1

E 1. I’he regulations in ‘Table ©“ A”? in the First Schedule to the Tate, 4 L
3 Companies Act, 1862 and in the First Schedule to the Companies }
1 Act, 1948 shall not apply to the Company, except so far as the same b
: - are repented or contained in these Articles. 'i i
7 . li
. INTERPRETATION. |
ﬁ 3. In these Articles the words standing in the first column of Intersiation ‘\ ]
3 the table next hereinufter contained shall hear the meaning set ;
::1 opposite to them respeetively in the seeond column thereof, il not l \
ineonsistent with the subject or contestt— P
Wonps. MEANINGS. l{ 1

The Act .. ... 'T'he Companies Act, 1048, Dedicitions ‘.

The Statutes oo 'The Companies Act, 1948, and every other 3 )

Act for the time being in foree coneerning 1 %{

Joint Stock Companies and alfecting the }

Company.

. "Phese Asticles of Associntion as originally
framed or as altered from lime to time by
Spevial Resolution.

The Directors .. 'I‘h((:, Directors for the time being of the

‘ompany.

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

These Arvticles

Paid ... Daid or credited as paid. %
The Register ... 'The Register of Members required to be kept %:_;
by Section 110 of the Act. Es'}‘i

The Seal .o o The Common Seal of the Company. ;;i
The United Great Britain and Northern Ireland. E}ﬁ
Kingdom }%

Month e e € alendar month. {;
Year ... Calendar year. g ,;
¢
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Expression in
Statutes to bear
same Meaning in
Articles

Present capital.

2

Whiiting shall include printing and lithography and any other
mode or modes of representing or reproducing words in & visible
form,

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

Words importing the masculine gender only shall include the
ferinine gender ; and

‘Words importing persons shall include corporations.

The marginal notes axe inserted for convenience only and shail
not affect the construetion of these Articles.

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

SHARES.

4. 'The capitel of the Company at the date of the adoption of
these Articles is £1,000,000, divided into 300,000 Preference Shares
of £1 ench, 800,000 *“ A >’ Ordinavy Shares of 3/~ each and 800,000
¢« 3+ Ordinary Shares of £1 cach. "The respective rights of the
severnl classes of shares in the capital of the Company as to income
and eapital are as follows :——

(A) As Recauns INCOME:

The profits which the Company may determine to
distribute in respeet of any financial year shall be applied
in the following order of priority :—

(i) in paying to the hnldets of the shid Preference Shares
a fived cumulative preferentind dividend on the
amount for the time being paid up un such shares
held by them respectively at the rate of 5 per cent.
per annum down to and including the 315t December
1954 and thereafter at the rate of 6 per cent. per
annum 3 ad

(ii) subject to the rights of any other elass of shares for
the e being issted in distributing the balance
amongst the holders of the said “ A * Ondinary
Qhares and “B* Ordinary Shares pari  passi
aecording to the amounts paid up on the said A7
Ordinary Shares and < B ** Ordinory Shares held by
them respeetively.

(8) As REGARDS CAPITAL

On a reburn of capital in & winding up or otherwise the

surplus assets of the Company remaining after payment

of its Tabilitics shall e applied in the following order of

priority :—

(i) in vepaying to the holders of the said Preference
Shares the capital paid up on the same together with
a sum equal to any arrears or deficieney of the fixed

(K

(G2
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dividend thereon (whether earned or declared or not)
caleulated down to the date of the return of capital
and together with a premium of 2 /6d. per share (but
so that in the event of a reduction of capital involving
repayment of a part only of the capital paid up on
such shares o proportionate part of such premium
only shall be payable) ; and

3

(i) subject to the rights of any other class of shares for
the time being issued in distributing the balanee
amongst the holders of the A 7’ Ordinary Shares
and the ** B 7’ Ordinary Shares pari passw according
to the amounts paid up on the said shaves held by
them respectively.

