,;"Companies House regrets that documents in 'thi$ |
company’s record have pages which are illegible.

- The poor quality has been noted, but unfortunately
- steps {aken to impirove them were unsuccessful,

‘ Y | Companies House would like to apologise for any

i
-

e e

inconvenience this may cause

Companies Hause s an Executive Agency of the Departinent of Trade and Industry
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‘NOTICE OF ILLEGIBLE PAGES
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This staterent should be signed by an Officer of the Company.
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STATEMENT of the Nominal Capital made pursuant to s. t1 of 51 Viet,
cap. 8, Customs and JInland Revenue Act, 1888 (Nore,—~The Stamp Duty on the

Nominal Capital is Two Skillings for every £100 or fraction of £100.)

This statement is to be filed with the Memorandum of Association, or other Document,
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when the Company is registered.
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This statement sbould be signed by an Officer of the Company.
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GRIFFITHS ‘& MILLINGTON LIMITED.
e
1. The neme of the Company s “Griffths & Millington Limited.” e
< ¢ \-E?
9. The registered office of the Company will be situate in England.
Iy 8. "The objects for which the Company i established are—
(a) To adopt and carry into effect pither with or without modification, an s e e e
..agreoment dated the 28th day of March, 1893, and expressed to be made between (REGI L)
* Trancis George Criffiths, of Barnt Green, in tho County of Worcester, and John
Millington, of the City of Worcester, Advertising Agents and Contractors, carry- ] 3 l 4 4
. ing on business under the style or firm of Ghiffiths and Millington, at Birmingham )
: and London of the one pert, and John Stallard, the younger, of the said City of L BIAY 1893
3 Worcester, Gontleman, and Hubert Aloysius Leicester, of the samo City, Chartered L AL 990

~ Accountant for and on behalf of tho Company of tho other part.

(0.} To carry on in the United Kingdom of Great Britain and Ireland and

_ elsewhere the busincss of Tramway, Railway, and Greneral, Adyertising Agents

%yg,ﬁ(}_(wﬁgm,_and to carry on any other businesses which are auxiliary to and

oan be conveniently carried on by the Company in connection with the above
or any of {hem.

(c.) To purchase or acquire from time to time the whole or any sharc of
or infercst in any business of a nature herein specified or referrod to and the
hesots and goodwill of or belonging to such business.

(@) To subscribe for, receive, take hold, and pay for any share or shares
included in the above mentioned agreement or in any Tramway Company
or in any Limited Liability Company, carrying on Dusiness of a naturo
herein specified or roferred to or in any Limited Tdability Company that
for the time being may have business transections with the Company
ond from time to time to sell, dispose of, and transfer such ghares or eny of
them, and for the purposes of this clanse to use the name or names of any
POTSON OF OrSOns as & Trustee or Trustecs for or on behalf of the Company. ,3

b

(e.) To purchase, fake on lease, or under agreement, or o’c-herwisé;f
acquire tho right or license to ercct placo and fix advertisements and’
show or other bills or placerds on tramears, omnibuges, carriages, ;} other
1 vehicles ox at milwé:y stations or other places suitable for the erection, plzﬁcing ot

2N

- _ Bxing of advertisements or ghow or othor bills or placsrds and also to h{old Sa

R
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& MEMORANDTIL OF ASGOCIATION OF

constrict pell or ezchange lease or Ic or otherwise dispose of for any estate term
orintgrest any lands tenements or other hereditaments machivery plant railways
tramways and other real or personal property either alone or in conmection
with any other company or companies or person or perinms.

(7-) To advance and lend meney either with or without weenrity to slave-
holders or to persons or eompenies having buginess transactions with the Company.

(9.) To borrow orraise money by the issue of or upon mortgage or
debentures, bonds, bills of oxchange, or other obligations or securities of the
Company, founded or based upon all or any of the property and rights of the
Company, or without any security.

(4) To make and carry into effect any arrangements with respect to the
purchase of or union of interests, or operations, or amalgamation, either in whole or
in part with any other Companies, Coxporations or porsons carrying on business or
businesses of a nature similar to all or any of the businesses to be carried on
by the Company as herein expressed.

(1) To promote and estublish any other Company for the purpose of
acquiring and undertaking all or any part of the property and liabilities of the

Company and to take or otherwise acquire and hold shares in any such Company.

(J.) To establish and regulate in the United Kingdom of Great Britain
and Ireland or elsewhere agencies for the purposes of or in connection with any
of the businesses to be carried on by the Company as herein expressed.

