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1. The name of the Company is W. C. WarE & Sons, LimTED. =

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

I3 00T 1892,

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

L A L

it 1 LIHED)

o

1
-

() 'To undertake and carry on as, successors to W. C, Ware and C, W, Ware, ’

the trade and business carried on by them in artnership to ether, under the name
, b X P 4

or style of W. C. Ware & Son. .

() To acquire; by purchase or otherwise, the ‘goodwill of the said trade or

business, and thé property and rights of or belonging to or'in connection with such trade

or business.

(¢) To make binding npon the Company and the said W, G, ‘Ware and C.
W. Ware, with or without variation, all arrangements which, in contemplation of
the formation of the Company, were intended by them to be made binding upon
themselves and the Company when formed respectively, touching or relating to the
to the acquisition by the Company fo the said business and the goodwill thereof,
property and rights, and the carrying on of the said business by the Company, and
in particular fo adopt and carry into eflect, either with or without modification, an
Agreement made the 22nd day of September, 1892, between the said W. C, Ware
and C. W. Ware, of the one part, and Albert Ware, on hehalf of the Company, of
the-olher part, a copy whereol has, for the purpose of identification, been
endorsed with the signatures of the said W. C. Ware and C. W. Ware, two of the

snbscribers hereto.

(@) “To carry on {he husinesses of timber and wood merchants generally,

importers, exporters, an< growers, brokers, ship brolers, commisgsion merchants, *

and agents in the United Kiugdony, and in any part of the world, and to establish
depots, wharves, saw mills, stores, docks, piers, landing stages, and to adopt and
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MuonaNpuM OF ABSOCIATION OF

establish any plant, ways, machinery, rolling-stock, or otherwise, for the carriage of
gaods, and to advance money by way of loan upon wood, timber (either in a grow-
ing state or otherwise), or other merchandise, or upon or against bills of lading,
policies of insurance, dock warrants, ‘warehouse keepers' certificates, or other
documents of title representing the same, and generally to carry on the said
businesses in all branches, of any business of a character similar or analogous
thereto, or any other businesses or any other works or acts which may seem to the
Company capable of being conveniently carried on in connection with the above, or
calculated directly or indirectly to enhance the value of or render profitable any of
the Company’s property or rights.

() To fell, saw, plane, cut and dress timber, manufacture all articles made or
principally made of timber or wood; acquire, construct, worl and use, saw-mills or
other mills or machinery, for the purpose of, or in conpection with, any such
manufacture, and do all thingsnecessary or expedient for the purpose of rendering
merchantable, and turning to account, the timber and other resource sof any property
owned or occupied by the Company. ’

(f) To acquire, by purchase or otherwise, any patent rights or other
exclusive privileges, either in Great Britain or elsewhere, for the making, using,
exercising, or vending of any inventions, and to sell the same or grant licenses to
any person or rompany to work the same.

{g) To nccﬁ:ire for any of the purposes of the Company, by purchase, lease,
concession, grant, license, or otherwise, such lands, buildings, and other property in
the United Kingdom, or in any part of the world, or any rights, privileges or ease-
ments, as may from time to time be deemed necessary for carrying on the said
business, and to build and erect such buildings, structures, and like things as may
be deemed necessary for the purposes of the Company or any of them, and to hold
any property whatsoever, either in the "nited Kingdom or abroad, and to sell,

lease, mortgage, or otherwise dispose of the same, or any other property of the
Company. : '

(k) ‘To enter into any arrangements with any government or authority at home
or abroad that may seem conducive to the Company's objects, or any of them, and
to obtain from any such governmeri or authority any rights, privileges and conces-
sions which the Company may . ©* k ¢ desirable to obtain, and to carry out,
exercise. and comply with the same, and to sell-and dispose of all or any of them.

() 'To enter into partnership or into any arrangement for sharing profits,

union of interests, co-operation, joint adventure, reciprocal concession or otherwise,
with any firm, peison, or company carrying on, or engaged in, or about to carry on

or engage in, any business or transacticn capable of being conducted so as directly

or indirectly to benefit the Company,

"~
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W, C. Wirs & Sons, Lovnsp, I

(/). To purchase or otherwise acquire and undertake all or any part of the
business property and liabilities of any person or firm, or of any other company
carrying on any business of a character similar to or auxiliary, ancillary, or in any
way connected with any business whi¢h the Company is authorised to carry on,and
in the case of any company to amalgamate therewith.

(%) To sell the undertaking, property, book debts and assets of the Company,
or any part thereof, for such consideration as the Company may think fit, and in
particular for shares whether fully paid up or not, debentures, or securities of any
other company having objects altogether or -in part similar to those of this
Company, and ecither on terms that such shares, debentures or securities be dis-
tributed in specie amongst the Members or otherwise. °

(1) To acquire, by original subscription or otherwise, and to hold and sell or
otherwise dispose of shares, whether fully paid up or not, stock, debentures or
debenture stock of any company carrying on, ox formed for the purpose of carrying
on, any trade or business within the 'objects of the Co:pparly, or relative thereto.

(m) To borrow or raise money by the issue of, or upon debentures, bills of
exchange, promissory notes, bonds or other obligations or securities, or by mortgage
of charge of all or ady part of thé property of the Compary or of its uricalled
capital, or in such other manner as may be deemed necessary, and to accept money
on deposit at interest or otherwise, and to lend money, and in particular to
customers and others having dealings with the Company, and to guarantee the per-

formance of contracts by any such persons.
S i1

(n) To procure the Company. to;be registered or recognised in any foreign
country or place, Lae e . '

z

() To acquire by purchase, charter, hire, building, or otherwise, steam or
other ships or vessels, or shares therein, and equip the same, and to employ the

same in the conveyarce of merchandise, for the Company or for others, and to fill ~

up or load independently with or carry passengers, mails, goods, plant, munitions of
war, produce, or other property or effects, -

(#) To promote any other company and subscribe for shares, stock, or
debentures thereof, for the purpose ‘of 4tsracquiring all or any of the property and
liabilities of this Company, .or for any othér purpose which may seem directly
or indirectly calculated to benefit this Gompany, and to amalgamate with any other
company, and to subscribe for stock, shares; or-debentures therein, and to re-sell.

() To remunerate any person or company for services rendered in placing or
assisting to place any of the shares in the Company's capital, or any debentures or
other securities of the Company. ’

N
(v} To make, accept, indorse, and execute promissory notes, bills of exchange,
and any other negotiable instruments.

[ s e
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() To distribute any of the property of the Company among the Members in
specie.
l

(#)! Ta form, at the discretion of the Directors, and contribute to, at the like
discretion, charitable or benevolent institutions for the benefit of the workmen
employed by the said Company, their wives, families and relations, and to distribute
amongst the said workmen as bonus or gratuities any portion of the net profits
distributable as dividends of the Company, not exceeding 10 per cent of such profits %
in any one year. , ‘ SIS

() To increase the capital of the Company by the issue of ordinary, deferred

preferred, or guaranteed shares at par, premium, discount, or otherwise, or to
reduce the capital.

m——r o me s e ©

[T

(v) To invest the moneys of the Company upon such securities as may from
time to time be determined.

Cpe ~ awve T mvIeCTE L

(w) To sell, surrender, improve, manage, clevelop, lease, mortgage, dispose of
or otherwise deal with all or any part of the property of the Company,

[

(#( To do all or any of the above things in any part of the world, andas ¢+
principals, agents, contractors, trustees, or otherwise, and by or through trustees, .
agents, or otherwise, and either alone or in conjunction with others. ’

(#) To do all such other things as are incidental or cpnducwe to the attain- ;
ment of the ohjects before-mentioned, and so that tlle-oj%spemﬁed in each ‘ |

paragraph of this clause shall be in no wise limited by referencé to any other
paragraph, ‘ .

-

{z} And it is hereby declared that the word « Company " in this memorandurm
except where used in reference to this Company, shall be deemed ‘to include any
partnership or other body of persons whether corporated or not, and whether
domiciled in the United Kingdom or elsewhere,

P
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nsp only on loiter paulets not exceeding -

4. The liability of the Members is limited. f %
) Fo) 1 g
5. The Capital of the Company is £ so,oc}\divjded into 50,000 Shares of {1 each. t L
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W. 0 Wane & Song, TasiTep,

Wz, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company, in pursuance of this Memorandum of Assogiation, and we
respectively agree to take the number of shares in the capital of the Company set

opposite our names s—

Names, Addresses and Descriptions of Subscriptions.

No. of Shares
taken by
cach Subscriber.
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Dated theg{) Jay of %AW&'M 1892

. Witness to the above signatures 4
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Articles of Association

W. ¢ WARE & SONS [ IMITED.

Registered with Memoranduwm of Association.

CONSTITUTION,

1. W.C. Ware & Sons, LIMITED, is established as 2 Company limited by shares in
accordance with and subject to the provisions of the Companies’ Acts, 1862 to 1890, and
amendments. None of the regulations ontained in the table marked A" in the first
schedule to the first-mentioned Act shall T)e applicable to the Company.

INTERPRETATION.

2. In the construction of these Articles generally, unless repugnat{t to the context,
the singular shall include the plural and the masculine the feminine, and viee verse ; words
importing persons shall include corporations ; and writing shall include printing,
lithography and other usual substitutes for writing. The following words and expressions
shall have the several meanings hereby assigned to them, unless there be something in the
subject matter or context repugnant thereto, that is to say:

« The Office " means the registered office for the time being of the Company ;
«« The Register” means the register of Members to be kept pursuant to Section
25 of the Companies’ Act, 1862 ;

« Month " means calender month ;

« In Whriting " means written or printed or partly written and partly printed;
« The Seal ” means the common seal of the Company ;

« The Directors’ means the Directors for the time being ;

« Special Resolution and  Extraordinary Resolution” have the meanings
assigned thereto respectively by the Companies’ Act, 1862,

L P >
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2 ARTOLES OF ABSOUIAIION OF

PRELIMINARY.

3. The Directors shall not employ the funds of the Company, or any part thercof, in
in the purchase of shares of the Company.

4 The businsss of the Company may be commenced as soon after the incorporation
of the Company as the Direciors in their absolute discretion shall think fit, and
notwithstanding that part only of the shares may have been taken,

5. The shares shall be under tha control of the Directors who may allot or otherwise
dispose of the same (o such persons, on such terms and conditions, and either at a disceunt
premium, or otherwise, and at such times as the Directors think fit.

6. If by the conditions of allotment of any chare the whole or part of the amount

thereof shall be payable by instalments, every such instalment shall, when due, be paid to
the Company by the holder of the share.

5. Joiut .olders of shares shall be severally as well as jointly Hable for all instalments
and calls in respect to the shares.

8. In the case of the death of any one or more joint registered holders of any shares,

the survivors of them shall be the only persons ;ecognised by the Company as having any
title to or interest in such shares.

g, The Company may exercise the powers givén by the Companies’ Seals Act, 1864,
and by the Companies’ (Colonial Registers) Act, 1883

CERTIFICATES.

10. The certificates of titles to shares shall be issued under the Seal of the Company,
and signed in such manner as the Directors shall prescribe,

11. Every member shall be entitled to one certificate for all the shares registered in
his fame, or to several certificates each for a part of such shares.

12. If any certificate be worn out or defaced then upon production thereof to the
Directors, they may order the same to be cancelled, and may issue a new certificate in leu
thereof; and if any certificate be lost or destroyed, then, upon proof thereof to the
satisfaction of the Directors and on such indemnity 18 tlie Directors deem adéguate being

given, a new certificate in lieu thereof shall be given to the party entitled to' such lost or
destroyed certificate. ' ‘

13.  Such sum (if any), not exceeding one shilling, as the Directors may determine,
shall be paid to the Company for every certificate issued, e T

14. The certificates of shares registered in the names of two or more persons shall
be delivered to the person first named on the register in respect thereof.

]
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W. C. Wanz & Sownp, Limrrep. 3

CALLS.

15. The Directors may fre~ time to time make such calls as they think fit upon the
Members in respect of all moneys unpaid on the shares held by them, and not by
the conditions of alletinent thereof, made payable at fixed times, and each Membbr shall
1y the amount of every call so made to him to the persons and at the timie and at the

place appointed by the Directors. Aeall may be made either in one sum or by two or
more instalments, '

16, A call ghall be deemed to lmve‘ been made at the time when the resolution of the
Directors authorising such call was passed.

»

17. Three months notice at the least of any call shall be given specifying the time
and place of payment, and to whom such call shall be paid.

18. Ifthe sum payable in respect'of any call or instalment is not ‘pa‘id on or before
the day appointed for the payment thereof, the holder for the time being of the share in
respect of which the call shall have been mada cx the instalments shall be due, shall pay’
interest for the same at the rate of £5 per' cent, "per annum from the day appointed for
payment thereof to the time of the actual payment; but thé Directors may where they

think fit, remit altogether or in any part any sum becoming payable for interest under this
clause,

19. The Directors may receive frc 1 any Member willing to advance the same, and
upon such terms and conditions as ther shall think fit, all or any parts of the moneys due
upon the shares held by such Member béyor;d ,the sums paid up or payable thereon, and
in particular such moneys may be received upon the terms that in...est shall be paid
thereon, or on so much thereof as for the time being excecds the amount called up,

R
Lo

TRANSFER AND . TRANSMISSION OF SHARES.

Ly T , “ ' ~

20. The instrument of transfer of any shares shall be signed by both the Transferor
and the Transferee, and the Transferor shall be deemed to remain a holder of the shures
until the name of the Transferee is entered in the register in respect thereof.

21, Shares fully paid.up shall be transferable and may be transferred by any usual
common form of instrument of transfer. :

22, The Directors may, in itnfneir',nl?sqiﬁte discretion, refuse lo register any transfer of
shares not fully paid up. or any transfer of shares made by a Member who is, indebted to
the Company, or shafes upon which'the Company has a lien. o

23. Every instrument of transfer shall.-be delivered 1o the Company for registration
accompanied by the certificate of the sharegtor b transferred, and such other evidence as
the Directors may require to prove the title of the Transferor ov his right to transfer the
sharesy.: ' - i
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24, All instruments of transfer which shall e reg. :ed shall be retained by the
Company, but any instrument of transfer which the Directors may decline to register shall
on demand be returned to the person depositing the same,

25. A fee of 2s. 6d., or such smalier sum as the Directors may determine, may be
charged for each tranfer, and shall, if required Dby the Directors, be paid belore the
registration thereof.

26. 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
the shares registered in the name of such Member.

27. Any guardian of an infant Member anu any Committee of a lunatic Member,
and any person becoming entitled to shares in consequence of the death or bankruptey of

any Member, or otherwise by operation of law, upon producing such evidence of the - -

character in respect of which he proposes to act under this clanse or of his title as the
Directors think sufficient, may with the consent of the Directors, which t1 <y shall be
under no obligation to give, in either cnse be registered himself as a Member in respect of
Such shares or {subject to the regulations as to transfer hereinbefore contained) may
transfer the same to some other person.

FORKRITURKE OF BSHARES.

28, 1f any Member fail to pay any call or instalmeut on or before the day appointed
for the payment of the same, the Dircctors moy at any time thereafter during such time
as the call nr instalments remains unpaid, serve u notice on such Member requiring him to
pay the same, together with any interest that may have accrued and all expenses that may
have been incurred by the Company by reason of such non-payment.

29. The notice shall name a day (not heing less than 4 days from the date of notice)
and a place or places on and at which such call or instalment, and such interest and
expensges as aforesaid are to be paid. 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
the call was made or the instalment is payable will be liable to be forleited.

50. If the requirements of any such notice as aforssail are not complied with, any
shares in vespect of which such notice has been givenimay at any time thereafter hefore

payment of all calls or instalments, ‘nterest and expenses due in respect thereof be forfeited
by a resolution of the Directort to that effect.

31, Aoy shares so forfeite 1 shall be deemed to be the property of the Company, and
the Dire tors may sell, re-allot or otherwise dispose of the same in such manner as
they think fit.

32. Any Member whose shares have been forfeited shall, notwithstanding, be liable
to pay and shall forthwith pay to the Company all calls, insta.ments, interest and
expenses owing upon or in respeci of such shares at the time of the forfeiture together
with interest from the time of forfeiture until payment at the rate of £5 per
¢ein par annum, and the Dirvectors shall enforce the payment of such moneys or any
patt thereof if they think fit, but shall not be under any obligaéion so to do.
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33. The Directors may at any time before any share so forfeited shalt have beensold,

re-allotted, or otherwise disposed of annul the forfeiture thereol upon such conditions is
they think fit.

LIEN ON SHARES,

a4, The Company shail have a first and paramount lien upon all the shares
registered in the name of each Member (whether solely or jointly with others) for
his debts, liabilities, and engagements solely or jointly with any other person to or with
the Company, whether the period for the payment.or discharge thereof shall have actually
arrived or not. And such lien shall extend to all dividends declared on such shares.

35. For the purpose of enforcing such lien the Directors may sell the shares
subject thereto in such manner as they think fit, but no sale shall be made until the
period for payment or discharge thereof shall have arrived, and until notice in
writing of the intention to sell shall have been served on such Membey, his ‘executors
or administrators, and default shall have been made by him or them in the payment,

fulfitment or discharge of such debts, liabilities or engagements for seven days after
such notice.

36. The net proceeds of any such sale shall be applied in or towards satisfaction
of the debts, liabilities or engagements of such Member to the Company, and the residue
(if any) paid to such Member or his executors administrators or assigns.

37. Upon any sale under the 31st or 3s5th Article hereof,” the Directors may
cause the purchaser’s name to be entered in the Register in respect of the shares sold,
and the purchaser shall not be bound, to see to the regularity of the proceedings or
the application of the purchase-money, and after his name has been entered in the
Register in respect of such shares the sale shall not, as against him, be impeached by
the former holder of the shares or any other person. ‘

SHARE WARRANTS TO BEARER.

r 38 The Company swith respect to fully paid-up shares may issue warrants
(hereinafter called ' Share \Warrants™) stating that the bearer is entitled to the shares
therein specified and may provide by coupons or otherwise for the payment of future
dividends on the shares or stock included in such warrants,

35. The Dircctors may determine and from time to time vary the conditions upon
which share warrants shall be issued, and in particular upon which a new share warrant
or coupon will be issued, in the place of one worn out, defaced, lost, or destroyed,
upon which the bearer of a shure warrant shall be entitled to attend and vote at General
Meetings, upon which dividends will be paid, snd npon which a share warrant may be
surren: ed, and the name of the holder entered in the Register in respect of the shares
or steeh therein specified. Subjer* to -such conditions, and to these presents, the bearer
of a share warrant shall continue to be ‘2 Member of the Company to the full extent.
The benrer of a share warrant ghall 1¢ subject to such conditions, whether made before
or after the issue of such share warrant. '
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] ARTIOLES OF ASSOUIATION OF

COXYERSION OF SHARES I[NTO B8TOCK.

40, The Company (in Genesal Meeting) may convert any fully paid-up shares into
stock, ‘When any shares have been converled info stock the several holders of such siock
may thenceforth transfer their respective interests, therein or any part of such interests
in the manner and subject to the regulations hereinbefore provided withrespect to shares.
Provided always that the Board mnay from time o time if they think fil fix the
minimumn amount of stack transferable and direct that fractions of a pound shall not be
dealt with, but with power at their discretion to waive such rules in any particular case.