5. §\T0 shares in the capital of the Company may be issued Creation and lesie
ranking in any respect in priority to the said 500,000 Preference
Shares without such consent or sanction on the part of the holders of
such shares for the time being issued as is preseribed by Article 52.
Without such consent or sanction further shares may be issued
ranking pari passu with the said 500,000 Preference Shares so however
that the aggregate amount for the time being pnid np on the said
500,000 Preference Shares and on any further Preference Shaves
ranking pari pusst therewith shall nok without siteh consent or sanetion
as nforesaid exceed the amount paid up on tive shares of the Company
ranking as regards participation in the profits or assels of the
Compuny after the said Preference Shares.

6. 'I'he shares shall be under the control of the Directoss, who }lo%, shares to

mov allot and isiue the same (subject always to the next following
Article and Atrticle 50 hereof) to suel persons on such terms and
conditions and at such times as the Dircctors think fit, but so that no
shares shall be issued at a discount exeept in secordance with
Section 57 of the Act. Any Preference Share may, with the sanetion
of a Special Resolution, be issued on the terms that it i3, or at the
option of the Company is liable, to be redecmed.

w. The Company isa Private Company, and accordingly (A) nip Mivate Commay
invitation shall be issued to the public to subscribe for any shares or
debentures of the Company’; (n) the number of the members of the
Company {not including persons who are in the employment of the
Company, and persons who, having been formerly in the employment
of the Company, were while in that employment and have continued
after the determination of that employment, to be members of the
Company) shall be limited to fifty, provided that, for the purposes of
this provision, where two or more persons hold one or more shares in
the Company jointly they shall be treated as a single member; and
(c) the right to transfer the shares of the Company shall be restricted
in manner hereinafter appearing.

g. Thce Company may pay to any person a commission in Crpmision oo

consideration of his cubseribing or agreeing to subscribe, whether st
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Interest on share
capital during
construction

Reecipts of
Joint holders of
shares

Exclusfon of
of cquiticy

Member  centitled
lo share
certifiente

New certificate
may bLe issued

4

absolutely or conditionally, or proeuring or agreeing to proevve
subscriptions, whether absolute or conditional, for any shares in the
Company : Provided that such commission shall not exceed 10 per
cent, of the price at which such shares arc issued, or an amount
equivalent to such percentage; and the requirements of Sections 53
and 124 of and the Sixth Schedule and Part I of the Bighth Schedule
to the Act shall be observed. Any such commission may be satisfied
in fully paid shares of the Company, in which case Section 52 of the
Act shall be duly complied with.

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

10. If two or more persons are registered as joint holders of any
share, any one of such persons may give effectunl receipts for any
dividends or other moncys payable in respeet of such share.

11. No person shall be recognised by the Compuny ns holding
any share upon uny trust, and the Compuny sha!l not be bound by or
required to recognise any cquitable, contingent, future or partial
interest in any share o any interest in any Fractional part of a share
or any right whatsoever in respeet of any share other thun an absolute
right to the entirety thercof in the regictered holder, except as by
these Articies or by law otherwise provided.

12. Lvery person whose name is entered a5 a member in the
Register shall be entitied without payment to one cerlifieate for all
his shares of any one class or, upon payment of such sum, not
cxceeding one shilling for every cerlificate after the first as the
Dircetors shall from time to time determine, several eertificates, cach
for one or more shares of any one class.  Ti any sember shall transfer
part only of the shares comprised in any certificate, the old certificate
shall be cancelled and a new certifieate for the balanee of such shares
sssued in lieu without charge. In the ease of a share held jointly by
several persons the Company shall not be bound to issue more than
one certificate therefor and delivery of a certificate to one of such
persons shall be sufficient delivery to all.  Every eertificate shall be
under the Seal.

13. II any share certificate shall be defaced, worn out, destroyed
or lost, it may be renewed on such evidence being produced and such
indemnity (if any) being given as the Directors shall require, and
(in the case of defacement or wearing out) on delivery up of the old
certificate, and in any case on payment of such sum not exceeding
one shilling as the Directors may from time to time require.

}
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LIEN.