(k.) To ach as Agents in the United Kingdom or elsewhero for persons
carrying on any business or businesses of the same or 2 like nature to those to
be carried on by tho Company as aforesaid.

(2) And generally to do or undertake ail such nther matters or things as

are incidentel or condusive to the attainment of the above objects or any of
them,

4. The liabLity of the members is limited.

6. The capital of the Company is £10,000 divided into 2000 shaves of
£5 cach of which 650 to be nmumbered from 1 to 650 both inelusive aro to be
allotted and issued s fully paid-up shares to the Vendors or their nominoes
and the Company shall have power to increase its capital and power to issue
any of the originel shares, or shaves of inereased capital either as deferred shares
or with such preference or priority, guerantees and other privileges as to payment
of dividend or as to repayment of capital on the dissolution of the Compeny or
otherwiso as the Company shall in general mepting determine,

r
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GRIFFITES AND MILLINGTON, LIMTITE. g
Ty We the several persons whose mames and addresses are subscribed are
desirous of being formed into a Corapany in pursuance of this Memorandum of
Association and we Tespectively agres to take the number of shares in the capital
of the Company set oppasite our respective names.
_ N R Number of Shares
s, and Deecriptions of Subseribers. ¢, !t,akexlllby eii'lg Snb:c ber.
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Dated the 27 _,,.”f.f day of April, 1893. .

Witness to the Signature of f-—r—mg % /W, agbc;) %{4,(\
6..?Mf£¢a Qé,ﬁﬁa“@/ﬁ‘m%j 7 Wa} E{p«;} a7mtff/,
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Frtictes of Hssociation.

f"’j | REGLS TRRED]
o 13145
e GRIFFITHS & MILLINGTON, LIMITED.

I 1Ay 1893 )

& It is agreea as follows :——

1. The regulations contained in table “ A™ in the firsh.schedule to the
Companies' Act, 1862, shall not apply to this Company, except as. hereinafter
mentioned, and except as far as embodied in the following Axticles.

INTERPRETATION.

2. .In the interpretation of these presents the following words and
expressions shall have the following meaning, unless oxéluded by the subject
or context.

RN
o “The Comnany” mesns * Griffiths & Millington; Limited.”

: «The Statutes” menn and include the Companies’ Acts, 1862

xj t¢ 1890, and any or overy other Aot from time to time in force
concorning Joint Stock Companies, with limited lability, and
necessarily affecting the Company.

“These presents” mesn snd include the Memorandum of
Association of the Company, and these Axticles of Association, and
the regulations of the Company from time to tinmie in force.

b “Tho property” means the lands, buildings, machinery, plant,
Qg’ leases, book-debts, goods, materials, stock-in-trade, merchandise and
- other real and porsonal property from time to time of the Company,
to, in, or upon which the ©mpany may from time to time

any right, title, interest, claim, lien, charge or demand.

B T
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ARTICLES- OF AESGCLATION OF

« (apital ” means the nominal capital from time to fime of the
Cpmpany, or (as the eontext may require) the capital money from time
to time of the Company.

¢ Shures ” mean the shares from time to time of the Company.

« Wembers ? mean a Momber of the Company in accordance wifh
thess presents and the statutes.

« Directors” mean the Directors from time fo time of the
Company, or, as the case may be, the Directors assombled at a Board,

« Hecrotary 7’ means the Secretory from time to time of the
Company.

“ Spoecial Resolution” means a Special Resolution of the Company

, a8 defined by section 51 of the Companies’ Act, 1862,

« Ordinary Moeting ” means an Ordinary General Meeting of tho

; Company duly called and constituted, and any adjourned holding

thereof

« Genersl Méetin_é” means on Oxdinary Meeting or an
Extraordinary Meeting.

“ Board” means o Meeting of the Directors duly called and
constituted, or, as the case may be, the Directors assembled
~at a Board. : '

“ Month ¥ means calendar month.
“ Writing” includes printing.

¢« Office” menms vhe registered office from time to time of the
, Company.

«Qonl” means the common seal from time {0 time of the
Company.

Words importing the singular number also include the plural
_humber, and words importing the plural number also include the
singular number, and words signifying persons include corporations:

Words importing the masculine gender also include the
femining gender,

OFFICE.

8. The registered office of the Company shall be.at No. 10 Burlington

Chembers, Now Strect, in the City of Birmingham, or abt such other place
ay the Board may from time to time appoint.