41, The stock shall confer on the holders thereof respectively the same priviliges and
advantuges for the pucposes of voting at meetings of the Company, and as regards partici-
pation in profits and for other purposes, as would h~ve been conferred by shares of equal
amount in the capital of the Company, but so that none of such privileges or advantages
except the participation 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
privileges or advantages. No preference ot other special privilege shall be effected by any
such convers'on. All provisions of these articles with regard to shares shall, where not incon-
sistent with the context or subject matter, be applicable to stock into which any shares
shall have been converted.

INCREASE AND REDUCTION OF CAPITAL.

42. The Company in General Meeting may from time to time increase the capital by
the creation of new shares of such amount as may be deemed expedient.

43. The new shares shall be issued upon such terms and conditions, at such times
and with such rights and privileges annexed thereto, as the General Meeting resolving
upon the creation thereof shall direct, and if no direction be given, as the Directors shall
determine, and either at a premium, discount or otherwise, and in particular such shares
may be issued, with a preferential or qualified right to dividends or in the distribution of
assets of the Company, and with a special or without any right of voling.

44, The Company in General Meeting may, before the issue of any new shares,
determine that the same or any of them shall be offered in the first instances to all
the then Members in proportion to the amount of the capital held by them or make
any other provisions as to the issue and allotment of the new shares, but in default ol’é’(
any such determination, or so far as the same shall not extend, the new shares may be
disposed of by the Directors as if they were part of the shares in the original capital.

45. Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of 1 ew shares shall be considered part of
the original capital, and shall be subject (o the provisions herein contained with refer-
ence to the payment of calls and instalments, {ransfer and transmission, forfeiture, lien,
surrender and otherwise.

46. The Conwany may from time to time reduce 1he capital in any manner permitted
2 ,

A, (A . . .
Dby law, and may considate or subdivide any ol the shaves. Paid-up capital may be
returned upon the footing that the amount may be called up again or otherwise.
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W, C. Ware & Sons, Lruruen, 1

47 ‘The special resolution wheroby any share iy subdivided may determine that, as
between the holders of the shares resulting from such sub-division, one or more of sugh
shares shall have any preferenca over the others, and that the profits applicable to the
payment of dividends thereon shall be applicable accordingly.

BORROWING POWERS.

48. The Direclors may from time to time, at their discretion, borrow f{rom the
Directors or any of them or from any other person, firm, or Company, any sum or sums of
money for the purposes of the Company.

49, ‘The Directors may borrow such moneys on debentures, bills of exchange, pro-
missory notes, bonds, or other obligations or securities, or on a mortgage or charge of all
or any part of the property of the Company; or of its uncalled capital, or in such other
manner as they may think expedient, and generally in such manner, and upon such terms
and conditions, in all respects as they think fit.: s

50, BEvery debenture or other instrumgﬁt issned by the Company for securing the
payment of money may be so framed that the moneys thereby secured shall be assignable
free from any equities between the Company and the person to whom the same may be
issued. Any debentures, bonds -or other instruments or securities may beissued at a
discount, premium or otherwise, and with any special priviliges as to redemption, sur-
render, drawings, allotment of shares or otherwise.

51. The Directors shall cause 4 proper Register to be Iept, in accordance with
Section 43 of the Companies’ Act, 1862, of all mortgages and charges specifically aflecting
the proverty of the Company. - S '

GENERAL MEETINGS. .
s2. The first General Meeting shall be held at such time, not being more than four
months after the registration of the Merhoranddm of ‘Assaciation of the Company, and at
such place as the Directors may determine. ‘

53. Subsequent General Meetings shall be held at such time and place as may be
prescribed by the Company in General Meefing, and if no other time or place is prescribed
a General Mceting shall be held once in the year 1804, and in each subsequent year, at surh
time and place as may be determined by the Directors..

54. The General Meetings mentioned in the last preceding clause shall be called
Ordinary General Meetings; all- other Meetings of the Company shall be called
Extraordinary General Meetings.

55. The Directors may whenever they think fit; and they shall upon a requisi-
tion made in writing by not less than ten ‘Members holding not less than one-fifth of
the nominal amount of the issued capital; conveiie an [ixtraordinary Meeting.
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56, Any such requisition shall specify the object of the Meeling required, and shall
be signed by the Members making the same and shall be delivered at the office.

57. In casc the Directors for fourteen days after such deposit fail to convene an
Extraordinary Meeting to be held within twenty-one days after the deliveryof such

requisition, the reguisitionists may themselves convene a Meeting to be held within six
weelks after such delivery.

58. Seven clear days' notice at the least of every General Meeting, Ordinary or
Extraordinary, specifying the place, day and hour of meeting, and in case of special busi-

ness the general nature of such business, shall be given by notice sent by post or otherwise
served as héreinafter provided.

59. ‘The accidental omission to give any such notice to any of the Members shall not
invalidate any resolution passed at any such Meeting. ‘

PROCEEDINGS AT GENERAL MEETINGS.

6o. The business of an Ordinary Meeting shall be to receive and consider the state-
ment of income and expenditurs, the balance sheet, the ordinary reports of the Directors
and Auditors, to elect Directors and other officers in the place of those, if any, retiring by
zotation or otherwise, to declare dividends and to transact any other business which under
these Articles ought to be transacted at any Ordinary Mesting. All other business

transacted at an Ordinary Meeting {(and all business transasted at an Extraordinary
Meeting) shall be deemed special.

61. Five Members personally present, qualified to vote, shall be a quorum for a
General Meeting, and no business except the declaration of a div?dend shall be

transacted at any General Meeting unless the requisite quorum be present at the com-
mencenient of the business.

62. The Chairman of the Directors, if any (and in his absence the Deputy-Chairman,
if any), shall be entitled to take the chair at every General Meeting. If such officers
have not been appointed, or if neither of them be present at a meeting within fifteen
minutes after the time appointed for holding such meeting, the Directors present, or in
default the Members present, shall choose a Director as Chairman, and if no Director be

present, or if all the Directors present deolime to preside, then the Members present shall
choose one of their number to be Chairman,

63. If within half-an-hour from the time appointed for the Meeting a quorum is not
present, the Meeting if convened upon such requisition as aforesaid shall be dissolved, but
in any other case it shall stand adjourned to the same day in the next week at the same
time and place, and if at such adjourned Meeting a quorum is not present, those

Members who are present shall be a quorum, and may transact the business for
which the Meeting was called.
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. 64. . Every question submitted te a Meeting shall, unless unanimously decided, be
demfled in the first instance by a show of hands, and in the case of an equality of votes the
Chairman shall both on show of hands andat the poll have a casting vote in addition to the
vote or votes to which he may be entitled as a Member.

65. At any General Meeting (unless a poll is demanded by at least five Members
pers?nally present, holding or cntitled to vote in respect of at least one-tenth of the
nominal amount of the Capital represented at the Meeting) 2 declaration by the Chairman
that. a resolution lias been carried, or carried by a particular majority or lost or not
carried by a particular majority, and an entry to that elfect in the book of the proceedings
of the Company shall be conclusive evidence of the fact without proof of the number or
proportion of the voles recorded in favour of or against such resolution.

66. If a poll is demanded as aforesaid it shall (subject to Article 69}, be taken in
such manner and at such time and place, and either immediately or after an interval
or adjournment not exceeding seven days, as the Chairman of the Meeting directs, and
the vesult of the poll shall be deemed to be the resolution of the Meeting at which the poll
was demanded.

67, The Chairman of a General Meeting may, with the consent of the Meeting,
adjourn the same from time to time and place to place, but no business shall be transacted
at any Adjourned Meeting other than the business left unfinished ‘at the Meeting from
which the adjournment took place.

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

69. Any poll demanded upon any question of adjournment, or as to the election of a
Chairman, shall be taken at the Meeting without adjournment.

YOTES OF MEMEERS.

wo. Every Member shall have one vote for every ten shares held by him, aud shall
not be entitled to any vote in respect of any fraction of ten shares.

71, Any guardian or other person entitled under Article 27 to transfer any shares,
may vote at any General Meeting in respect thereof in the same manner as if he were
the registered holder of such shares, provided that forty-eight hours at least before the
time of holding the Meeting at which he proposes to vote, he shall satisfy the Directors of
his right to transfer such shares, or that the Directors shall admit his right to vote thereat
in respect of such shares.

72. Votes may be given personally or by proxy. The instrument appointing a proxy
shall be in writing under the hand of the appointor, or if such appointor is a corporation,
under its Common Seal. No person shall be appointed a proxy who is not a Member of

the Company and qualificd to vote.
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73. The instrument appointing a proxy shall be deposited at the .Ref;istercd Of.ﬁce of
the Company not less than forty-eight hours beforu: the time for ho'ldmg the Meet:.ng'at
which the person named in such instrument proposes to vote. Any instrument appointing
a proxy shail be in the following form i—

1 I, Of
’ in the
# being a Member of W. C. Ware and Sons, Limited, and entitled
“to votes, hereby appoint
[ or
# or failing him, of

itas my proxy, to vote for me and on my behall at the Ordinary (or
« Extraordinary, as the case may be)General Meeting of the Company to be held

“on the day of 18  and at any adjournment thereof.
i As witness my hand this day of 18
« Witness w "

74. In the case of joint owners of shares the Member whose name stands first on
the Register of Members, and no other, shall be entitled to speak and vote in respect
of such shares} Provided always that any one of them, if appointed to act and vote as
proxy by the other or others of them, may act and vote in behalf of all of them ; but
the other or others of the joint owners shall in gither case be entitled to be present
though without speaking or voting.

75. A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of*the principal, or revocation of the appoint-
ment, unless notice in writing of the death or revocation shall have been received at the
office of the Company twenty-four hours at the least before the Meeting.

46, No Member shall be entitled to be present or to vote on any question, either
personally or by proxy, or as proxy for another Member, at any General Meeting, or upon
a poll, or be reckoned in a quorum, whilst any call or other sum shall be due and payable
to the Company in respect of any of the shares of such Member, and no Member shall be
entitled to be present or to vote in respect of any shares that he has acquirg,‘ii by transfer
at any Meeting held after the expiration of three months from the registration of the
Company, unless he has been possessed of the shares in respect of which he claims to
vote for at least three months previously to the time fixed for holding the Meeting at
whizhi he proposes to vote, or (if such Meeting e an adjourned Meeting) the time
siiginally fixed for holding the same.

DIRECTION AKD MANAGEMENT.
77.  There shall be a Board of Directors for the purposes of the Company, constituted

in accordance with the Company's regulations, and the affairs of the Company shall be
managed by the Directors pursuant and subject to such regulations.
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occurring subsequently to the incorp
Meeting shall appoint a Director or Directors to
prescribe his or their term of office, and u
place,
porarily, but any person so appointed by the
the vacating Director could have done.
withstanding any vacancy in their body.
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‘ 78, No person shall be ecligible or act as a Director unless he be a Member of the
Company, nor untess he shall hold 250 shates at least ; and no person shall be eligible to

act as a Managing-Director unloss he be a Member of the Company, nor unless he shall
hold 1,000 shares at least,

v9. Until'otherwise determined by a General Meeting the number of Directors shall
be not less than three nor exceed five.

80. William Charles Ware and Charles William Ware, shall be the first Directors
of the Company, who shall have power to appoint any other persons to be Directors at
any time before the Ordinary General Meeting to be held in the year 1894, but so that
the total number of Directors shall not exceed the maximum number fixed as above.

81 At the Second Ordinary Meeting after the registration of the Company, and at
the Ordinary Meeting in every subsequent year, the Director, if only one, and il more
than one,then one of the Directors,other the Managing Directors shall retire from office. The
Director to retire shall.be the Director who has been Jongest in office since his last

_ election, and as between Directors of equal scniority, the Director to retire shall, unless

otherwise agreed, be selected by ballot. Any Director may, save as provided by contract
with him to the contrary, at any time retire from office on giving notice in writing under
his hand of his resignation, either by delivering such notice to the Secretary personally, or
leaving it at the office of the Company. The Company may in General Meeting, save as
provided by any contract to the contrary by a Special Resolution, remove any Director.

82, The office of Director shall be vacated: M

(a) If he be adjudicated bankrupt, or suspend payment, or compound with
his creditors.

() If he be found lunatic or become of unsound mind,

(¢) If he shall absent himself from the Meetings of the Directors during a

period of six calendar months without special leave of absence from the Directors.

(d.) 1If he cease to hold the requisite number of shares to qualify him to act as
a Director.

(&) If by notice in writing to the Compaity he (not being bound by contract
to the contrary) resigns his office.

83. Whenever there is a vacancy on the board of Directors, either original or
oration of the Company, the Company in General
fill such vacancy or vacancies, and

ntil any such appointment shall have taken
the vacancy in the office may be filled up by the Directors for the time being tem-

Directors shall retain office so long only as
The Directors for the time being may act not-
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84, No person not being a retiring Director shall, unless recommended by the
Dircetors for election, be cligible as a Diractor at any General Meeling, unless he, or
some other member intending to propost him, has, at least seven clear days lefore the
meeting, left at the office of the Company a notice in writing under his hand signifying the

candidature for the office, or the intention of such member to make such proposal.

85, No Director shall be disqualified from his office by contracting with the
Company, either as vendor, purchaser, of otherwise, nor shall any such contract or arrange-
ment entered into by, or on behalf of the Company with any company or partnership, of
or in which any Director shall be a member or otherwise interested be avoided, nor shall
any Director so contracting or being such member, or so interested, be liable to account o
the Company for any profit realised by any such contract or arrangement by reason only

of such Director holding that office, or of the fiduciary relation thereby established, but ~

excepting in relation to any contract between the said W. C. ‘Ware and C, W, Ware and
the Company in accordance with and to carry out their intentions with reference toits
formation, no Director shall vote in respect of any such contract or arrangement, and the
nature of his interest where it does not appeat on the face of the Contract shall be disclosed

by him at the meeting of the Directors at which the Contract or arrangement is deter- -

mined on, if his interest then exists, or in any other case at the first meet of the Directors
after the acquisition of his interest.

MANAGING DIRECTORS.

86. The Directors may lrom time to time appoint one or more of their body to be
Managing Director or Directors of the Company, cither for a fixed term or without any
limitation as to the period for which he is to hold such office, and may, subject to any
contract between him and the Company, from time to time remove or dismiss him from
office and appoint another in his place; and if he cease to hold the office of Director from
any cause he shall #pso facio and immediately cease to be a Managing Director.

87, The said Willian Charles Ware and Charles William Ware shall be the first
Managing Directors of the Company, and upen the terme of the Contract of the 22nd day
of September, 1892, mentioned in the Memorandum of Association. In the case of any
vacaney in the office of Managing Directors, the Directors may either fll up the office by

the appointment of some other of the Directors, or may discontinue such office, as they
may think fit.

' 88, The remuneration of a Managing Director shall subject to any contract betwee
him and the Company from time to time be fixed by the Directors, and may be by way of
salary or commission, or participation in profits, or by any or all of these modes.

. 89, The Directors may from time to time entrust to and confer upon a Managing
Dilrector for the time being such of the powers exercisable under these presents by the
Dlrec‘tors as they may think fit, and may confer such powers for such time and to be
exercised for such objects and purposes, and upon such terms and conditions, and with

s - - 3 . N 3 1
uch re.trictions as they think expedient, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.
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PROCEEDINGS OF DIRECTORS.

may meet together for the despatch of business, adjourn and other-

wis_e regulate their Mecitngs as they think fit, and may determine the quorum necessary
{or the transaction of business, and until ctherwise determined two Directors ghall be a
guorum. A Director may, and the Secrctary at the request of any Director ghall, at any
time summon a Mecting of the Directors, Questions arising at any Mecting of Directors

ajority of votes of the Directors present, and in case of equality of
1l have a second or casting vote.

g1. The Directors may elact a Chairman and Deputy-Chairman of their Meetings,

period for which such such officers shal) respectively hold office.

In the absence of the Chairman (if any) the Deputy-Chairman (if any) shall preside. If
such officers have not been appointed, or if neither be present at the time appointed for a
meeting, the Directors present shall choose some one of their number to be Chairman of

Directors at which a quorum is present shall be competent to

exercise all or any of the authorities, powers and diseretions by or under these articles
vested in or exerciseable by the Directors generally.

may delegate any of their powers to Committees consisting of such
their body as they think fit. Any Committee 0 formed shall, in
rs so delegated, conform to any regulations that may from time to

time be imposed on it by the Directors,
94, The Meetings and proceedings of any such Committee consisting of two or more

ned by the provisions herein contained for regulating the Meeting

and proceedings of Directors so far as the same are applicabie thereto, and so far as they
are not superseded by the express terms of the appointment of the Committtee.

g5. All acts done.at any Meeting of the Directors, ot of a Committee of Directors, ot
by any person acting as 2 Director, shall, notwithstanding that it ghall afterwards be
discovered that there was some defect in the appointment of such Directors or persons
acting as aforesaid, or that they or amy of them were disqualified, be as valid as if every
guch person had been duly appointed and was qualified to be a Director.

g6, If amy of the Directors shall be called upon to perform extra services, or to make
‘ any special exertions or to go or reside abroad for any of the purposes of the Company O
the business thereof, the Company may remunerate the Director or Directors so doing,

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

such remuneration may be either in addition to or in substitution for his or their share in
the remuneration hereinbefore provided for the Directors.

g7. A Director of the Company may act as a Director of any company promoted by
or in which this Company is intercsted, and shall not be accountable to this Company for

a Director of this Company may act as secretary, mapager, ship
licitor of this Company and shall be entitled to remuneration for

standing his office.
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POWERS OF DIRECICRS.

g8, The management of the pusiness and the contiol of the Company shal} be
vested in the Directors, who in addition to the powers and authorities by these articles

expressly confeired upon them, may exercise all such powers and do all guch acts and

things as may be exercised or done by the Company, and not hetcby or by stat.ute
expressly directed or required to be exercised or done by the Company in General Meeting,
but subject nev-«theless to such regulations, not being inconsistent with these ;-)rcsents, as
may from time to time be made by extraordinary resolution of a Gene‘ral Meetntg, but no
regulation so made shall invalidate any prior act of the Directors which would Luave been
valid if such regulation had not been made.

gg. Without prejudice to the general powers conferred by the Jast preceeding Clause, ‘
and to the other powers and authorities conferred as aforesaid, it ishere by expressly declared
that the Directors shall be entrusted with ihe following powers, namely :—power

(1) To do all things which may be necessary or propex for caiy g into effect
and making obligatory and binding upon the Company and the said W, C._ Wax_‘e
and C. W. Ware, either with or without alteration, the arrangements wh:ch., in
contemplation of the formation of the Company, they had proposed or determined
should be carricd out between them and tl, Lompany when formed, and made
binding upon them respectively, and in particL)ar to adopt and to carry into eftect,
either with or without modification, the said Agreement of the 22nd day of
September, 1892.

a!-:yf

(11) To purchase or otherwise acquire for the Company and “property,
rights or privileges which the Company is authorised to acquire, including the
goodwill and connection of any business which the Company can lawfully carxy

on at such price and generally on such terms and conditions as they may
think fit,

(1) At their discretion to pay for any property or rights acquired by or
services rendered to the Company, vither vholly or partially in cash, or in shares, '
bonds, debentures, or other securities of the Company.