14. 'The Company shall have a firsb and paramount lien upon
all shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his debts,
liabilities and engagements, whether solely or jointly with any other
person, to or with the Company, whether the period for the payment,
fulfilment or discharge thereol shall have actually arrived or not, and
such lien shall extend to all dividends from time to time declared in
vespect of such shaves. The Directors may at any time declare
any share to be exempt, wholly or partially, from the provisions of
this Article.

15. The Directors may sell the shares subject to any such
lien, at such time or times and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respect of
which such lien exists or some part thereof are or is presently payable
or the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged, and until a demand and
notice in writing stating the amount due or specifying the liability
or engagement nnd demanding payment or fulfilment or discharge
thereof and giving notice of Titention to sell in default shail have
been served on such member or the persons (it any) entitled by
transmission to the shares, and default in puyment, fulfilment or
diseharge shall have been made by him or them for fourtcen days
after such notice.

1¢. 'Ihe net proceeds of any cuch sule shall be applied in or
towards sutistuction of the amotnt duc to the Compuny, or of the
linbility or engagement, as the case may be, and the balance (if any)
shall (subject to a like lien for sums not presently payable as existed
upon the shares hefore the sale) be paid to the member or the person
(if any) entitled Dy transmission to the shares so sold.

17. Upon any such sule #s aforesaid, the Dircetors may
authorise some person to teansfer the shares sold to the purchaser,
and may enter the pureliaser’s name in the Register as holder of the
shares, and the purchaser shall not Hie hound to see to the application
of the purchase moncy, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the

sale.

18. No member shall be entitled to reecive any dividend or to
exercise any privilege as & member until he shall have paid all calls
for the time being due and payvable on every share held by hinm,
whether alone or jointly with any other person, together with interest

and expenses (f any).

CALLS ON SHARES.

19. The Directors may, subject to the provisions of these
Avrticles, from time to time make such calls upen the members in

Company_ to have
lien on shores
nnd dividends

Lien may le
enforced Ly sale
of shares

Application of
tsrocccdm! s of sale

Direcloss may
transfer and
etiter gtmmmm’s
nae i Hegislet
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respect of ali moneys unpaid on their shares as they think fit, provided
that fourteen days’ notice at least is given of each call, and each
member shall be liable to pay the amount of every call so made upon
him to the persons by the instalments (if any) and at the times and
places appointed by the Directors,

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

21. The joint holders of a share shall be jointly and severally
liable for the payment of all calls and instalments in respect thereof.

22, If before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not paid, the person
from whom the same is due shall pay interest on the amount of the
call or instalment at such rate not exceeding 10 per cent. per annum
as the Directors shall fix from the day appointed for payment thereof
to the time of actual payment, but the Directors may waive payment
of such interest wholly or in part.

23. Any sum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date, whether on account
of the nominal amount of the share or by way of premium, shall, for
all purposes of these Articles, be decmed to be a eall duly made and
payable on the date fixed for payment, and in case of non-payment
the provisions of these Articles as to payment of interest and expenses,
forfeiture and the like, and all other the relevant provisions of these
Articles, shall apply as if such sum were a eall duly made and notified
as hereby provided,

24, 'I'he Direelors may, i they think ifit, weceive from any
member willing to advancee the same all or any part of the moneys due
upon his shares beyond the sums actually called up thereon, and upon
the moneys so paid in advance, or so much thercof as exceeds the
amonnt for the time Ieing called up on the shares in respect of which
such advanee has been wade, the Dircetors may pay or allow such
interest not excecding without the sanction of the Company in
General Meeting G per cent. per annum as may be agreed between
them and such member, in addition lo the dividend payable upon
such part of the share in respeet of which such advanece has been made
as is actunlly ealled up. The Directors may also at any time repay
the amount so advanced upon giving to such member one month’s
notice in writing.

TRANSFER OF SHARES.

25. Subject to the restrictions of these Articles, shares shall be
transferable, but every transfer must be in writing in the usual
common form, or in such other form as the Directors shali from time

- to time approve, and must be left at the Office, or at such other 