U
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UBIFFITAS AND MILLINGTON, LIMITED, i
SHARES,

4. 'The shares shall be mumbered in arithmetical pi‘ogression, beginning
with No. 1, and unless and until the Board ghall otherwise determine, every
ghare shell be indivisible.

5. The Company may allot the shares of the Company on such terms and
conditions and at such times as they mey think fit.

§. Any Sharcholder chenging his address shall, within one month, give
written notice of such change of address to the Secretary, who ghall forthwith
make an entry of such change in the register of Members of the Company.

7. Mhe Company shall have o first and psramount lien available at law and
in equity upon all the registered shores and registered. stock of each Member, for
his dobts, liabilities and engagements, solely or jointly with any other person, to
or with the Company, whether the period for payment, fulfilment or discharge
{heroof shall have actually arrived or not, and for the purpor: s{ enforcing such
Tion, the Directors may soll the shares or stock subject 1.« o without any
nobico bo or consont by the holder of such shares or stock, or any other person ; but no
sale shall be made unless or until default Le gmde in the payment, fulfilment, or
discharge of such debts, lisbilities or engagemonts.

8. The net proceeds of any such sale shall be applied in or towards
satistaction of tho debts, liabilities or engagements of such Member, and the
residue (it any) shall be paid to him or his representatives.

9. A certificate in writing, under the hands of two of the Directors, that
the last-mentioned power of salo has arisen and is exerciseable by the Company,
shall bo conclusive evidence of the facts therein stated.

10. Upon any such sale, the Directors, or any two of them, may execute
o transfer of such shares or stock to the puxcheser thereof and such transfer, with
the cortificate last eforesaid, shall confer on the purchaser a complete title to
guch. shares or stock.

11. The Compuny shall not be bound to recognise any contingent, future
partial, or equitable snterest in the nature of a trust or otherwise, in any share
or any other xight in respect of any share, excopt an absolute right thereto in the
person from time o time rogintered as the holder thereof, and except also the
right of any Member under clause 23 hereof to become a Member in respect of
ov to transfer any shares.

CERTIFIOATES.

12, The certificatos of registered shares or rogistered stock shall be issued
under the seal of the Company and signed by fwo Directors.



8 ARTICLES OF ASSOCIATION OF

13. Every Member shall bo entitled to one certificate for all tho shares
or stock registered in his name, or fo seve:al certificates, each for & parf of
such sheres or sbock.  Every cortificate of shares ghall specify the number of
shares in respect of which it is issued, and the amount paid up thereon. If any
cortificate be worn oub or defaced, then, upon production thoreof to the Directors,
they may order the same to be cancelled, and may issue a new certificate In lien
thereof ; and if any certificate be lost or destroyed then, upon proof thereof to
the satistaction of the Directors, or in default of proof, on such indemnity as the
Directors raay deem adequate being given, n new certificate in lieu thoreof shall be
given to the party entitled to such lost or desiroyed certificate. Upon gale of
any shaves, or at the request of any holder of shares, certificates may be cancelled
and new certificates issued in lieu thereof.

14. The sum of one shilling, shall be paid to the Company for every new
certificate issued.

15. The certificates of shares or stock registered in the names of two or
mere persons shall be delivered to the person first nemed in the register.

CALLS ON SHARES.

16. Articles 4, 5, 6 and T of Table A in the first Schedule to the
Companies' Act, 1862, shall apply and bo read as part of these Articles.

VI—TRANSFER AND TRANSMISSION OF SHARES.

17. The Company shall keep a book in which shall be ontered ii.
particulars of every transfer or tronsmission of shares, and such book shall be
deemed to be part of the register of Members, DBefore registration of any
transfer the instrument of transfer shall be left at the office of the Company,
duly stamped, together with any evidence the Company may require to prove the
title of the fransferor snd the transfer shall thenceforward be kept by the
Company.

18. The Directors may decline to register any transfer of registered stock
or ghares on which the full amount which has been called up has not been paid-
up, or upon which the Company has a liem, and may refuse to register any
transfer to a transferce of whom they do mobt approve without assigning any
reason therefor.

19. Axticles 8§ and 4 of the said Table A shall apply and be read as
part of these Articles.

20, A parent or guardian, committee, hushand, exeoutor or administrator
respectively of any infant, lunatio, idiot, female or decensed Member or trustee
of @ bankrupt or ingolvent, shall not as such be a Shareholder.