{1v.) To secure the fulfilment of any contracts or cagagements entered into
by the Company by mortgage or charge of all or any of the property and rights

of the Company, including their uncailed Capital for the time being, or in such
other manner as'they may think fit.

(v)) To appoint and at their discretion remove or suspend such ma.agers,
secretaries, officers, clerks, agents and servants for permanent, temporary ot special
services as they may from time to time think fit, and to invest them with such
powers as they may think expedient, and to determine their duties and fix their

salaries or emoluments and to require security in such instances and to such
amount as they think fit.
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(vi) To appoint any person or persons to accept and hold in trust for the,
Companyany property belonging to the Companyor in which theyare interested, and

to oxecute and do all such deeds and things as may be requisite to vest the same in
guch person or persons.

(vi) To make temporary advances or loans of any money not for the time

being required for the purposes of the Company to anch persons and upon such
security as they may think fit.

(vir.) To aceept upon such terms and conditions as may be arranged the
surrender of any Shares in the Company's Capital.

(1x) To exerute in the name and en hehalf of the Company such mortgages,
charges and other securitics on the Conipany's property (present and future),
including ¢heir uncalled Capital, as they think fit in favour of any Director or
Directors of the Company or other person who may incur of be about to incur any
personal lHability, whether as principal or surety, for the benefit of the Company,
and any such instrument may contain a power of .sale and such other pewers,
covenants and provisions as may be agreed on,

) To institute, conduct, defend, compound or abandon any legal pro-
cee“zli;? by or against the Company or their officers or otherwisc concerning the
of the Company, and also to compound and allow time for payment or
satisfaction of any debts due, and of any claims or demands by or against the
Company.

(x.
2

(x1.) To make and give receipts, releases and other discharges for money
payable to the Company, and for the ¢laims or demands of the Company.

(xi1) To give any Director, Managing Director, officer or any other person
employed by the Company a commission on the profits of any particular business
or a share in the general profits of the Company; and such interest, comimission or
chure of profits shall be treated as part of the working expenses of the Company,
and to pay commissions and make allowances to any persons introducing business
to the Company, or otherwise promoting the interest thereof.

(xm,) To empower and authorise any' Director, or the Secretary, or any
other person to represent and act for the Company in all matters relative to
recovery and enforcement of debts due to and claims enforceable by the Company,
and particularly, but not exclusively, in the following instances :—In prosecuting,
discontinuing or superseding‘p:%éeeding‘a"xﬂ"tﬁ‘dnkruptcy or liquidation, and in prov-
ing and claiming debts against the estates of bankrupts and companies in
liquidation :—In convening, attending, acting, and voting at creditors’ meetings and
in appointing committees, trustees, inspecters, or liquidators under or for the
purpose of any bankruptcy, liquidation, or analagous proceedings :—In assenting to
and carrying out arrangements with and for the benefit of creditors and theh
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releasing of debtors, and in executing any deeds or instruments in reference to such
arrangements, and in receiving and giving receipts for any dividends or composition
payable under any such proceedings or arrangements.

(xv.) To give a receipt signed by any two or more of the Directors, or by any
person whom the Directors shall authorise, which shall be au effectual discharge
on behalf of and against the Company for the moneys ot property which in such
receipt shall be acknowledged or received,

(xv.) To nominate and appoint any persons to act as attorneys for the
Company or the Directors for any purpose, matter, or thing in which the Directors
may consider that it may be necessary or desirable that the Company or the
Directors-should act by attorney, and to constitute such attorneys by any instrument
under the common seal or otherwise, and to delegate to such persons or authorise
them to exercise any powers which for the time being may be exercisable by the
Directors or by the Company through the Directors, which the Directors may think
proper to delegate.

(xv1.) To subscribe for or otherwise acquire and hold or dispose of the whole
or any part of the shares, debentures or securities of any company.carried on or
formed with 2 view of carrying on any business comprised in the objects of the
Company, and to promote or establish or assist in the promoting or establishing of
any such company, and to make and carry out all such financial arrangements in
relation thereto as may be deemed expedient,

(xvi) To make all deposits of money or securities and do all things
necessary or expedient in compliance with the laws or regulations of any foreign or
colonial government or local authority where the Company may be desirous of
transacting its business and for such or any other purpose if it be deemed expedient
to form or carry on, and to conduct any part of the business of the Company
through any subsidiary company, ‘

(xvu) To negotiate for, and, subject to the approval of the Company in
GeneraI.Meetiug, conlract for the transfer of its undertaking, or any part thereof,
as a going concern, with or subject to the benefit of all or any part of its property
or assets, subject or not subject to all or any of its obligations and labilities.

(xix.) To make, execute and deliver all deeds, and generally do and petform
a'll acts, matters, and things in relation to the Company, which shall from time to
time be authorised or agreed to at a General Meeting,

(xx.) Before recommending any dividend, to set aside out of the profits of the
Company such sum as they think proper as a reserve fund to meet contingencies,

or for equalizing dividends, or for repairing, improving and maintaining any of the
prOPerty of the (:.lompany, and for such other purposes as the Directors shall in
their absolute discretion think conducive to the interests of the Company, ard
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either to ¢ ame . )

sum‘;r s; ;:;‘I"l‘{y the same in tl}e business of the Corapany, or to invest the several

leal ith a‘ Im-da wpon such investments as they think fit, and from timo to time
' nd vary such investments and digpose of all or any part thereof for the

bencfit of the C o ; e
they ;hinlf Bt ompany, and to divide the Reserve Fund into such special funds as

REMUNERATION QF DIRECTORR,

o I(l)O. The remuneration of the Dircctors, subject to any contract with the Managing
irectors, shall be as the Board may [rom time to time decide.

E

DIVIDENDS,

TDI' Subject to the rights of Members entitled to shayes issued upon special
conditions, the profits of the Company shali be divisible among the Members in proportion
to the amount paid up on the shares held by them respectively, provided nevertheless that
*:vhcre money is paid up in advance of ¢alls upon the footing that the same shall carry
interest, such money shall carry interest accordingly, and not (whilst carrying interest)
confer a right to participate in profits.

102. The Company in General Meeting may declare a dividend to be paid to the
Members according to their rights and interests in the profits.

103. No dividend shall be payable except out of the profits arising from the business
of the Company, but whanever a profit shall have been derived from the Company’s
undertaking for and during the period covered by any balance-sheet, then such profit or
any part thereof may be distributed by way of dividend notwithstanding that the under-
taking may have theretofore been carried on at a loss or that the Company's assests may
not be estimated and considered equal in value to the amount of the paid-up capital, and
notwithstanding that any part of the part of the paid-up capital may previously to such
pericd have been wholly or partially lost or unprofitably exr~nded.

1o4. The Directors may from time to time pay to the Members such inlerim
dividends as in their judgment the position of the Company justifis.

ro5. Any General Meeting declaring @ dividend, may. by subsequent resolution,
authorise the Directors to pay such dividend wholly or in part,by the distribution otspecific
assets, and in particular of paid.up shares in the Company’s capital, of of shares, stock,
or debentures of any other company of partly in one mode and partly in the oth.er, and
the Directors may if they think fit give effect to such resolution, and, v\'rhere any fhﬁiculty
arises in regard to the distribution, they-may gettle the same as they tlnfmk ‘expr.sdxent, and
in particular may issue fractional certificates, and may fix the value for distribution of such -
specific assets or any part thereof, and may dctcrm.me' that cash p;}yments s-hall be m:[lde
to any Members upon the footing of the value so paid, in order to adjust the rights of all.
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18 ARTICLES OF ABSOCIATION OF

306, The Directors may ratain dividends. payable on any shares upon which the
Company bag a len, and may apply the same in or towards satisfaction of the debts,
linbilities, and engagements in respect of which the lien exists,

107, The Directors may retain the dividends payabla upon registered  shares =
respect of which any person is under Article 27 entitled to become a Member or which any
.person under that Article is entitled to transfer until such person shall become a Member
in respect of such share, or shall duly trausfer the same,

108, In case severzl persons are registered as the joint holders of any shares, any ong
of sucl: persons may give eflectual receipts for all dividends and payments on account of
dividends in respect of such share,

105, Notice of declaration of any Dividend, whether interim or otherwise, shall bs
given to the registered Members in manner hereinafter provided.

110. The Company shall not be responsible for the loss of any Cheque, Dividend
Warrant, or Post Office Qder, which shall be sent by post in respect of Dividends whether
by request or otherwise,

111, No Dividend shall bear interest as against the Company.

AQCOUNTS.

112. The Directors shall cause true Accounts to be kept of the sums of money
received and expended by the Company, and of all matters in respect of which such receipt
and éxpenditure take place, and of the assets, credits and liabilities of the Company.

113, The booksof account shall be kept at the registered Office of the Company, or at
such other place or places as the Directors think fit. °

114. The Directors shall from time to time determine whether, and to what extent,’
and "t what times and places and under what conditions or regulations the accounts and
books of the Company, or any of them, shall be open to the inspection of the Members, and.-
no Member shall have any right of inspecting any account or book or document-of the

Company, except as conferred by statute or authorised by the Directors or by a resolution
of the Company in General Meeting.

r15. At the Ordinary Meeting in every .year the Directors shall lay before the
Company a statement of the income and expenditure, and a balande-sheet containing a
summary of the property and liabilities of the Company, made up to a date to be therein
mentioned, and which shall be as near the day of Meeting as can conveniently be fixed.

116, Every such statemenl shall be accompanied by a report.of the Directors as to
the state and condition of the Company, and to the.amount which they recommend to be

paid out of the profits by way of dividends or bonus to the Members, and the amount (if
any) which they propose tacarry to the creserve fund.
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AUDIT AND INEPECTION OF ACCOUNRS,

I T N s

auaﬁttfc{ hy':;l;:Q&ﬁ&%ﬁ?jﬁﬁ‘?ﬁ“"“’“")' shall ance at least in avery year be examined and
el v or Audi No Direat o g
eligibin to act as Auditar. ars, No Director, or other officer of the Company, shall ba

8 .

Au di:;rs a’f“gi;‘“mbe’ of Auditors, the porson ar persons to fill the office of Auditor or

Hme to t! \1 10 remu.nemtmn af the Auditors, and his or theiv term of office, may from
ime be determined and varied by the Company in General Meating.

*sh'ﬂlx l?t" Messrs. Percy Mason and Co., shatl be the first Auditors of the Company, but
hall retico at the fivst Qrdinacy Genoral Meeting, but shall bo eligible for re-clection.

Ge 1201.\ Th.e Al}dltor or Auditors for the time being shall retire at the first Ordinaary
Jenera Meoting in every year, but chall be re-cligible. 1f, on the retirement of any
A“dlt?l'a ﬂ‘&_ aforesaid, no person shall be appointed his successot by the General Meeting
at which his retirement shall take place, he shall ba considered as re-clected for another
year, though no resolution to that eflect shall be passed or proposed.

1z1. If there shall he only one Auditer, or if there shall be several Auditors, and the
concl‘irruncu of all tha Auditors shall be impracticable or inconvenient, any Auditor may
act singly.

122« Before any balance-sheet is laid before a General Meeting, it shall be laid before
t%le Auditor or Auditors a sufficient time before the day appointed for the Meeting, to allow
time to examine the same ; and the Auditor or Auditors shall report thereon to the General

Meeting, generally or specially as he or they shall think fit.

123. All accounts of the Company shall at all times be open to the Auditor or
Auditors for the purpose of audit.

INDEMNITIES TO DIRECTORS, OFFICERS, AND OTHERS.

124. The Directors, officers and agents of the Company shall not be answerable or

accountable for any loss or damage which may happen, or be occasioned to the Company or

the Members thereof, by reason of any act, matter or thing done, or authorised, or suffered

by them in good faith, and with the intention of benefiting the Company, which shall have

been ordered, sanctioned, or approved by a Resolution of the Directors, although such act,

matter or thing shall have exceeded the objects of the Company, or the powers of the

Directors, or been otherwise jrregular or jmpropet.

125, Np Director shall incur any personal liability by reason of anything done or
y other of others of the Directors. unless he personaily shall haye actually
: and assent or concurrence shall not be implied
and in terms dissented or not

authorised by an
concurred in doing of authorising the same,
aygninst any Director merely because he has no
opposed otherwise than by not assenting.
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20 ARTICLES OF ASSQOIATION 0F

126, The officerr, servants, and legal advisers of the Company shall incur ne liability
for acte done by them in pursuanco of or in conformity with any Resolution of the Direc.
tors, although in excess of the powers of the Directors, or not warranted by the objects

of the Company, and shall be indemnified by and at the expense of the Company for all tha
consequances of so acting,

» 127, Bvery bond, debenture, certificate, mortgage, charge or security, purporting to
be transferable, and to bind or affect the Company, or the property thereof, which shall
be made and issned under a resolution of the Board, and shall have the common seal

attached thercto, shall be absolutely binding upon the Company according to the tenor
And effect of such instrument, and unimpeachable as against any persen who shall from

time to time become, for good and valuable considera

tion, the lona jide transferee
thereof, or of the beue‘ﬁt thereof. ’

128, REvery Trustes, Director, Managing Director, Auditor, Secretary and other

officer and his heirs, executors and administrators, shall be indemnified by the Company
from all losses and expenses incurred by them respectively in or about the discharge of
their respective duties,

except such as happen from their own respective wilful acts
or defaults,’ A

129. No Trustee, Director, Managing Director, Seeretary or other officer, his heirs,
executors or administrators, shall be liable for an

y other person whomsoever, or for joining
niany receipt or other act for the sake of conformity, or for any loss or expenses happening
to the Company by the insufficiency or -deficienc

y of title to any property, or lor the
insufficiency or deficiency of any security in or upon

which any of the moneys of the Com-
pany shall be vested, or for any loss or damage arising from the Bankruptcy or insolvency
or tortious act of any person with whom any moneys,

securities or effects shall be deposited,
or for any loss,

‘damage or misfortune whatsoever which shall happen in the execution of
the duties of his respective office, or in relation thereto, unless the

same happen through
his own wilful act or default.

NOTIGES.

130, 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 place of address,

131. A Member whose registered place of address is not in the United Kingdom
shall from time to time notify in writing to the Company some place in England to be

called his address for service, which shall be deemed his registered place of address, for
the purposes of the last preceding clause hereof,

132, As regards Members (if any) who have no registered address in the United
Kingdom. a notice posted up in the offi

ce shall be deemed to be duly served on them
at the expiration of twenty-four hours alter it is posted up.

i
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133 0' i i Y
il %3; gt::.‘n I;laot:;c:;zc]l;v;fl: Q;fcsperlzt to shares standing in the names of joint lolders
hb » whichever of such persons is named firat in Register, i
so given shall be suflicient notice to all holders of such shaves, to Regiser andnoie

34 & tea
the le?t‘t: . c:‘{ ,N.ohc‘_‘ sent by post shall be deemed to have been served at the time when
wtaining the same is posted, and in proving such service it shall be suflicient

to prove that the letter containin i
_ : g the notice was properly addressed a d i
Office letter box or handed in at a Post Office. propery nd puting Fos

i 01(135 Wh?re a given _nnmber of days' notice, or notice e;-ctending over any other
period 15 m‘l“f“‘-d to be given, the day of service shall, but ¢he day upon which such
notice will expire shall not be included in such number of dayy ‘or other period.

PRI AV

DISCOYERY.

136.. No Shareholder, or General or other Mecting of Sharcholders, shall be entitled {
to require discovery of, or any information respecting any detail of the Company’s
tr_admg, or any matter which may be or is in the nature of a trade secret, or mystery
ot‘ trade, or which may relate to the conduct of the business of the Company, and
which, in the opinion of the Dircctors,. it will not be expedient in ‘the interest of ’
the Shareholders of the Company to communicate to the public.
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WINDING - UB.

137, 1f the company shall be wound up and the surplus assets shall be insufficient
to repay the whole of the paid-up capital, such surplus assets shall be distributed so that
as nearly as may be the losses shall be borne by contributories in proportion to the capital
paid up or which ought to have been paid up on the chares in respect of which they are
contributories at the commencement of the winding up. But this clause is to be without

prejudice to the rights of the holders of shares jssued upon special conditions.

RS-

L

2T

138, Ifthe Cémpany shall be wound up the liquidator, whether voluntary or official,
may with the sanetion of an extraordinary resolution divide among the contributories in
specie any part of the assets of the Company, and may with the like ganction vest any
part of the assets of the Company in trustees upoh such trusts for the benefit of the
contributories as the liquidator with the like sanction shall think Gt.

13g. f at any time the liquidator of the Company shall make any sale or enter into

any arrangement pursuant to Section 101 of the Companies' Act, 1862, a dissclantient 1
Member within the meaning of that Section shall not have the rights thereby given to ]
him, but instead thereof he may by notice in writing (addressqd to the liguidator and‘ left l
at the office not later thon 14 days after the Meeting at which the special resolution ~
authorising such sale ot arrangement was passed) require the liquidator to sell t!xe share
or other benefits to which under the gaid sale or arrangement le would otherwise have

ﬂnm‘—‘k‘——iu"u.‘#—%da‘_; s
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2 ARTIGLES OF ABROCIATION OF

become entitled, ard to pay the net praceeds over to him and such sale and payment shail
be made aceordingly, Such last mentioned sale may be made jn such manner B8 the
liquidater shall think fit.

1qa, Any such sale or arrangement or the speciai resolution confirming the same
may provida for the distribution ot a.ppropriation of the shares, cash, or other benefits to be
received in compensation otherwise than in accordance with the legal rights of the
coniributories of the Company, and in particular any class may be given preferential or
special rights, or may be excluded altogether or in part, but in case any such provision
shall be made the last preceding clause shall not apply to the intent that a dissentient
Momber in such case may have the rights conferred on him by Section 161 of the

Companics’ Act, 1862.
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THE COMPANIES ACTS, 1862 10 W07

SPROIAL RESOLUTION

#I

oy,
&

W, C. WARE & SONS, LIMITED,

( Pursuant to Companies Act, 1868, Sec. 41.) ‘RECISTERE

73896 |

10 JULI908)
’ 4
Pa,s.?e(l 11¢th June, 15908, Qonfirmed 26th June, i 908

At an BXPRAORDINARY GENERAL MEETING of the members of the

said Company, duly convened and held ab the Lambeth Timber Yurd, Lower

ffw”?:) Kennington Lane,<in the County of Tiondon, on Thuraday, the 11th day of Juue,
" 1908, the following Special Resolution was duly passed; and ab & subsequent
EYTRAORDINARY GENERAL MEETING of the members of the said
Company, ilso duly convened and held ab the same place on the 26th day of June,

1908, the following Spocial Tesolution was duly confirmed :—

Phat the Articles of Association of the Company be amended and added to in

the following manner i—

(1) Article 21 sisall be cancelled, and in lien thereof there shall be inserted the

follzwing, namely i—

914, No share shall, save as provided by Clause 21g horeof, be transferred to a
person who is not & Member, so long as any Member or any person selected
by the Directors as one whom it is desivable.n the interest of the Company
to admit to membership, is willing o purchage the same ab o fair value.

91%. Tn order to ascertain whether any Member or person selected as aforesaid is

willing o purchase a Shore, the proposing transferor ghall give notice in
writing (heveinafter called ™ the transfer notice ™) to the Company that he
L ;@ {lesires to transfer the same. Juch notice shall specify the sum he fixes as

the fair value, and shall constitute ghe Company his agent for the sale of

his Shaves to any Member of the Company or person solected as aforesaid ub
the price so fixed, or, gt the option of the purchaser, ab the fair value, to be
fized by the Auditor in acoordance swith these Articles, The transfer
notice may include several shares, and in such case shall operate as if b
were & separatd notice i respect of euch: - Tho transfer notice shall not be

yevocable except with the ganction of the Directoxe.

91, Tf the Company shall, within the space of 28 dnys after being served with
such notice, find & member or person selected as aforesaid willing - to

g # purchase the Bhave (hereinafter called © the approved purchuser ™) and shall
' pive notice thereol to ths proposing transferor, he shail be bound upon

payment of <ue fat value bo tronsfor his Shave to the approved purchager.
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#14. I¢ any ditfevence avise between the proposing transferer and ihe appreved
purchaser us to the fair value of o Bhare, the Anditor shall en the applice-
ton of vither parby cextily in weiting the swn which in his opinion is the
fair walwe, and such snm shall be deemed to be the fair value, and in so
certifying the Auditor shall be considered to bw acting as an expert and nob
us an srbitrator, and aceordingly the Arbitration Act, 1859, shall pek apply.
No fee for sneh opinion as aforesaid shall be payable by cither paviy, bnt
hie giving of snch Certificate shall be deemed to boe included in the duties
of the Auditor, for whicl he is fo be remmunerated by the Company.

21¢. Bhould the proposing fransforor after having hecomae bound as aforesaid
make defsult in transferring his shave, the Company may veceive the
purchase money, and shall thersupon cause the name of the approved
purchaser to be entered on the Reglatm as the holdev of the sharve, and
shall hold the purchase money in &'ust for the proposing transferor. The
receipt of the Company for the purchase money shall be a good discharge
to the approved purchaser, and aftor his nae has been entered in the
Register the validity of the proceedings shall not be questioned.

OIf. ¥f the Comps  shall not withiz the space of 28 days after being served
with the transfer nofide, find’ a purchaser willing to purchase the Shares,
and give notice in manmer as aforesaid, the proposing transferor shall at
any time within three calendar months afterwards be ab liberby, subject
only to Clause 22, o sell and transfer the shares or those not pi&ced to any
verson and ab eny price.

91g. Nevertheless any share mey be transferred by a Member to any other
Member, or to a son, grandson, daughter, grand-daughter, son-in-law,
daughter-in-law, nephew, niece, wife or husband of such Members, and any
ghare of a deceaged Member may be transferred by his Hxecutors as
aforesaid to & son, grandson, daughter, grand-daughter, nephew, niece,
son-in-law, daughter-in-law, widow or widower of such deceased Member,
and shayes standing in the name of the trustees of the Will of any deceased
Member may be transferred upor any change of Trustees to the Trustees for
the time being of such Will, and Clause 21e hereof shall not apply to any
transfer authorised by this Clause.

(o) No invitation shall be made to the public to subscribe for any shares or
Debentures of the Company.

(c) The number of the members of the Company (exclusive of persons in the
smployment of the Company) shall be limited to 50, provided that for the
purpose of this provision where two or more perscns hold one or more shares
ju the Comnany jointly, they shall be trented as a single member,

2l Secretary.
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THE COMPANTES ACT, 1920

W. C. WARE & SONS, LIMITED,

Passed the 21st day of August, 1936.

SPECTIAL RESOLUTIONS. |
| 15 or2 1936

At an EXTRAORDINARY GENERAL MEETING of the above-named '
Company, duly convened, and held at the Office of the Company’s Solicitors,
Messrs, Macdonald & Stacey, at 2/3, Norfolk Street, W.C.2, on Friday, the
21st day of Augusi, 1936, the following RESOLUTIONS were duly passed as
SPECIAL RESOLUTIONS, viz.:—

1. “The capilal of the Company already issued and issued here-
after may be divided into different classes with differing rights and /or
restrictions.” ~

9. “That the Articles of Association of the Company be amended
and added to as follows :—

141, That the capital of the Company be divided inlo 25,007
Preference Shares of £1 each and 24,998 Ordinary Shares of £1
each; that the whole of the issued share capital of 25,007 shares be
such Preference Shares and this conversion into Preference Shares
shall have effect as from the 1st day of April, 1936. 'The allotment '
of the said 24,993 Ordinary Shares shall be under the control of the '
Directors who may allot or otherwise dispose of the same to such
persons on such terms and conditions and at such times as the
Directors thinl ﬁ*";.-.._ —

142. The Holders of the said Preference Shares shall be
entitled to a fixed cumulative preferential dividend at the rate of
59, per annum on the capital paid up thereon payable half-yearly
on the 30th day of September and the 31st day of March in every
year, '

143. The Holders of the said Preference Shares shall in a
winding-up have priority as to return of capital and payment off
of arrears of the said prefereniial dividend whether declared or
earned or not up to the commencsment of the winding-up over all
other shares in the capital for the time being of the Company. The
Holders of the said Preference Shares shall further be entitled to
share part passu with the Ordinary Shareholders in any surplus=s.
assets after the latter have received a return of capital ing? o
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144, Dreferenca Shares shall not confer upon ihe Tolders
thereof any right to vote at any meeting of the Company nnless :—

(&) A Resolution s proposed by the Directors or an Qudinary
shareholder for the eleetion of a new Direclor in which
ense Lhe Holders of Preferance Shares shafl be entitled to
vote for or against tho eleetion of the Director proposed
but not to themselves propose any other Direcior; or

(b) The dividend on the Preference Shares shall be at least
fhree months in arregr; or

{¢) Any Resolulion is proposed which alters the rights of
TProference Shareholders.

145, The rights attached to Preference Shares shall not be
altered excepl:—

(a) With the sanction of an Extraordinary Meeting of Prefer-
ence Shaveholders by a Resolution passed by at least
three-fourths in value of the Treference Shareholders
attending a meeting of which at least 21 days’ notice has
been given specifying the Resolution proposed to be
passed.; and

(b) With the sanction of an Extraordinary General Meeting
of all the Shareholders including Preference Shareholders
of the Company.

146, At any meeting at which Preference Shareholders are

entitled to vote they shall be entitled to one vote for every
Preference share held. :

147. Any person proposing to transfer any Preference Share
or Shares shall give notice in writing to the Company that he
desires to transfer the same. Such notice shall specify the sum he
fixes as the fair value and shall constitute the Company his agent
for the sale of the shares to a Director for the time being of the
Company at the price so. fixed ov at the option of the proposed
purchaser ab the fair value to be fixed by an accountant nominated
in accordance with these Articles and being not less than par value.
The Transfer Notice may include several Preference Shares and
in such case shall operate as if it were & separate notice in respect
of each. The Transfer Notice shall not be revocable with the
sanction of the Directors.

148. Tf the Company shall within the space of 28 days niter
being served with such Notice find a Director willing to purrhase
the Treference Share or Shares and shall give notice thereof to the
proposing Transferor he shall be bound upon the fair value being
vaid as hereinatter provided to traunsfer the Preference Share or
Shaves to the Director so found or selected.

149, In cage any difierence arises betwcen the propusing
Transferor and the Purchaser ox if there are more than one any
of ihe Turchasers as to the fair value of a Preference Share it shall
l.o referred to a Chartered Accountant to he nominated on the
applieation of any parby to the proposed {ransfer by the President




for the time being of the Institute of Uharfered Acconniing and
snel Accountant siill be asked to certify in writing (e sum which
in his apinion is the faly value and sueh sum shall for the parposes
of those Articles ho deemed fo he the fair value provided it is (he
par value or over, Bach parly shall be entitled to supply lo i
Accountant a stajoment supported by any aceounis or purticulars
he thinks fit bearing on (he value and if he dces so shall also
supply capies lo the other party. In corlifying the fair value the
Accountant shall be considered to be acling as an expert and not
as an arbitrator and accordingly the Avbitration Acts 1889 and
1934 shall nob apply.

150. If in any case the proposing Transferor after having
become bound as aforesaid makes default in transferring the
shares the Company may receive the purchase money and shall
canse the name of the Purchaser to be entered in the Register as
the Wolder of the Preference Shares and ghall hold the purchase
money in trust for the proposing Transfercr.

151, The veceipt of the Company for the puzchase money
shall be a good discharge to the Purchaser and after his name has
heen entered in the Register in purperted exercise of the aforesaid
powers the validity of the proceadings shall not he auestioned by
any person. - ‘

152. If the Company shall not within the space of 28 days
after being-served with a Transfer Notice find or select a Director
of the Company willing to purchase the Preference Shares at the
price fixed by the proposing Traansferor or at ’the"fa,ir vstue being
not less than par and give notice in manner aforesaid the proposing

-Pransferor shall at any time within three calendar months after-

wards be at liberty to sell and transfer the Preference Sharesorsuch
number of them as still remain unsold to any person and at any
price provided however that the Directors may refuse to rvegister
any Transfer of Shares where the Directors are of opinion thut the
proposed Transferee is not a desirable person fo admit ‘o
mmembership. '

153. Pre .ence Shares comprised in any Transfer Notice
shall be offered to the Directors generally and shall so far as
possible be distributed equally between the Divectors of the
Company for the time being. ‘

154, The Directors may within three calendar months after
the death of a Preference Shareholder reguire his Executors or
Administrators lo serve & Transfer Notice relating to the whole or
such proportion of the preference Shares of the deceased as the
Divectors shall think fit and if the Executors or Administrators do
not comply within eight days with such request they shall be
Aecrned to have served the Company with a Transfer Notice relating
to the whole of the Prefevence Shares of the deceased Member
and to have specified therein a sum equal to the amount paid up
on the Preference Shares to which the same relates as the fair
value and thereupon the provisiens 147 to 153 above shall apply.

. pm e Sama



This Avticle shall apply to shaves held in the pames of the
Executors of the lale My, W, C, Ware on the death of Mrs, Rosa
Parmifer,

155, On any purchase of P'reference Bhares in accordance
with these revised Ariicles the Director purchasing shall be
entitled to throe years caleulated from the dale of his accepting
the shaves within which to pay for the same. A proporiionate
number of Preference Shares shall be transferred to him as against
each payment and he shall pay intevest at the rate of 59% yer
gnnum on the amount for the lime being outstanding less any
dividend which the Vendor shall have received from the Company
in respect of the same apportioned to the same period. All
inferest shall be payable bhalf-yearly on the 31st March and 30th
September. The Purchaser shall be entitled fo coraplele his
payments and obtain a Transfer of all shares which he has
accepted at any time on giving af least fourteen days’ notlice to the
Vendor.

156. Article 61 is hereby cancelled. Two Members personally
present and qualified to vote shall be a quorum for the (General
Meeting and no business except the declaration of a dividend shall
be transacted at any General Meeting unless the requisite quorum
bhe present at the commencement of the business.

157. Article 65 is hereby cancelled. At any General Meeting
(unless a poll is dernanded by any Member personally present and
entitled to vote thereat) a declaration by the Chairman that a
resolution has been carried or carried by a particular majority or
lost or not carried by a particular majority and an entry to that
effect in the book of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in faveur of or against such
resolution.

158. Article 70 is hereby cancelled. Every Member shall
have one vote for every Ordinary Share held by him and where
Preference Shareholders ave entitled to vote they shall have one
vote for every Preference Share.

159. Article 79 is hereby cancelled. Until otherwise deter-
mined by a General Meeting the number of Directors shall not be
less than two nor exceed five.

180. Withoul in any way limiling the general effect of the
amendments made by these Special Resolutions Ardicle 21a and
21g shall only confinue in force subjecl to the (exms of these
Special Resolutions.”

NATED this twenty-ninth day of July, 1936.

By Order of the Board,

H)
v/ _ Chairman,
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The Companies Aet, 1948

Extraordinary Regolutions

07 PREFERTSCH SUARBHOLDENS

o

W. C. WARE & SONS LIMITED

Passed 26th July, 1960

AT an EXTRAORDINARY GENERAL Meerye of the holders of the
Cumulative 5 per cent. Preference Shares in the capital of the
Cormapany, duly convened, and held on the 25th day of July, 1960,
the following Rmsonurrons were ‘duly passed a@ EXTRAORDINARY

RESOLUTIONS, namely :—

(4) That with effect from the 16th day of
the fixed cumulative preferential dividend to which thévholders
of the said Preference Shares are entitled shall be incheased, ;
, from a rate of 5 per cent. per annum to a rate of 7 per c}en{ 2 Y
i per annum payable half-yearly on the 30th day of September ..
P and the 31st day of March in each year, the first payment of
such dividend due on the 30th day of September, 1960, to be
- calculated at the said rate of 74 per cent. per annum from the
@ 16th day of June, 1960, to the said 30th day of September,

1960.

(B) That in a winding up the holders of the said Preference .

Shares shall be entitled tio receive out of the surplus assets of ‘!

> , the Company remaining aftor payment of its liabilities and ~ :
/ in priority to the holders of all other shares in the capital for

the time being of the Company repayment of the capital paid ig?

nc%m@u@wwwu b“z-',ﬁ_p_
Lamopuite St

&

i RESOLUTIONS i}\
; . . . N ;
i ' 1. That subject to the sanction of an Extraording S, b
i Resolution of the members of the Company the rights att: D \‘ f
f : to the issued Cummlative 5 per cent. Preference Shar * i
@ capital of the Company be modified as follows +— / |
i

!
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up on the said Preference Shares together with a premivm
of bs, por share and payment of a sum gqual fo any arrenrs
or delicienoy of the said fixed cumulative proferential dividend
thercon calculated down to the date of commencement of.
the winding up and to be payable irrespective of whether
such dividend has been earned or declared or not, but the
said Preference Shares shall not eonfer on the holders thereof
any right to participate further in any surplus assets remaining
aftor tho holders of the shares of any other class have received
a return of their capital in full.

(c) The holders of the said Preference Shares shall not
be entitled to receive notice of or to attend or vote at any
General Meeting of the Company by virtue of their holdings
thereof unless either—

(i) at the date of the notice convening such meeting
the dividend on the said sharves is six months in arrear
ofter one of the half-yearly dates provided for payment of
such dividend ; or

(ii) the business of the meeting includes any resolution
varying or abrogating any of the special rights or privileges
attached to the Preference Shaves when they shall be entitled
to vote on any sueh resolution but mnot in respect of any
other business of 'the meeting. . '

(D) The existing right to vote at any General Meeting
for or against the election of a Director shall cease te apply.

9. That this meeting approves the proposed alteration of
the Company’s Articles of Association as set forth in Resolution
No. 2 (to be proposed as & Special Resolution) of the notice of
Txtraordinary General Meeting of the Company to be held the
same day as and immediately following the Iixtraordinary

General Meeting of the holders of the said Preference Shares.

»

y M’-—-«Wﬁ-—-h

e

. Chairman. mE. Vi SVKAs

;

/
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Ov

W. ‘C. WARE & SONS LIMITED

Passed 26th July, 1960

A an EXTRAORDINARY GENERAL MnrrriNG of the members of the
Company (includling the holders of the Cumulative 5 per cent.

Preference Shares), duly convened, and held on the 25th day of July,

No. 2, as a SPECIAL RESOLUTION, namely —

RESOLUTIONS

1. That this mesting approves and sanctions the moditiqat
tion of the rights attaching to the issued Cumulative 5 per cent.
Preference Shares in the capital of the Company resulting from
and as set out in Resolution No. 1 to be proposed at an Iixtra-

- ordinary General Meeting of the holders of the said Pr'é“’i‘erenqg_
Shares convened for the same day as this meeting. '

s "
==

9. That the Articles of Association of the Company be

amended by~— e e b e

(4) deleting Article 78 ; and

(B) deleting Articles 142 to 145 inclusive, and substituting
therefor the following new Articles, namely :—

149, The holders of the said Prefercnce Shares shall
be entitled, with effect from the 16th day of June, 1960,
to a fixed cumulative preferential dividend at the rate of
7% per cent. per annum payable half-yearly on the 30th day
of September and the 31st day of March in each year. @

143. In a winding up the holders of the said Preference

Shares shall be entitled to receive out of the swrplus ?ssets

., fr-‘"f:"ﬁ(g TR 'M‘F\z’?" ™,
SRl [
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of the Company remaining afler payment of its linbiities
and in priovity to the holders of all ather shares in the capital
for the time being of the Company repaymeont of the capital
paid up on the said Preferonce Shares tegether with a preminm
of #s, por share and payment of a sum egual tn any arrears
or deficiency of the said fixed cumnlative preferential
dividend thereon ealoulated down to the date of commence-
ment: of the winding up and to be payalde irrespective of
whether such dividend has been earned ox declared or not,
but the said Preference Shares shall not confer on the holders
thereol any right to participate further in any surplus assets
remaining after the holders of the shares of any other class
have received o return of their capital in full.

144. The holders of the said Preference Shares shall not
be entitled to receive notice of or o attend or vote at any
General Meoting of the Company by virtue of their holdings
thereof uiless cither—

(i) at the date of the notice convening such meeting
the dividend on the said shares is six monbhs in
arrear after one of the half-yearly dates provided
for payment of such dividend; or

(ii) the business of the meeting includes any resolution
varying or abrogating any of the special rights
or privileges attached to the Preference Shares
when they shall be entitled to vote on any such
resolution but not in respect of any other business
of the meeting..

145. The rights attached to the said Preference Shares
may, whether or not the Company is being wound up, be
varied with the consent in -writing of the holders of three-
fourths of the issued Preference Shares, or with the sanction
of an Bxtraordinary Resolution passed at a scparate General
Meeting of the holders of such shares. To every such
separate General Meeting the provisions of the Company’s
Articles of Association relating to General Meetings shall
apply, but so that the necessary quorum shall be two persons
at least holding or representing by proxy not less than one-
third of the issued Preference Shares, and so that any holder
of any of the said Preference Shares present in person or by
proxy may demand a poll.”

‘ %’”‘-’w o
.
B ]
7

Chairman, V) :

Tho Solleitors” Law Statlonery Soclety, Limited, 3 Ducklersbury, 12.0.4 081‘11457-'.‘!‘-’.732
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COMPANY LIMITED BY

Syerial and Grbinary Resolutions

ox

W. €. WARE & SONS, LIMITED

W}»—Lﬁ,a-—w_...—x—.ﬁ.——u._:—_.__ﬂ-_._.‘_.,..g =

e F

I

Paserit 8th Lecember, 2350

AT an EXTRAORDINARY GENBRAL MERTING -of the above-named

Company, duly convoned, and held on Thursday, the 8th day of
Docember, 1960, the following RESOLUTIONS, of which Resolutions
numbered 1 and 3 Wwere proposed as SpEOTAL RESOLUTIONS and
Resolutions numbered 2 and 4 wore proposod as ORDINARY

RESOLUTIONS, were dnly passed, nanely —
RESOLUTIONS Lo

1. That the provisions of the Memorandum of Associ
of tho Compaiy with respech 60 its objects be altered by iy
qub-clanse () of clause 3 thereof and substituting t
following new sub-clause (1), namely :— C'\'
« (1) To grant pensions. allowunces, gratu 1*;1:%1111 ses
to and make paymonts for or sowardshusuranteZon the 7
1ifo or lives of Directors, ox-Directors, offieqys, ox-officeps
employees Or, ox-omployces of the Comyany
predecossors in business or its nssociated or
companies or the dependents or connections of such

porsons, to establish and maintain or coneur it ostablishing

and maintaining trusts, funds or scheiies (whetheg
confiributory or non-contributory) with o view 1o
providing pensions ov othor benefits for any such porsons
as afuresaid, their dependents o1 connections, and to s
sapport and subseribe to any charitable funds or % o)
. P Pres RE
' R P I 2
B . g
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The Companics Aots, 1862 {o 1590
(and amendments)
ARD
The Companics Aoty 1048

COMPANY LIMITED BY SHARIDS

Ariicles of Agzoriation

oF
W. C. WARE & SONS LIMITED
(Adopted by Special Resolution passed on the day
: of , 1960)
PRELIMINARY.

1. In these Articles of Association, Table A in the First Schedule
to the Companies Act, 1948, is referred to as ¢ Table A,” and Parts I
and IT thoreof ave respectively referred to as “ Part 1" and “ Part IL”

2. The regulations contained in Part I (other than regulations 24,
53, 78, 77, 79, 89, 90, 94, 99 and 130, and in Part II (other than
regulation 1), shall apply to the Company, save in so far as they
are excluded or varied by these Articles, which together with the
regulations of Part I and Paxt I other than as aforesaid, constitute
the Articles of Assoeiation of the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

3. The share capital of the Company at the date of the adoption
of these Articles is £50,000, divided into 25,007 Preference Shares of
£1 each and 99,972 Ordinary Shares of Bs. cach.

4. 'The rights attaching to the said Prefercnce Shares are as
follows »—
(A} T'he holders of the said Preference Shares shall be entitted
to a fixed cumulative preferential dividend at the rate
08060
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of 74 por ent, pev anmom payahle hall-yearly on the
a0th day of September and the 31st day of Mareh in
aach year.

(n) Tn @ winding np the holders of the said Preference Shars
shall be enfitled to reecive out of the sorplus assets
of the Company remaining after payment of its liabilities

and in priority to the holders of all other shaves in the '

enpital for the time heing of the Company repayment of
the capital paid up on the said Preference Shares, -
together with a preminm of 58, per share and payment
of » sum cqual to any arrears or deficiency of the said
fixed cumulative preferential dividend thereon caleulated
down to the date of commencement of the winding up
and fio be payable irrespective of whether such dividend
has been earned or deelared or not, but the said Preferenee
Shares shall not confer on the holders thereol any right
to participate further in any surplus assets remaining
after the holders of the shares of any other class have.
received a veturn of their capital in Tull. i

(o) The holders of the said Preference Shares shall not be -
entitled to receive notice of or to atbend or vote ah
any General Meeting of the Company by virtue of their
holdings thereof unless either— g -

(i) at the date of the notice convening such meeting the
dividend on the said shares is six months in arreaf

after one of the half-yearly dates provided for payment - -’ :

of such dividend ; or

(ii) the business of the meeting includes any resolution .
varying or abrogating any of the special rights or
privileges attached to the Preference Shares wh_en
they shall be entitled to vote on any such resolution,
but not in respect of any other business of the meeting.

5. Regulation 4 in Part I shall be read and construed as if the.
(23 » . - . . . . . '
words ¢ or abrogated » were included therein immediately after the
word ‘¢ varied.” a

6. (A) Unless otherwise determined by the Company by SPGCiEi'l.
] 3 . : ) ) \
Resolution, new shares from time to time to be ercated shall, before

o

@

R
[

@

!
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they ave issued be offered fio the holders of the Ordinary Shares v

proportion as nearly as may be o the number of Ordinary Shares

held by them.

oot

Y o o
| E,ljl) ?}wh offer sh‘all be made by notiee specifying the number l}\f_‘
shares offered and Hmiting o time within which the offer, if nob.
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acoopted, will be deemed to De dedined, and after the expiraticn

Q‘*ﬁ “'f anch time, or on the veceipt of un intination from the person t0
]z whom the offor is made that he declines to aceept the shares offered,

the Direetors may, subjeet to these Articles, disposa of the same in
gieh manner as they think most henefieial to the Company.

; (0) The Direetors may, in ke manner, dispose of new shares,
# whicli, by veason of the proportion borne by them to the number of
_ persons ontitled to snch offer as aforesaid or by reason of any other
?l difficulty in apportioning the same, cannot, in the opinion of the

Directars, be conveniently offered in manner hereinbefore provided.

, (D) Subject to the foregoing and to the provisions of regulation 2
& in Pavb 1L, new sharves shall be ab the disposal of the Directors who may
allat or otherwise dispose of them to such persons ab such times and
genorally on such torms and conditions as they fhink proper provided
that no shares shall be issuod at o discount except as provided by
section 57 of the Act.

7. In rogulation 11 in Part I the words ¢ (not being a fully
! paid share) * and the words « (other than fully paid shares) " ghail be
omitted.
TRANSFER OF SHARES.
a.  As from the date of adoption of these Articles of Associationi—

(&) A member or the legal personal representatives of @
member may at any time—

(iy transfer any of the Preference or Ordinary Shares
rogistered in the name of such momber to o privileged
relation of such mernber or to another person who is
already a member ;

(ii) transfor any of the Ordinary Shares registered in the
name of such member to trustees o be held upon
approved trusts.

L‘;‘s},
-
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(B) If Ordinary Shares have been transferred to or are held
by trustees upot approved trusts—

(i) such shares may on ay change of trustees be
transterred to the trustecs for the time being;

(ii) such shares may at any time be transferred to any
pexson to whom under paragraph (a) (i) hercof the
LD qamoe could be transferred if the member concerned

(as mentioned in paragraph (¢) (iii) hereof) were the
holder thereof ;

[

(iii) if and whenever any such shares cease to be hold
wpon approved trusts (otherwise than in consequence

fr 8
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of o transfor autharised under the preceding sub-
pavagraph horeof) the krustees shall (save as regards
any shares to be transferred by them Lo any person
beneficially entitled thoreta) he hound forthwith fo
give a fransfor nofice {as defined in the next {ollowing
article) in rospect of the shares whieh hasve ceased
so to be held.

(0) For the pmposes of this Article—

(i)

(1)

the word * member ” shall not (save so far as the
context may require) include persons who are trostees
holding shares upon approved trusts ;

the exprossion * privileged relation ? ghall mean 2
spouse, & child or other issue, a nephew or niece, or
any spouse of any such rvelation, and so that for this
purpose a step-child, adopted child or illegitimate
child of any person shall be deemed to be a child of
such person ;

the expression * approved trusts ? shall mean in
relation to any member or deceased member trusts
under any settlement entered into priox to the adoption
of these Articles of Association or which has been or
shall at any time be approved by & resolution of the
Directors and to which all the Divectors have pre-
viously assented in writing or trusts (whether arising
undor a settlement or a testamentary disposition
by whomsoever made or on an intestacy) under which
no immediate beneficial interest in the shares in
question is for the time heing vested in any person

other than the memlix:- woncerned or a privileged

relation of such mesiber and where no power of
eontrol over the votiig powers conferred by such

shares is for the time being exercisable by or subject \

to the consent of any person other than the trustecs
or the member concerned or a privileged relation of
such membor., E

() Regulation 3 in Part IT shall not apply to any transfer
within the preceding paragraphs of this Arficle but the

. Directiors may docline to register any sueh transfor if the
Company has a lien on the shares proposed to be trans-
ferred or if the registration of the transier would cause

the number of the members of the Company to exceed

the number permitted by parvagraph (b) of regulation 2
in Part II,



i

0. Exeopt in the case of a transter of shazes expressly authorised
by the last preceding Article, the vight to transfor shares shall he subject
to the {ellowing restrictions, namely —

(A) Any person proposing to transler any shares (herein-

alior eplled  tho transteror ) shall give notico in writing

o the Company that he desives to transfer the same,
: Such notice shall specify the sum he fixes as the fair
3 value and shall constitnte the Compary his agent {or
' the sale of the shares to any member holding shares
of the same clags at tho price so fixed or, at the option
of the proposed purchaser, at the lair value cartified by
an accountant in accordance with the provisions of
paragraph {0) hereof. The transler notice may include
saveral shares and in such case shall operate as if it were
a separate notice in respect of cach. The transfer notice
shall not bo revoeablo oxecept with the sanction of the
Divectiors.

(B) If the Company shall within the space of Hwenty-cight
days atter being scrved with such notice find & member
or members holding shares of the same class willing to /]
purchase any of the Opédinavy Shaves (each of whom is 4
hereinattor referved to as * a purchaser ™) and shall give
notice thoreof to the transferor, he shall be bound upon
the fair value being paid as hereinaftor provided to
transfer to the purchaser the shares agreed to be pur-
chased by him, but so that a purchaser shall not be bound
to acquire more shares than he is willing to purchase.

TS it

o, o T

(¢) If a difference arises Dbetween the transferor and @
purchaser as to the fair price of the shaves agreed %o
be purchased by the latter, the same shall be referred

D to a chartered accountant to be nominated, on the

{ application of cither the transferor or the purchaser,

? hy the President for the time being of the Institute

i

|

‘ﬁ

b

of Ohartered Accountants, and such accountant shall
be asked to certify in writing the sum which in his
opinion is the fair value and the sam so certified shall
for the purposes of this Article be deemed to be the
fair voalue. Iach party shall be entitled to supply to

E sueh accountant a statement supported by any accounts
] or particulars he thinks fit, bearing on the value, and if
@ he does so shall also supply copies to the other party.
: The costs of and incidental to the obtaining of the
‘ certificate shall be borne by the transferor if the fair
b value as so certified is less than the price fixed by him

t and otherwise by the purchaser. In certifying the fair
s
i 95600
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value the aeeountant ghall he congidered to ba acting as
an expert and not as an arbitrator and agcoxdingly the
Arbitration Act, 1 a50, shall not apply.

(n) 11 in any ease the transferor after having hecome bound

as aforesaid malkes defanlt in fransferring the shares
ihe Company may veecive the pnrchase monoey and
appeint awny Director or the Seerctary 1o oxconte the

iransfor on behall of the transferor and upon the

transfer being so oxcouted on behalf of the transferor
and exceubed by the purchaser and stamped; the Company
may cause the name of the purchaser fo he entered in
the register of members as the holder of the shares
46 which the transfer relates and ghall hold the purchase
mongy in trust for the transfleror.

() The receipb of the Company for the purchase monay

shall be a good discharge Lo the purchaser and after his

name has been entered in the register of meinbers in ‘

purported oxercise of the aforesaid powers the validity
of the proceedings shall nob be questioned by any person.

(¥} The shares comprised in & gransfer notice shall he offered

by the Directors to the members holding shares of the
same class in proportions as nearly as may be to their
respective holdings of such shares nntil the requirements
of cach of the members concerned are satisfied.

(@) If the Company shall not within the space of twenty-eight

days after being served with a transter notice find &
member holding shares of the same class willing to
purchase the shares and give notice in manner aforesaid
the proposing gransforor shall at any time within three
calondar months afterwards be at liberby, subject t0 the
provisions of regulation 2 of Part II, to sell and transfer
the shares or such of them as still remain unsold to any
person and ab any price.
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10. The Directors may within three calendar months after the
grant of probate or letters of administration in relation to a deceased
sharchoelder require his oxccutors or administrators to serve %
transfer notice relating to the whole or sueh proportion of the
shaves of the deceased as the Dirvectors shall think fit and if the
executors or administrators do not comply within three weeks with
such request they shall be deemed to have served the Company with.
a transfor notico relating to the whole of the shares of the deceased
meim,ber and to have speecified therein. a sum equal to the amonnt’
paid up on the shares to which the same rclates as the fair value
and thercupon the provisions of the proceding Article shall apply-
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TRANSMISSION OF SIHARES,
11, “Phe praviso to Reguiation 33 in Pars T shall be omitted,

GENTRAL MERPINGS,

12, Bvery nofice convening a Gonsval Megting shall comply
with the provisions of sestion 136 (2) of the Act as tio giving information
to. members in regard to tvheir right to appoint proxies; and the
Company shall send to the Auditor for the timea being of the Company
copie »f any notices of and othor communications relating to any
Gener{ Moeting which any momber is entitled to receive.

13. Phe words © the appointment of, and ” shall he omitted
in regulation 52 in Part 1.

14. Regulation 54 in Part I ghall be read and construed as if
the words ‘ Meoting shall be dissolved ™ were gubstivuted for the
words ¢ Members present shall be a quorum .

15. The words “or nob carried by a particular majority ** shall
be insorted atter the words * or lost ” in Regulation 58 in Part L.

_ VOTES OF MEMBERS. -~

16. Subject to any special rights or restrictions as %o voting
atbached to any shares by or in accordance with these Arficles, on a
show of hands every member who (being an individual) is present in
person or by proxy not being himself a member shall have one vote
and on a poil every memboer who is present in person or by proxy shall
have one vote for every Ovdinary Share held by him and in respect
of any matter enabling the holder of Preforence Shares to notice of
and the right to vote at any Genoral Meeting pursuant to Article 4 (¢)
hereof, four votes for each Preference Share held by him.

DIRECITORS.
19. Unless and until the Company in General Meeting shall
otherwise dotermine the nuwmber of Dircctors shall be not less than
three nor more than seven.

18. The Directors shall not be required to hold any shares in
the capital of the Compaly to quality for office as Dircetors.

1. At the date of the adoption of these Articles the Directors
of (e Company are Max Bagar Measures, John William Jessiman,
Cyril James Wade and David Geoflrey Higgs.

20. Apy person may be appointed or clected as o Director,
whatever may be his age, and no Director shall be required to vacate
hig office by reason of his attaining or having attained the age of
gaventy years or any other age.

08600
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21, The words ¥ unless the Company otherwise direet ** at the
end of Tegulation 78 in Tarl T shall be deleted,

BORROWING POWIRS,

09, 'Phe Directors may oxercise all the powers of tha Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled eapital, or any part thereof, and to issuc debentures,
debenture stock and other securitics, whether oufright or as seeurity
for any debt, liability or abligation of the Company or of any third
party.

POWHRRS AND DUTIES OF DIRECTORS.

28. A Director may vote as a Direchor in regard to any contract
or arrangement in which he is intorested or upon any matter arising
thercous, and if he shall so vote his vobe shall be counted and he shall
be reckoned in estimating o quoram when any such contract or
arrangement is under consideration ; and regulation 84 in Part I shall
be modified accordingly.

o4. Tt shall not be necessary for the Directors to sign a book
recording their attendance at meetings of Directors, and regulation 86
in Part I shall be modified accordingly.

95. The Divectors may cstablish and maintain or procurc the
establishment and maintenance of any contributory or non-contributory
pension or saperannuation funds for the benefit of or give or procure
the giving of donations, gratuities, pensions, allowances or cmoluments
to any persons who are or were at any time in the employment or
serviee of the Company, or of any company which is & subsidiary of
the Company or is allied to or associated with the Company or with
any such subsidiary company, or who are or were any ab time Directors
or officers of the Company or of any such ofher company as aforesaid,
and holding or who held any salaried employment or office in the
Oompany or such other company, and the wives, widows, families
and dependents of any such persons. The Directiors may also establish
and subsidise 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 person as aforesaid,
and may make payments for or towards the insurance of any snch
persons as aforesaid, and subscribe or guarantee money for charitable
or benevolent ohjects or for any exhibition or for any public, general ox
useful object. The Directors may do any of the matters aforesaid
either slone or in conjunction with any such other company as afore-
said, Any Director holding any such employment or office shall be
ontitled to participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or cmolument.
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ROTATION OF DIRECTORS.
a6, Phe said Max Edgay Measures and John William Jdessima

shall not be liable to retire by rotation, bnt all other Dirvectors shall
rotive at each Annugd General Meeting,

PROCEEDINGS QF DIRECIORS,
27, 8o long as the numbor of Directors shail not exceed four the
guorum nocossary for the transaction of the business of the Directors
shall bo twe, but in any other ease the quornm shall bo three.

. 98, The said Max Rdgar Measures shall be Chairman of the
Tireetors so long as he continues in office as a Director unless he shall
resign ag Ohairman. Regulation 101 in Par T shail be deemed fo be

modifiedl accordingly.
MANAGING DIRECTOR.
29. Regulation 197 in Parb I shail apply as if for the second

sentence there were substituted the following :—
¢ A Director so appointed shall not, whilst holding thab

office, be subject o retirement.”

ALTERNATE DIRECTORS.
30. TBach Direetor shall have the power to appoint either

raon approved for that purpose by &

another Director or auy Ppuss
resolution of the Board to act as alternate Director in his place during

his absence, and may, ot his discretion, revoke the appointment of
such alternate Director. A person S0 appointed shall (except as
regards qualification, power to appoint an alternate and remuneration)
be subject in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and each alternate
Director, while so acting, shall oxcrcise and discharge all the funetions,
powers and duties as a Director of his appointor in such appointor’s

absence. Any Director acting as alternate ghall have an additional
vote at meetings of Directors for each Director for whom he acts as
alternate. An alternate Divector shall ipse faclo cease to be an
alternate Director if his

Director, provided that, if any Director votives bub is re-elected ab

ghe same meebing, auy appointment made by him pursuant o this
Article which was in force immediately before his retirement shall

remain in force as though he had not retired.

31. Notice of all Board and General Meetings shall be sent to
every alternate Director as if he were g, Director and member of the
Company antil revocation of his awppointment.

{ an alternate Director shall be revoked

32, The a;ppointment o
and the alternate Director shall cease t0 nold officc whenever the

appoinbor ceases for any reason fo be a -
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Dirotor wh appointed such alternate Direptox shall give noties in
writing to the Secrefary of the Qotapany fhate ha vevokes such
appointment.

33,  Any instrument appointing an alternato Direetor shall be
lott at the office, and shall, as nearly as circumstanecs will admit, he
in the form or to the oficet following :—

W, 0. Wark & Soxs LiyIrED.

“I, :
« 5 Divector of the above-named Company, in. pursuance
“ of the power in thab behalf eonfained in the Articles
« of Association of the Company, o hereby nominate
“ and appoint ,
“ oot ,
10 ach as alternate Dircctor in my place during my
“ gbsence, and to excreise and discharge all my duties
“ a8 a Director of the Company.

t Ag witness my hand this day of ,19 7

NOTICES.
34, In regulation 131 in Part I, the words “in the ease of a
notice of a meeting ” and all the words after the words ¢+ letter
containing the same is posted ” shall be omitted therefrom.

WINDING UP.

35. In regulation 135 in Part I, the words * with the like
sanction ** shall be inserted immediately before the words “ determine
how such division,” and the word “ members » shall be substituted
for the word * contributories.”

INDEMNTTY, :

36. IRvery Director or other officer oi the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or aboui the
execution of the duties of his office or otherwise in relation thereto,
including any liability ineurred by him in defending any proceedings
whether civil or eriminal, in which judgment is given in his favour or
in wiich he is acquitted or in connection with any application under
section 448 of the Ae$ in which relief is granted to him by the court
and no Direcbor or other officer shall be liable to any loss, damage
or misfortune which may happen to or be incurred by the Company
in the exceution of the duties of his office or in relatioy. ki.ereto. But
this Article shall oniy have effect in so lar as ils provisions are not
avoided by scetion 205 of the Act.
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NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

.
RN

it STOCK of SHARES, specifying the SHARTS so Congolidated, Divided, Sub-
Mvided, or Converted into Stock, or of the Re-Conversion into Shares of Btock, .«

spueifying the Stock so re-gonverted, or of tho Redemption of Redeemable Preference

"m.-oeg or nf the Cancellation of Shares (otherwise than in connection with a reducuion

‘\\t ' .
7 % whare capital under Section 66 of the Companies Act, 1048).
Pursuant to Section 62.
¥t the
r" B leze Of
‘Fie
o DONY W.C.WARE & SONS,
LIMITED

Fyparnted by

*
.¢: FATER N J-“).\HN[J ‘v?’)' P

i FEk e A - v fa d k Lwes i vt B e el ,v‘l
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’ \ R 4 ’ 7
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GrsroniriE STREET, E0.3,

: The Solleitors’ Law Stationsry Seciety, Limited
23 Ohancery lane, W.G.2; 3 Ducklersbury, BG4 49 Rediord Row, W.C1; & Victorin Street, S.W.1;
15 FHanover $treet, W.l 3 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
John Strect. Ldverpool, 23 28-30 John Dalton Stecet, Manchester, 2;  and 157 Hope Strect, Glasgow, G.2,

PRI'N"I.‘ERS AND PUBLISHELS OF COMPANLIES' BOOKS AND FORMS

Eo7rt2le-50 Companies &1 P10,
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PO THE REGISTRAT OF COMPANIES.

W.C WARE & SONS, S LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Ack, 19.48,\

that by Ordinary Resolution duly passed on the 8th December 1960
gach of the existing Ordinary Shares of £1 each in the ecajltal

of the Jompany was sub-divided into four Ordinéry Shares of five

ahillings each.

M/h@w. | ,/

i v A . Vo 8 W

(Signatire)

{$tate whether Director or Seeretary)... . Director ;J

oo
Duated tho . o day of..December 19.60.

NOTE.This margin igreserved for binding, and must not be written

.
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No. 373420
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[Cory]

Certificate of Fncorporation

or

W. C. WARE & SONS, LIMITED

I mEREBY CERTIFY that W. O, WARE & SONS, LIMITED, is this day \

Incorporated under the Companies’ Acts, 1862 to 1890, and Amend-

ments, and that this Company is Limited.

[ERRREE

[—N.L. 36395

Given under my hand at London, this 13th day of October,

QOne Thousand ¢ighi hundred and ninety-two.

ERNEST OLEAVE,

Assistant Registrar of Joint Stock Companies.

PFee and Deed Stamps £17.10.

Stamp duty on Capital £50.
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W. C. WARE & SONS, LIMITED —

& 1. The namo of the Company is “ W, C. WARE & Sons, LivareD.”

2. 'The Registored Office of the Company will be situate in
Ingland. '

3. The objects for which the Company is cstablished are :—

() To undertake and carry on as SUCCESSOLS to W. C. Ware
and O. W. Ware, the trade and business carried on by
them in partnevship together, under the name or style
of W. ¢. Ware & Son.

(B) To acquire, by purchase or otherwise, the goodwill of
the said trade or business, and the property and rights
of or belonging to or in connection with such trade or
husiness.

(0) To make binding upon the Company and the said
W. 0. Ware and C. W. Ware, with or without variation,
all arrangements which, in contemplation of the forma-
tion of the Company, wore intended by them to be

L7 made binding upon themselves and the Company when
formed respectively, tonching or relating to the acquisi-
tion by the Company for the said business and the
goodwill thereof, property and rights, and the carrying
on of the said business by the Company, and in particular
to adopt and ecarry into effect, either with or without
modification, an Agreement made the 22nd day of
September, 1892, between the said 'W. €. Ware ay
O. W. Ware, of the one part, and. Albert Ware, on b Qw?

e Q‘ s

of the Company, of the other part, a copy whey,
for the purpose of identification, beon endors
sigitatures of taf?e said W. C. Ware and C.
of tho subscribers hercto,
9735
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’ () To earey on the businesses of thmher and wood merchants
generally, importers, exportors, and growers, brokers,
ghip brokers, eanumission morchants, and agents in the
Thited Kingdom, and in any part of the world, and to @
ostablish depots, wharves, saw mills, sLores, {locks,
piers, landing stages, and to adopt and establish any
plant, ways, machinery, rolling-stock, or otherwise, for
the earriage of goods, and to advance maney by way of
loan upon wood, timber (eithor in & growing state or
otherwise), or other morchandise, or upon or against
bills of lading, policies of insnrance, dock warrants,
warchouse kecpers’ cortificates, or other decuments of
title ropresenting tho same, and gonerally to carry on
the said businesses in all brauches, or any business of a
charadtor similar or analogous thercto, or any other
businesses or any other worls or acts which may seem
to the Company capable of being conveniently carried
on in connection with the above, or caleulated directly
or indirectly to enhance the vaiue of or render profitable
any of the Company’s property ox rights.

(B) To fell, saw, plane, cut and dress timber, manufacture
all articles made or principaily made of timher or wood ;
acquire, consfruct, work and use, saw-mills or other
mills or machinery, for the purpose of, or in cquneetion
with, any such manufacture, and do all things necessary
or expedient for the purpose of rendering merchantable,
and turning to account, the timber and other resources
of any property owned or occupied by the Company.

(7 To acquire, by purchase or ofherwise, any patent rights
or other exclusive privileges, either in Great Britain or
elsewhere, for the making, using, exercising, or vending
of any inventions, and to sell the same or grant licences .
to any person or company to work the same. 8
(@) To acquire for any of the purposes of the Company, by
eon 4eeae »Durchase, lease, corcession, grant, license, or otherwise,
such lands, buildings, and other property in the United
Kingdom, or in any part of the world, or any rights,
privileges or cascrncuts, as may from time to time be
deemed. necessary for earrying on the said business, and
to build and erect such buildings, structures, and like
things as may be deemed necessary for the purposes of
the Company or any of them, and to hold any property Ly
whatsoever, either in the United Kingdom or abroad, -
and to sell, lease, mortgage, or otherwise dispose of the
same, or any other property of the Company.
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(1) "Ca enter into any areangements with any government

or authoriby &b home or abroad that may seem condueive
t:u the Company's objects, or any of them, and {o obiain
froni any such government or authority any rights,
privilages and concessions which the Company may
think it desivable to obiain, and to carry onut, exercise,
and comply with the same, and to sell and dispose of all
or any of them.

{f} To enter into partnership or into any arrangement for

sharing profits, anion of interests, co-operation, joint
adventure, reciprocal concession or otherwise, with any
{irm, person, or company carrying on, or engaged in,
or about to carry on or engage in, any business or trans-
action capable of Deing conductq__(} so as directly or
indirvectly to benefit the Company. |

(1) T'o purchase or otherwise acquire and undertake all or

any part of the business property and labilities of any
person or firmn, or of any other company carrying on any
business of a character similar to or auxiliary, ancillary,
or in any way connected with any business which the
Company is authorised to carry on, and in the case of
auy company to amalgamate therewith.

(g) To sell the undertaking, property, book debts and assets

of the Company, or any part thereof, for such considera-
tion as the Company may think fit, and in particular
for shares whether fully paid-up or not, debentures, or
securities of any other company having objects altogether
or in part similar to those of this Company, and either
on terms that such shaves, debentures or securities be
distributed in specie amongst the Members or otherwise.

(1) To acquire, by original subseription or otherwise, and te

hold and sell or otherwise dispose of shares, whether
fully paid-up or not, stock, debentures or debenture
stoclc of any company carrying on, or formed for the
purpose of carrying on, any trade or business within
the objects of the Compaiy, or relative thereto.

(M) To Dborrow or raise money by the issue of, or upon

debentures, bills of exchange, promissory notes, bonds
or other obligations or securitics, or by mortgage or
charge of all or any part of the property of the Company
or of its uncalled capital, or in such other manner as
may be deemod necessary, and to accept money on
deposit at interest or otherwise, and to lend money, and



Mhiy sub-clouse
tigs eubstdulsd

Jor the former

aub cliuge ()
pursuant {o e
Special Resolution
duly pussed on the
8th Decernber, 1960

iv

in particular to enstomers and athers having dealings
with the Company, and to gnarantee the performance of
contracts by any such persons,

(¥} To procuro tho Company to bo registered or recognised
in any foreign country or place,

(0} To acquire by purchase, charter, hire, building, ov
otherwise, steam or other ships or wvessels, or shares
therein, and cquip the same, and to employ the same
in the conveyanee of merchandise, for the Company or
for others, wnd to fill up or load independently with or
carry passengers, mails, goods, plant, munitions of war,
produce, or other property or effects.

(») To promote any other company and subseribe for shares,
stock® or debentures thercof, for the purpose of its
acquiring all or any ot the property and liabilities of
this Company, or for any other purpose which may
seomn directly or indirvectly calculated to benefit this
Company, and to amalgamate with any other company,
and to subscribe for stock, shares, or dchentures therein,
and to re-sell. .

(@) To remunérate any person or company. Jor services
rendered in placing or assisting to place any of the shares
in the Company’s capital, or any debentures or other
securities of the Company.

(r) To malke, accept, indorse, and execute promissory notes,
bills of exchange, and any other pegotiable instruments.

(8) To distribute any of the property of the Company ariong
the Members in specie,

(r) To grant pensions, allowances, gratuities and bonuses
to and make payments for or towards insutance on the
life or lives of Directors, ex-Directors, officers, ex-oilicers,
employees or ex-employees of the Company or its
predecessors in business or its associated or subsidiary
companies or the dependents or eomnections of such
persons, to establish and maintain or concur in establish-
ing and maintaining trusts, funds or schemes (whether
contiributory or non-contributory) with a view to provid-
ing pensions or other benefits for any such porsons as
aforesaid, their depondents or connections, and to
support and subseribe to any charitablo funds or institu-
tions, society or club, the support of which may, in the
opinion of the Dircetors, be calculated direetly or
indirectly to benefit the Company or such persons as

&
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atovesaid or may Lo eonnpeted with any town or place
Wwhoro the Company cayries an business, and to institute
and .maiutuiu any cinb or other establishment or profit-
{;:'7 sharing schome ealewlatod o advance the interests of
the Company or augh porsons as aforesaid, and to join,
Participatio in, and subsidise or assist any association of
employers or employees or any trade association, .~

(U) To increaso the capital of the Company by the issuc of
ordinary, deferred, preferred, or guarautced shares ab
par, premium, diseount, or otherwise, or te reduco the
eapital,

(v) Toinvest the moneys of the Company upon such secuifties
as may from time to time bo determitied.
i I

(w) To sell, surrender, improve, manage, develep, lease,
mortgige, dispose of or otherwise deal with all or any
part of the property of tho Company.

(x) To do all or any of the above things in any part of the
world, and as principals, agonts, contractors, trustees, or
otherwise, and by or through trustees, agents, or other-
wise, and cither alone or in conjunction with others.

(¥) To do all such other things as are incidental or condureive
to the attainment of the objects before-mentioned, and
so that the objects specified in cach paragraph of this
clause shall be in no wise limited by veferencoe to any
other paragraph. o :

(z) And it is hereby declared that the word “ Company ”
in this memorandum except where used in referenece to
this Company, shall be deemed to include any partner-
ship or other body of persons whether corporated or
not, and whether domiciled in the United Kingdom or

clsewhere.
4. The Liability of the Members is limited.

5. Tho Capital of the Company is £50,000 divided. into 50,000
Shares of £1 each. -
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Wiz, tho soveral porsons whose names and addresses are subseribed
e desirous of being formed info a Company, in pumuanco of this
Momorandum of Association, and we respectively agree to take the
number of shaves in the capital of the Company set oppositic our names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
token by onoh
Subseriber

o

WILLIAM CHARLES WARR, Lambeth Timber
Yard, Lower Kennington Lane, London, Timber
Merchant.

CHARLES WILLIAM WARI, Lambeth Timber
Yard, Lower Kennington Lane, London, Timber
Merchandt,

ALBERT WARE, “ Woodlands,” Devonshire
Road, Merton, Swrrey, Clerk. ‘

WILLI: . CHARLES WARX, junior, Vauxhall
Iron ‘Works, Uppoer Kennington Lane, London,
Engineer.

SYDNEY EDWARD WARE, ¢ Woudlands,”
Devonshire Road, Merton, Surrey, Clerk.

HARRIETTE OLARA WARE, Manor Lodge,
Gleneagle Road, Streatham, Married Lady.

EMILY WARE, “ Woodlands,” Devonshire Road,
Merton, Surrey, Married Lady.

One

One
One
One
One
One

One

Dated the 30th day of September, 1892.

Witness to the above signatures of WILLIAM CHARLES WARE,
CHARLES WILLIAM WARE, ALBERT WARE, WILLIAM CHARLES WARE,
junior, SYDNEY EDWARD WARE, and HARRIETTE CLARA WARE,

R. A, KINGSBURY,
369 & 371, Brixton Road, S.W.,
Solicitor.

Witness to the signature of IimiLy WARE,

J. F. PARMITER,
24, Nelson Street,
Rotherl.sm,
Congregational Minister.
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being passed as an ORDINARY RESOLUTION :—

The Companies Acty 1048

COMPANY LIMITED BY SHARES

——rpr——

Regoiutions

orF

C. WARE & SONS, LIMITED

Passed 31st March, 1964

RESOLUTIONS

1. That the Articles of Associaﬁiqn\i of the Company be
alterod by inserting after Article 33 the following heading and
new Article, to be numbered 334:—

« DISTRIBUTION OF REAUISED CAPITAL PROFITS.

33A. The Company in General Meeting may at any
time and from time to time vesolve that any surplus moneys
in the hands of the Company representing capital profits
arising from the receipt of moneys roceived or rec%g;;gghin
yespect of or arising from the realisation of any o ﬂfﬁﬁlﬂﬁﬁééﬂ?ﬁ\

blic same and A

of the Company or any investments representing(gx T
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nat required fox the payment ov pravision of any fixed prefers
ontial dividend instead of heing applied in tha purchase of
any other eapital qssels ov for ofher eapital purposes be
distributed amongst the ordinavy sharcholders on the footing
that thoy receive the spma as capital and in Thu ghares and
proportions in which they would have been entitled to vecejve
the same if it had bean distyibuted by way of dividend, Provided
always thab na such profits as aforesaid shall bo so distributed.
unless thero shall remain in the hands of the Company 2
sufficiency of othoer assets to answer in full the whole of the
Jiabilities and paid up share capital of the Company for the

time being.”
2. That the sum of £-24‘:,900, Deing surplus moneys in the

bands of the Commpany arising from the realisation of capital
assobs, be divided amongst the persons who, ab the date and time

of passing this Resolubion, ave registered as fho holders of Ordinary

Shares in the capital of the Company, in. proportion to the numbers
of Ordinary Shares held by them rvespectively, and that the
Directors be and they are hereby authorised to divide the said

sum accordingly.

r
% & Chairman.

The Selleitors’ Low Statlonery Socloty, Limiled, 3 BucklersLury, 1.0.4 €50053-00032
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COMPANY LIMITED BY SIHARRES

Sypecial Begolution
@ ar

W. C. WARE & SONS LIMITED

Passed 1st June, 1965

[ e e % s v

p: ip 1.. gy
dil‘: 3,5.;5 rg ruil

2 JUNi965

AT an EXTRAORDINARY GENERAL MERTING of

the above-named

Company, daly held at Kempson House, Camomile St.reéb, Bishopsgate,

London, E.C.3, on Tuesday, the 1st (day of June, 1965, the following

RESOLUTION was duly passed as a SPECIAL RESOLUTION (—

© RESOLUTION

That the Articles of Association of the Company be altered

in manner following, that is to say :—

1. Axrticle 2 shall be amended by including therein among

the regulations contained in Part I which sha

company regulations 60 and 98,

2. DBy delsting Articles 9 and 10.

11 not apply to the

3. By deleting from Article 17 the word “seven” and

substituting the word ¢ six ”,

4. There shall be inserted after the existing Article 20

“\ a new Article to be numbered 204, reading

a8 follows e

¢ 90A, The helder or holders of the Ordinary Shares
Nos. 1 to 24504 inclusive and 49460 to 50618 inclusive and

--T',vL'»:Nl le Bltglt «focke,
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50110 to 182864 inclusive ’hall he entitled to appoint nos More
than three Diveetars, and the halders of the Ordinary Shares
Nog., 24605 to 404068 inclusive and [0619 to 59118 inclusive
and 182806 to 208800 inclusive shall be entitled to appoint
an equal number of Directors hub so that the total number of
Diveetors shall not exceed the maximum fixed by Axticie 17,
Any Director appeinted pursuant o the provisions of this
Article shalt not b Hable to retive by rotation {and Axticle 26
shall be modified accordingly) and the appointors of any such
Director shall bo entitled by notice to the Company to remove
any Director so appointed and to appoint another Dircctor
in his place.”

5. fThere shall be inserted after the existing Article 23
naw Article to be numbered 234, reading as follows :—

«98a. The Directors may meeb together for the despatch
of business, adjourn and otherwise regulate their meetings as
they think fit. Questions arising at any meeting ghall be
decided by a majority of votes, and in case of an equality of
votes the Chairman shall, suve as herein provided, have a
gecond or casting vote. The Chairman shall not be empowered
o exercise a second or casting vote in relation to any questions
involving :— :

(1) dividend policy of the Company and its subsidiaries ;
or '

(2) purchase or sale of fixed assets in cither case in
oxcess of £5,000 in respect of any one transaction
or any series of transactions in any onc month
amounting in the aggregate to £5,000; or

(3) borrowing by the Company and for its subsidiaries in
excess of £650,000; or

{4} his own appointment to any office or place of profit
under the Company or the arrangement of the terms
thereof ; and

(5) the registration of any transfer of any share.

A Director may, and the Secretary on the requisition of a
Director shall, ab any time summona meeting of the Dircetoxs.
Tt shall not be necessary to give notice of a meebing of Directors
to any Director for the time being absent from the United

WKingdom.” /
Vi
Vi p—an

I

Cheirmain.

nhe Bolleltors' Taw Statlonery Soclety, Timilesd, 3 Bueklershury, TG4 C51630-B3826
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COMPAXNY LIMITED BY SHARES

Arerep——

©ruinary Regolutions

or

3 len®

W. C. WARE & SONS LIMITED=S

. Passed 31st May, L965

Ar an EXTRAORDINARY GBNERAL MERTING of the above-named
Company, duly held at 6-12 Kennington Lane, London, S8.E.11, on
Monday, the 31st day of May, 1965, the following BESOLUTIONS were

duly passed as ORDINARY RESOLUTIONS :—

RESOLUTEONS
1. That the capital of the Company be increased from
£50,000 to £100,000 by the creation of 200,000 additional Ordinary
Shares ot 5s. each.

2. Thaf it is desirable to capitalise the sum of.£49,800
being as bo £49,172 the sum standing to the credit of the capital
reserves and as to £628 part of the sum standing to the credit of
the general revenue reserve, and that such sum be capitalised
accordingly, and that the Directors be and they arve hereby
authorised and directed to appropriate the said sum of £49,300
to the persons who, at the close of business on the st day of May,
1965, were the registered holders of Ordinary Shares in the eapital
of the Company in the propevtions in which they would have
been entitled thereto if the said sum had been. distributed by way
of dividend and to apply such sum oa their behaif in paying up in
full at par 199,200 new Ordinary Shares of 5s. each in the capital
of the Company, such shaxes o be allotted and distributed
credited as fully paid up to and amongst such persons in the
proportion of Gwo new Ordinary Shares for every one Ordinary
Share then held by such persons respecbively.

(1T 7o . Q_t%t); M o g}ﬁe&,
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3. Mhat the 199,200 Ordinary Shaves of s, each to be &%
allotted pwrsuant to Resolution No. 2 above shall rank for any ‘
dividends declared on the Ordinavy Shares in the capital of the
Company in respeet of tho year ended 3186 Mareh, 1665, and in
all other respects pari passit with the Ordinary Shares in the capital

of the Company. //
%/%W
# M
(8]
)

hairman.

o Solleltora’ Taw Blatlonery Soclety, TAmited, 3 Brekleesbury, 15,04 CINGH0-8084
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THE COMPANIES ACT, 1948 \9_7,,,\-
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Patice of Inrveage n Hominal Capital

Pursuant to scction 63

[ mEGISTERED
J

2 JUNI9E3

‘Iﬂrie‘rt the W.C.WARE & SONS
Tame )

of the
Company

B

LIMITED 5

Note.—This Notice and a printed copy of the Resolution suthorising the increase must be
filed within 15 days after the passing of the Resolution, If default is made the
Company and cvery officer in default iz liable to a default fine (sec. 63 (3) of the Act).

A filing fee of bs. is payable on this Notice in addition to the Board of Trade
Registration Feos (if ony) and the Capital Duty payable on the ineresse of Capital.
(See Twelfth Schedule to tho Act).

iy osented by

Norton,. Rose, Rotterell. & Roche

Bishopsgate, E.C.3.

—
i PR, A AR 1 M

promapperrtEEREIEEEE]

The Solicltors’ Law Statonery Soclety, Limited
191-192 Fleot Street, E.C.a4: 3 Bucklersbury, L.Cdj3 49 Dedford Row, W.G.1; 6 Victorla Sireet, S.W.1;
15 Hanover Street, Wl ; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Cardiffy 19 & 21 North
“John Stroct, Liverpool, 2; 28-20 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, G2

PRINUERS AND PUBLISHERE OF COMPANIES BOOKS AND FORMS

.

¥12560.2.0-83 Companies ¢
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To THE BEGISTRAR QF COMPANIES,

wonaw

... Limited, hereby gives you notice, purspant to

“"g"“""'-’f" Section 63 of the Companies Act, 1948, that by and_ QrALIATY . e emseres
Mapeaa  Tosolution of the Company dated the....3k8t .day OF. MBYnersome rerrk 96,5
the Nominal Capital of the Company has been incressed by the addition thereto of

the sum of £50.,000 beyond the Registered Capital

of £....5Q0,.00

The additional Capital is divided as follows :—

Nominal amount
Number of Shares Class of Share of aach Share

4!200,000 Oridinary 58.

b

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

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

To rank pari passu with existing Ordinary Shares

. * I any of the new shares are Preference Shrres state whether they are redecunable or not.

Lo [

Stale whether Diruator} AW/M?

or Seorclary

Signature.

Duled the 3% _day of... TP 1965. ...

TO8S
&

&

Note.—This margin’is reserved for binding and must not be written ac

R

R
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THE STAMP ACT, 1891

(84 & b5 Vier, Cu. 39) £

COMPANY LIMITED BY SHARES
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W0 UARE & SOWS gg’i’i!
LIMITED

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

i ot e oo wveel r Cw

NOTE.—The Stamp duty on an increase of N ominal Capital is Ten Shillings for
every £100 or fraction of £100.

“This Statement Is to be filed with the Notice of Increase which must be filed
nursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within

I5 days after the passing of the Resolution by which the Capital Is increased,

@ interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 35 of the Revenue Act, 1903.)

Fresented by ‘ : @

Norton Rose, DBotterell & Roche

Kempgon House, Camomile Street,

Bighopsgate, B.C.3.
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15 Hanover Street, W13 55.59 Newhall Street, Birmingham, 3 i 31 Charles Street, Cardiff; 19 & 21 North

John Street, Liverpool,2; 28-30 Johu Dalton Street, Manchester, 2: 157 Hope Strect, Glasgow, G.2.
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THE NOMINAL CAPITAL

oy

W, 0, WANE (o 800

Limited

has by a Resolution of the Company dated

s1gt May 196.5_ been increased by

the addition thereto of the sum of £50.000 )

divided into :—

200,000 Shares of ——35: each

Shares of— each

beyond the' registered Capital of_.ﬁ.i,z‘_%/ 59,000

Signature

(State whether Director or Secretary) 44"'”/“”7'

113

Dated the 3 day of Mﬁg/ 196.5...

Note-;'l'his margin 1s reserved for binding and must

pot be wsitten BCross
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W, C, WARE & SONS, LIMITED

We, the undersigned, being together the holders
of the whole of the 25,007 issued T4% Cumulative Preference
Shares of £1 each and the 298,800 issued Ordinaxy Sharrs -
of £1 each in the capital of the above-namzd Company
hereby consent to the passing by the Company of the Special
Resolutions set forth in tﬁe Notice convening the Extraordinary
General Meeting of the Company for the 6th day of January,

1967 and consent to every variation of the rights attached

to the breference and Ordinary Shares involved or requisite

REGISTERED
1 SFERIDE/

for giving effect to such Resolutions.

For and on behalf of ¢ ;
.BARCLAYS NOMINEES { LOMBARD STREET) LIAITED

~

' ' H. W. GREENWQOD,
Director '

H. M, HORSOM.®
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5.C., MAJOR. .
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W. C. WARE & SONS LIMITED

At an EXTRAOBDINARY GENERAL #MEETING of the
above~named Company duly canvened and held
on the 6th day of January 1967 the following
Resolutions were duly passed as SPE&IAL

e ey

HESOLUTIONS, namElY:“ REG‘5.FE“ s
RESOLUTIONS {15FER194/
THAT as on and from the lst January 1967

(a) the 298,800 issued Ordinary Shares” 4
of 5s. each be consolidated inte 74,700
Ordinary Shares of £1 each. /

(b) the 1,172 unissued Ordinary Shares’
be consolidated into 293 Ordinary Shares
of £1 each.

/

THAT as on and from the lst January 1967,
with the written consent already obtained
of the holders of the whole of the issued
25,007 7% per cent Cumulative Preference
Shares of £1 each in the capital of the
Company, the rights and privileges attached
to such shares be cancelled and ‘extinguished
and that all such Preference Shares bew
converted inte 25,007 Ordinary Shares of

#£1 each ranking pari passu in all respects
with the existing Ordinary Shares of the
Company.

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

existing Articles of Association thexreof.

7 fee.
% % 2= 5 WY Nue ’mxﬁ'ﬂw'maa
| Y ntini
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THE COMPANIES ACYT, 1948
~MPANY  LIAITED BY S3HARES

ARTICLES GF ASSQCIATION ¢

of
W, C. WARE & SONS LIJITED

(sdopted by Special Resolution passed on the é6th January, 1967)

1. Save in so far as they are excluded or varied hereby the
Regulations contained or incorporated in Part II of Table A in
the First Schedule to the Companies Act, 1948 (hexeinafter
referred to as "Table A") shall apply to the Company and to the
exclusion of other Regulations (if any) as apply thereto.
Except as otherwise stated references herein to Regulations in
Table A shall be construed as referring to those contained in
Part I thereof.

2. Regulations 24, 53, 75, 87, 89 tc 94 inclusive and 106
of Table A shall not apply to the Company.

3, Subject to any direction to the contraxy given by the

Company in General Meeting either generally or in any particulax

case¢, the whole of the unissued Shares of the Company for the
time being {whether part of the original ox any additional
capital) shall be under the control of the Directors who may
grant options over, allot or otherwise dispose of the same to
such persons on such terms and conditions as the Directors may
think fit, and Regulation 2 of Table A shall be read subject
to this Article.

4, Tn Regulation 11 of Table A the words "{not being a fully
paid share)" and the words "(other than fully paid shares)™"
shall be omitted.

5, In Regulation 15 of Table A the words "provided that no
call shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed forx
the payment of the last preceding call" shall be omitted.

6. In Regulation 54 of Table A the words "the members
present shall be a guorum” shall be omitted and the woxds "the
meeting shall be dissolved" substituted therefor.

7. A poll may be demanded by the Chairman ox any membex
present in perscn or by proxy and entitled to vote, and
Regulation 58 of Table A shall be modified accordingly.

8, The following sentence shall be added at the end of
Regulation 3 of Part II of Table A "Any such resolution may
consist of several documents in the like form cach signed w,
one or imoxrc of the Members or thelr attorneys, and signature
in the casc of a corporate body which is a Member shall be
sufficient if made by a Director thereof or its duly appointed

attorney.’

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



10, Any Director may at any %tims and frem fime T £1

_ FELOX A ime and from time to time

appalnt any other Director or appeint any ethex person who

is approved by a majority of the other Directoxs to be his

?ltgrnaze, and may at any time remove any such alterpate and
subject to such approval as aforesaid) appoint another in

his place, An alternate shall not be entitled to regelve any

remunexration from the Company nor to appoint an alternate,
nor shall it be necessary for him to acquire or hold any

qualification, but he shall he entitled {subject to his

giving to the Company an address within the United Kingdom

at which notices may be served on him) to receive notice

of meetings oﬁ the Directors and in the azbsence of the

Director appointing him to attend and vote as a Director at
any such megting and generally to exercise all the powels,
rights, duties and authorities of the Director appainting
him. A Director who is also an alternate shall be entitled,
in addition to his own vote, to a separate vote on behalf of
the Director he is representing. An alternate may be removed
from oifice by a resolution of the Board, and shall, ipso
facto, cease to be an alternate if his appointer ccases

for any reason to be a Director. Every person acting as an
alternate shall be an officer of the Company, and shall alone

be rosponsible to the Company for his own acts and defaults,

and he shall not be deemed to be the agent of or for the

Director appointing him, All appointments and removals made in
pursuance of this Article shall be in writing under the

hand of the Director making the same and shall be sent to or ;
left at the Registered Office. !

11. In Regulation 79 of Table A the proviso thereto shall
be omitted and the following proviso substituted therefor:

Wprovided that the Directors shall restrict the ,
borrowings of the Company so as to secure that 5
the aggregate amourtt for the time being Temaining P
undischarged of all moneys borrowed by the Company ;
and its subsidiary companies for the time being
{exclusive of moneys borrowed by the Company from
The Sabah Timber Company Limited) shall not at any
time without the previous sanction of a Resolution
of the Board of Directors of The Sabah Timber
Company Limited exceed £800,000. No lender oT othexr
person dealing with the Company shall be concerned
to see or engquire whether this limit is observed.

No debt incurxzed or security given in excess of

such limit shall be invalid or ineffectual except

in the case of express notice to the lendexr oI the
recipient of the security at the time the debt was !
ineurred or security given that the limit hereby 4
imposed had been or would thereby be exceeded." R

pr e e T T L

12, pParagraphs (2)'and (4) of Regulation.84 of Table A
shall be omitted. A Uirector, notwithstanding his %nterest,
may vote in respect of any contract or arrangement in which
he 1s interested and may be counted in the quorum present

at any Meeting.

13. The Mirectors may cstablish and maiptain or procure the
cstablishment and maintenance of any contxibutory or non- ;
contributory pension oI supgrgnnuatlon funds for the benefit ;
of or give or procure the giving of cdonatl «u, gratuities, ‘

ensions, allowartés oI emoluments to any , wsons who ave |
or were at any time in the employment 0x service of the p
Company, ©I of any compaily which is a subsidiary of the



oith any such subsidiary company, ox who are¢ ex

company ©F 15 allied to ox associatcd with the Company o

A A ' i WETE § amn
time Plrectors ox officexs of the Company ox of gn§ sgzh g%her
company as atoresaid, and holding ox sho held any salaried
cmployment or office in the Company ox such other company, and
the ydves, widaws, families and depcndents of any such persons.
;59 %rectori may also estgblish and supsidise et suhscribe
e qqzéinstiuut{ons, assoclations, clubs or funds caleulated
ﬁ: h”;tgr the benefit of or to advance the interests and
pellenedng of the Company or of any such pexscn as aforesaid,
nd may make payments for ox towaxds the insuzance of any such
HONBATE S aforesaid, and subscribe or guarantee money for
ghezdnable or bencvolent objects or for any exhibition oxr for
amy peblic, general or useful object., The Directors may do
ant of the matters aforesaid either alone or in conjunction
w3kh any such other company as aforesaid. Any Director
rolding any such employment or office shall be entitled to

participate in and retain for his own benefit any such donation,d

gratuity, pension, allowance or emolument.

14. The last sentence of Regulation 9% and of Regulation
97 of Table A shall be omitted.

15. If the Company shall be or become subi-st to the
provisions of Section 185 of the Act then any person may be
appointed ox clected as a Directox whatever may be his age
and no Director shall be required to vacate his office by
reason of his attaining or having attained the age of 70
or any other age.

16. Without prejudice to the provisions of Regulations

96 and 97 of Table A, the Company may, by ExtraordinaIy
Resgolution remove any Director (including a Managing Director
but without prejudice to any claim he might have for damages
before the expiration of his period of office, and may, bY

an Ordinary Resolution, appoint snother person in his stead.

17, A Resolution in writing signed by all the Directoxs
(or their al ternates) shall be as valid and effectual as if
it had been passed at a Meeting of the Virectors duly called
and constituted and may consist of several documents 1n like
form each signed by one Of more of the Directors.

18, The following sentence shall be added at the end of
paragraph (a) of Regulation 134 of Yable A, namely:-

tand except those who under the provisions of the

Company's Regulations and Articles of Associlation
or the terms of issue of the shqres held by them

are not entitled to receive notices of General

Meetings of the Company."
“~ s
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
=0f~
W. C. WARE &f§0NSILIMITED

Passed 2nd June, 1972.

At an Extraordinary General Meeting of the above named
Jompany, duly convened and held on Friday, the 2nd day of
June 1972, the following Resblution was duly passed as a .

“ipecial Resolution:-

RESOLUTION

i

That the name of the Company be
changed to W. C. WARE (HOLDINGS) LIMITED.

‘.?
- '
a y v/«"j'@/ M 4
g AL

J. I. Gammie
~ Chairman

i'.*b - ¥
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No sr3e //17

1 hereby certify that

W.C, WARE & SONS, LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

WeCo WARE (HOIDINGS) LIMITED

Given under my hand at London the Ela‘i: Aupust 1972

(N. TAYLOR)

Assistant Registrar of Companies

R e
i
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The Companies Aots, 1862 to 1890

&
' (and amendinents)
AND
E The Companics Act, 1048
i
COMPANY LIMITED BY S HARES
®

Memorandum

AND

Hrticles of Agworiation
\/ | | o¥

W€V ARE & SONS.LIMITED

oial Resolution pasgsed on the Sﬁ}a-day—ef-ﬂoemb&rrlsﬁﬂ)
6th January 1967

(Articles of Avsociation adopled by Spe

/
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NORTON, RUSE, BOTTERELL & ROCHRE,
KrempsoN ILOUSE,
CAMOMILE SITREET,
Lownpow, 1B.0.3.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

W——

SPECTAL RESOLUTION
Q-

W. C. WARE & SONS LIMITED

Passed 2nd'June, 1972,

=

At an Extracrdinary General Mséting of the above named

Company, duly convened and held on Friday, the 2nd day of

June 1972, the following Resblution was duly pasaed as

o

Special Resolutiont- 4 f\'l

YES0LUTION

s ottt

That the name of the Comp-ny be

changed to W. C. WARH (HOLDINGS) LIMITED,

J., L. Gammie -
Chairman

a
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No, %734&5' NI 36205 |
[Cory]
Certificate of Incorporation
OF

W. C. WARE & SONS, LIMITED

I HEREBY OBRTIFY that W. C. WARE & SONS, LIMITED, is this day
Incorporated under the Companies’ Acts, 1862 to 1890, and Amend-

mendts, and that this Company is Limited.

Given under my hand at London, this 13th day of Oectober,

One Thousand eight hundred and ninety-two.

ERNEST CLEAVE,
Assistant Registrar of Joint Stoek Companies.,

Fes and Deed Stamps £17.10.

Stamp duly on Capital £50,

08600
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Menrovanvmm of Agsociation :

OF .
W. C. WARE (HOLDINGS) LIMITED 1

We- - WARE & SONS;-EIMITED

- Note:~ In

pursuance of a
Special
W.C. WARE (HOLDINGS) LIMITED Resolution

L. 'The name of the Company is ¢ WeOr WRE S-Soxs;TrnE #ib~ passed on the !
2nd June 1972 ‘;
9. The Rogistored Office of the Company will be situabe in ‘the name of i
Tnoland the Company l
SR - was changed i
i

3. The objeets for which the Company is established are :—

(o) To undertake and carry on as successors to W. 0. Waxre
and O. W. Ware, the trade and business carried on by
them in partnership together, under the name or style
ot W. C. Ware & Son.

i

:

i

l

(8) To acquire, by purchase or otherwise, the goodwill of ‘;
the said trade or business, and the property and rights {

of or belonging to or in connection with such trace or i

business. !

i

1

(o) Do make binding upon the Company and bhe said
W. 0. Wave and C. W, Ware, with or without variation, ;
all arrangements which, in contemplation of the forma- £
tion of the Company, were intended by them to be ’k
made binding upon themselves and the Company when l
tormed respectively, touching orv relating to the acquisi-
tion by the Company for the said business and the
goodwill thereof, property and rights, and the carvying
on of the said business by the Company, and in particular
to adopt and carry into effect, oither with or without
modification, an Agreement made the 22nd day of
September, 1892, between the said W. C. Ware and
C. W. Waxe, of the one part, and Albert Waxe, on behalf
of the Company, of the other part, & copy whereof s,
tor the purpose of identification, been endorsed with the
signatures of the said W. C. Ware and C. W. Ware, two
of the subscribers hereto.

LA
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(p) To carey on the businesses of timber and wood merchanis

gonerally, importors, exporters, andl g.i,'l*pW(ﬁ‘S, brfjliax's,
ghip hrokers, commission merehants, zm(l agents in the
United Kingdony, and in any part of the world, and to
cstoblish  depots, wharves, saw milis, stores, docks,
piors, landing stages, and o adopt and csbzvbli::‘,h any
plant, ways, machinery, rolling-stoclk, o1 otherwise, for
tho caxviage of goods, and to advance money by way of
Joan upon wood, timber {eithor in & growing state or
obherwise), or other merehandise, or npon or againgt
bills of lading, policics ol insurance, dock warrants,
warehouse lkecpers’ cortificates, or other documents of
title reprosenting the sane, and generally o carry on
the said businesses in all pbranches, or any husiness of &
character similar or analogous thereto, or any other
businesses ov any other worls or acts which mpy seom

to the Company capable of heing convenienbly carried -

on in connection with the above, or calenlated directly
or indirectly o enhance the value of or render profitable
any ot the Company’s property or rights.

(&) To fell, saw, plane, cut and dress timber, manufacture

(

all articles made or principally made of timber or wood ;
acquire, construct, work and use, saw-mills or ofher
mills or machinery, for the purpose of, or in connection
with, any such manufacture, and do all things necessary
or expedient for the purpose of rendering merchantable,
and twming to account, the timber and other resources
of any property owned or oceupied by the Company.

F) To acquire, by purchase or otherwise, any patent rights

or other exclusive privileges, either in Greab Britain or
elsewhore, for the making, using, excrcising, or vending
of any inventions, and to sell the same or grant licences
to any person or company to work the same.

(¢) To acquire for any of the purposes of the Company, by

purchase, lease, concession, grant, license, or otherwise,
such lands, buildings, and other property in the United
Kingdom, or in any paré of the world, or any rights,
privileges or casementgs, as may from time to time be
deemed necessavy for carrying on the said business, and
to build and creet such buildings, structures, and like
things as may be deemed necessary for the purposes of
the Company or any of them, and fo hold any proporty
whatsoever, either in the United Kingdom or abroad,
and to sell, lease, mortgage, or otherwise dispose of the
same, or any other property of the Oompany.

e e e T
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(1) To epter into any arrangements with any government

ov authority at home or abread that may seem eonducive
to the Company’s objects, or any of them, and to obfain
from any such government or authority any rights,
priviteges and concessions which the Company may
think it desirable to obtain, and to carry out, exercise,
and comply with the same, and to sell and dispose of all
or any ol them,

(1) To enfer into partnership or into any arrangement for

sharing profits, union of interests, co-operation, joint
adventure, reciprocal coneession or otherwise, with any
firm, person, or company carrying on, or cngaged in,
or about to carry on or engage in, any business or trans-
action capable of being conducted so as diveetly or
indirectly to benefit the Company.

(¥) To purchase or otherwise acquive and undertake all o

any park of the business property and Habilities of any
person or firm, or of any other company carrying on any
business of a character similar to or auxiliary, aneillary,
or in any way connccbed with any business which the
Company is authorised o carry on, and in the case of
any company to amalgamate therewith.

() Mo sell the undertaking, properby, hook debts and assebs

of the Company, or any part thereof, for such considera-
tion as the Company may think fit, and in particular
tor shares whether fully paid-up or not, debentures, or
securitics of any other company having objects altogether
or in part similar to those of this Company, aud cither
on terms that such shares, debentures or securities be
distributed in «peric amongst the Members or otherwise.

(L) To acquire, by original subseription or otherwise, and tio

hold and sell or otherwise dispose of shares, whether
fully paid-up or not, stock, debentures or debenture
stock of any company carrying om, or formed for the
purpose of carrying on, any trade or business within
the objects of the Company, or relative thereto.

(3) o borrow or raise money by the issue of, or upon

debentures, bills of exchange, promissory notes, bonds

or obther obligations or securities, or by mortgage or

charge of all or any part of the property of the Company

or of its uncalled capital, or in such other manner as

may be deemed necessary, and o acccpl money on

deposit at interest or otherwise, and to lend monoy, and
98000
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Phis sub-clanse
was substituled

for the former
sub-clause (T)
prersuant to ¢
Specicl Rtesolution
duly pussed on the
8th Decomber, 1900

iV -

in partictar o customers and others having dealings
with the Company, sud to guarantee the performance of
contracts by any guell Persons.

(N) o proene the Company to he rogistered or recognised
in any foreign country or place.

(0) To acquire by purchase, chartey, hire, building, or
otherwise, steam or other ships or vessels, or shares
therein, and equip the same, and to employ the same
in the conveyance of merchandise, for the Company or
for others, and to {ill np or load independently with or
carry Passelngers, mails, goods, plant, munitions of wax,
produce, or other properby ov effects.

(») To promote any other company and subscribe for shares,
stock, or debentures thereof, for the purpose of its
acquiring all oy any of the property and liabilities of
this Company, or for any other purpose which may
seom directly or indirectly calenlated to benefit this
Company, and to amalgamatc with any other conpany,
and to subscribe for stock, shares, or debentures therein,
and to re-sell.

(@) To rvemuncratec any person oOr company for services
rendered in placing or assisting to place any of the shaxres
in the Company’s capital, or any debentures or other
seeurities of the Company. :

(r) To make, accept, indorse, and execute promissory notes,
bills of exchange, and any other negotiable instruments.

(8) To distribute any of the proporty of the Company among
the Members in specie.

(1) To grant pensions, allowances, gratuities and bonuses
to and make payments for or towards insurance on the
life or lives of Directors, ex-Directors, officers, ex-officers,
employees or ex-employoes of the Company or its
predecessors in business or its associated or subsidiary
companies or the dependents or connections of such
persons, to ostablish and maintain or concur in establish-
ing and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with & view to provid-
ing pensions or other benefits for any such persons as
aforesaid, their dependents or connections, and to
support and subseribe to any charitable funds or institu-
tions, society or club, the support of which may, in the
opinion of the Directors, be caleulated directly or
indireetly to benefit the Company or such persons as

e
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aforesaid or may be connoctod with any town or place
wheve Ghe Company carries on business, and to institute
and maintain any club or other establishment or profit-
sharing sechome calenlated to advanco the interpsts of
the Company or such persons as aforesaid, and to join,
participatie in, and subsidise or assist any assceiation of
ernployers or employeces or any trade association.

(u) To increase the capital of the Company by the issue of
ordinary, deferred, preferred, or guaranteed sharves ab
par, promium, discount, or otherwise, or to rednce the
capital.

{v) Toinvest the moneys of the Company upon such seeurities
as may from time to time bo (ebermined.

(w) To sell, surrender, improve, manage, dovelop,’ lease,
mortgage, dispose of or otherwise deal with all or any
part of the property of the Company.

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

(¥) To do all such other things as arve incidental or conducive,
to thoe attainment of the objects before-mentioned, and
so that the objects specified in each paragraph of this
clanse shall be in no wise limited by reforence to any
other paragraph.

(z) And it is hereby declared that the word * Company ”
in this memorandum exeept where used in referencce to
this Company, shall be deemed to include any partnoer-
ship or other body of persons whether corporated or

not, and whether domiciled in the United Kingdom or

elsewhere.
4. The liability of the Members is limited.

5. The Capital of the Company is %gg,gbgoc%vlded into ;1&8&6) 00
Shares of £1 each.

At an Extraordinary
General Meeting held
on 31st May 1965 the
capital of the Company
{ was increased from
£50,000 to £100,000
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and addressos are subscribod,

Wx, the soveral persons whose names 1hed
in pursuance of this

are dosirons of being formed into a Company,

- e
e Momorandum of Association, and we rospectively agree to take the %
number of shares in the capital of the Company sob opposite our names. '

Number of Shares :
NAMUS, ADDRESSIN AND DESCRIPTIONS 01 SUBSCRIBERS mg:mﬂ%]%.:: f
1. WILLIAM CHARLES WARE, TLambeth Timber
Yard, Lower Kennington Tane, London, Timber
Merchant. One

1 5. OHARLES WILLIAM WARE, Lambeth Timbey 4

! Yard, Lower Kennington Lane, London, Timber ‘

' Morchant. One 1

3. ALBERT WARE, ¢ Woodlands,” Devonshire
Road, Merton, Smrrey, Clerk. One

4. WILLIAM CHARLES WARE, junior, Vauxhall ;
Tron Works, Upper Kennington. Lane, London, ,

o Engineey. One

5 SYDNEBY BDWARD WARB, “ Woodlands,”

i Devoughire Road, Morton, Surrey, Olerk. One

l, 6. HARRIDTTE CLARA WARE, Manor Lodge,

f Gleneagle Road, Streatham, Married Lady. One ]

| %‘

i 7. BMILY WARE, “ Woodlands,” Devonshire Road, ;

Merton, Surrey, Married Lady. ' One

Dated the 30th day of September, 1892.

Witness to the above signatures of WILLIAM CHARLES WARE,
CRARTES WILLiAM WARE, ATBERT WARE, WILLIAM CHARLES WARE,
junior, SYDNEY EDWARD WARE, and HARRIELTE CLARA WARE,

+ oo B, A. KINGSBURY,

369 & 371, Brixton Road, 8. W,,
Solicitor.

PR 1Y

1

Witness to the signatnre of EMiny WARE,
J. I. PARMITER,
24, Nelson Street, .
Rotherham,
Congregational Minister.




THE COMPANIES ACT, 1948
COMPANY . LIMITED BY SHARES

ARTICLES GF ASSOCIATION

cf

W. C. WARE (MOLDINGS) LIMITED
Wt S - HARE- LS@NS~£§%§¥EB

(adopted by Special Resolution passed on the 6th January, 1957)

1. que in so far as they are excluded or varied hereby the
Regulations contained or incorporated in Parxt II of Table A in
the First Schedule to the Companies Act, 1948 (hereinafter
referred to as "Table A") shall apply to the Company and to the
exclusion of other Regulations (if any) as apply thereto.
Except as otherwise stated references herein to Begulations in
Table A shall be construed as referring to those contained in
Part I thereof.

2 Regulations 24, 53, 75, 87, 89 to 94 inclusive and 106
of Table A shall not apply to the Company.

3. Subject to any direction to the contrary given by the
Company in General Meeting either generally or in any particulazr
case, the whole of the unissued Shaxes of the Company for the
fime being (whether part of the original or any additional
capital) shall be under the control of the Directors who may
grant options over, allot or otherwise dispose of the same to
such persons on such terms and conditions as -the Directors may
think fit, and Regulation 2 of Table A shall be read subject

to this Article.

4, Tn Regulation LL of Table A the woxds “(not being a fully
paid share)" and the words "(other than fully paid shares)"

shall be omitted.

5. In Regulation 15 of Table A the words ‘provided that no
call shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed fox
the payment of the last preceding call" shall be omitted.

6, In Regulation 54 of Table A the words "the members
present shall be a quorum" shall be omitted and the words "the

Meeting shall be dissolved" substituted therefor.

o A poll may be demanded by the Chairman or any member
gzesent En persgn or by proxy and ent}t%ed to vote, and
Regulation 58 of Table A shall be modified accordingly.

. following sentence shall be added at the end of
gégulai?gnfg of Pait TT of Table A "Anv such resolution may
consist of several documents in the like form cach signed by
one or more of the Members ox their attorneys, and signature
in the case of a corporate body which is a MgmberAshall be
sufficient if made by a Director thereof or its duly appointed

attorney."
o mi1 atherwise determined by the Company in

[,
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Q. Any Direector may at any time apd from time to time
appoint any other Director oryappoint any othex person who
lSAaPPIQVGd by a majority of the other Directers to be his
?lnggnate, and may at any time remove any such alternate and
subject to such approval as aforesaid) appoint another in
his place. An alternate shall not be entitled to receive any
remuneration from the Company nor to appoint an alternate,
nox ghqll it be necessary for him to acquire or hold any
qualification, but he shall be entitled (subject to his
giving to thg Company an address viithin the United Kingdom
at which notices may be served on him) to receive notice
of meetings of the Directors and in the absence of the
Director appo;nting him to attend and vote as a Pirector at
any such megtlng and generally to exercise all the powers,
r}ghts, dgtles and authorities of the Director appointing
him. A Plrector who is also an alternate shall be entitled,
in a¢§1t10n to his own vote, to a separate vote on behalf of
the Ulregtor he is representing. An alternate may be removed
from office by a resolution of the Board, and shall, ipso
facto, cease to be an alternate if his appointer ccases -
for any reason to be a Pirector. Every person acting as an
alternate shall be an officer of the Company, and shall alone
be responsible to the Company for his own acts and defaults,
and he shall not be deemed to be the agent of or for the
Director appointing him. All appointments and removals made in
pursuance of this Article shall be in writing under the
hand of the Director making the same and shall be sent to or
left at the Registered Office.

1l. In Regulation 79 of Table A the proviso thereto shall
he omitted and the following proviso substituted therefor:

"provided that the Directors shall restrict the
borrowings of the Ceompany so as to secure that
the aggregate amount for the time being remaining
undischarged of all moneys borrowed by the Company
and its subsidiary companies fox the time being
(exclusive of moneys borrowed by the Company from
The Sabah Timber Company Limited) shall not at any
time without the previous sanction of a Resolutioen
of the Board of Directors of The Sabah Timbex
Company Limited exceed £800,000, No lender or other
person dealing with the Company shall be concerned
to see or enquire whether this limit is obsexrved.
No debt incurxed ox security given in excess of
such limit shall be invalid or ineffectual except
in the case of express notice to the lender or the
recipient of the cecurity at the time the debt was
incurred or security given that the limit hereby
imposed had been oI would thexeby be exceeded."

. paragraphs (2) and (4) of Regulation_84 of Table A
iﬁall beaiagttgd. A Virector, notwithstanding his }ntergst,
may vote in respect of any contract or arrangement in which
he is interested and may be counted 1in the quorum present

at any Meeting.

13, The Pirectors may establish and maintaln or procure the

establishment and maintenance of any contributory oxr non-

contributory pension oI superannuation funds for the benefit

of or give or procure the giving of donations, gratuities,
pensions, allowances Of emoluments to any persons who are

or were at any time in the emglgyment or service og Ege
Company, or of any company which 15 & subsidiary o e
¥ H




Company or is allied to or associatcd with the Campany o0X

with any such subsidiary company, or who arc or WeI€ at any
time Directors or officers of the Company or of any such other
company as aforesaid, and holding or who held any salaried
employment or officc in the Company or such other company, and
the wives, widows, families and dependents of any sucg persons.
The Directors may also cstablish and subsidise or subscribe

to any institutions, assoclations, clubs or funds calculated

to be for the benefit of or to advance the interests and
well-being of the Company or of any such person 2s aforesaid,
and may make’payments for or towards the insurance of any such
persons as aforesaid, and subscribe or guarantee money for
charitable ox benevolent objects or for_ any exhibition or for
any public, genezal or useful object, The Directors may do
any of the matters aforesald either slone or in conjunction
with any such other company as aforesaid. Any Director
holding any such employment or office shall be entitled to
participate in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

14. _The last sentence of Regulation 95 and of Regulation
97 of Table A shall be omitted.

15. If the Company shall be or become subject to the
provisions of Section 185 of the Act then any peIson may be
appointed or clected as a Pirector whatever may be his age
and no Director shall be required to vacate his office by
recason of his attaining oz having attained the age of 70

or any other age. '

16. Without prejudice to the provisions of Regulations

96 and 97 of Table A, the Company may, by Extraordinaly
Resolution remove any Director (including a Managing Director
but without prejudice to any claim he might have for damages)
pefore the expiration of his period of office, and may, by

an Qrdinazry Besolution, appoint another person in his stead.

17. A Resolution in writing signed by all the Directors
(or theix ~lternates) shall be as valid and effectual as if
it had been passed at a Meeting of the Yirectors duly called
and constituted and may consist of several documents in like
form each signed by one or moxe of the Directors.

18. The following sentence shall be added at the end of
oaragraph (a) of Regulation 134 of Table &, namely: -

"and except those who under the provisions of the

Company's Regulatlons and Articles of Association
or the terms of lssue of the shares held by them

are not entitled to recelve notices of General

Meetings of the Company."
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THE COMPANIES ACTS, 1948 to 1967
) COMPANY LIMITED BY SHARES
SPECIAL RESOLUTTON
- 0f -
- , W. C. WARE (HOLDINGS) LIMITED
Passed 14th February 1974
At an Extraordinary General Meeting of the above
named Company, duly convened and held on Thursday, the
14th day of February 1974, the following Resolution was
duly passed as a Special Resolutioni-
£
RESCLUTION
N ——
That the name of the Company be changed to
SABAH TIMBER SOUTH EAST (MERCHANTS) LIMITED
o L

: T Gt

J. I, Gammie

Chair man ..
- P
/f’dd et

v

2 T | ERIRRAS
9 \ ) '—L‘.?--' / / 3 /

R YN
L TR .
. SN R
. " .
ot



e m g M e L kdws e kST AT ¢ AT

=

Y e

b

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Ne- 373M2 //?,; |

[ hereby certily that

W.C. VARE (HOLDINGS) LIMITED “
.
3
A
|
having by special resolution and with the approval uf the Secretary of State changed i
its name, is now incorporaled under the name of v
‘
‘E 2
SABAH TIMBER SOUTH EAST (MERCHANTS) LIMITED 1
i d hand at London the
Given under my han on 15t March 197k |
i
]
i
.,,Waf&sf o

BN, TAYLOR

Asgistant Registrar nf Companies

B

C' ?2




THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

=0 -

SABAH TIMBER SOUTH EAST (MERCHANTS) LIMITED -

Passed 8th June, 1977

At an Extraordinary General Meeting of the above-
named Company, duly convened and held on Wednesday, the
8th day of June 1977, the following Resolution was duly
passed as a Special Resolution:-

RESOLUTION

4‘
That the name of the Company be changed to”ffy

SABAH TIMBER S.E.M. (HOLDINGS) LIMITED

J. MILLER d
Chairman

oL b



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 37342 //4_/

SABAT TIMBER SOUTH EAST (MERCEANTS) LIMITED

| herrby certify that

having by special resolulion and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

SABAH TIMEIR S.E.M. (HOLDINGS) LIMITED

Given under my hand at Cardiff the  127H JULY 1977

DR Qb A
b, A, PENDLEBURY
%gyf‘ Assistant Registrar of Compenies
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THE COMPANIES ACTS 1948 TQ 1981

COMPANY. LIMITED BY SHARES

Mm_m—_m

SPECTAL RESOLUTION

o Of =

SABAH TTMBER S.E.i,  (HOLDINGS) LIMITED
Passed Ilth June 1985

At the Anmual General Meeting of the‘§b6§e;
named Company, duly‘convened and held on
Tuesday 11+h June 1985, the following
Resolution was duly passed as a Speclal

Resolution:-

SPECIAL RESOLUTION

___-__.._--—_ﬂ——""_—""

That in accordance with the provisions of - S
Section 12 of the Companies Act 1981, the
Company shall be released from its obligations

to appoint Auditofs under Section 14(1) of

the Compenies Act 1976.

B.J. JE
CHATRMAN