A
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GRIFFITREIS ARD MILLIEGION, LIMITED. 9

21. 'The executors or administrators of a deceased Member (nob being cne
of several joint holders) shall be the only person recognised by the Company as
having any title to the shares or stock registered in the name of such Member.

22.  No transfer shall be made to any infant or person of unsovnd mind,
or to any married woman, except as to fully paid-up shares, and under ibe
Mazried 'Woman's Property Aect, 1882.

23. Any guardian of any infant Member and any committee of a lunatie
Member, and any person becoming entitled to shares or stock in rcnsequence of
tho death, bankruptey or liquidation of any Member, or of the marriage of any
female Member, upon producing such evidence that he sustains the character
in respect of which he proposes to act under this clause or of his title, as the
Directors think sufficient, may, with the consent of the Directors, be registered
himself as a Member in respect of such shares or stock, or subject to the
regulations as {c transfers hereinbefore contained may transfer the same to some
other person.

24, A feo of 2s. 6d. may be charged for each transfer.

FORFEITURE OF SHARES.
25. Affer thiee months non-payment of any call in respect of any share
the Board may report the samo to a General Meeting, which Meeting may
declave the share forfeited for the benefit of the Company.

26. Any Member in his capacity us a sharehvider or member of the
Compuny who directly or indivectly cerries on, commences, sup-
ports or threatens any eotion, suit or other proceedings at law, or in equity
against the Compuny, or against the Directors, or any of them in their capacity
of Directors, shall, upon being called upon to do so by the Diractors, sell and
transfer his share or shares, in consideration of their market value,- to such
persnn or porsons as shall be willing to buy and take a transfer thersof, or such
shares may be, on the determination of a Genoral Meeting, absoiutely forfeited
for the benefit of the Company.

27. The market price of the shrices shall in cuse of difference be ascertnined
by arbitration in necordance with the Arbitration Act 13830

28, 'Where any person entitled to claim any share and not having entitled
himsolf according to these presents, to be registered as the holder thereof, shall
fail for six months after being thorcunte required by notice from the Board so to
entitle himself to be registerad as afuresaid the Boerd may, eafter the expira-
tion of that poriod, forthwith declare such ghare forfeited for the benefit of the

Compuny.

\ =
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15 AETICLES OF ASSOCIATION 6F

99, 'The forfeiture of any share shall involve the extinetion, at the time of
the foefeiture, of all interests in and all cleims and demands against the Company
in respect of the share and other rights incident to the share, bub any Member
whosga shares have been forfeited shall, notwithstanding, be liable fo pay to the
Compeny all calls owing on such shares at the time of forfeiture.

30. The Company skall nob sue for payment of such unpaid calls unless

- they, at such time and in such manner as the Board think reasonable, first sell

the forfeited share, and the net proceeds thereof are less than the amount of their
claim, and ghall then ers only for the balance unsatisfied by such net proceeds.

31, Torfoited shares shall bo deemed to be the property of the Compaxny,
and mey be sold, reallotted and disposed of, or absolutely extinguiched, in such
manner ag the Boord may think fit.

32. 'Tho Chairmen of the Company, or he failing the Board, may, in his or
their discretion, remit or annul the forfeiture of any share, within one year from
the date thereof, upon payment of all moneys due to the Compeny from the
late holder or holders of such share, and algo of all expenses incurred in relation
to such forfeiture and such fine, if any, as the Board may deem reasonablo.

33. A cerfificate in writing, under the Company’s seal and under the
hands of two Directors, thet a share has been duly forfeited in pursuance
of these presents shall, as well against as in favour of every pexson after-
wards claiming to be a holder of the share, be conclusive evidence of the facts
as certified.

34. And an entry of the issue of everysuch certificato shall Do made in tho
minutes of the proceedings of the Board.

CONVERSION OF SHARES INTO STOCK AND INCREANE
OF CAPITAL.

35. Articles 28, 24, 25, 26, 27, and 28 of the said Table A shall apply
and be read. as part of these Articles.

REDUCT ON OF CATPITAL,

36, The Company may from time to time reduce ils capital, and may

Ly consolidation or subdivision) divide its enpital into shares of larger or
- gmaller nominal amount.

GENERAL MEETINGS, PROCEEDINGS A1 GENERAL MEETINGS
AND VOTES OF MEMBERS.

37, Axticles 29 to 51 both inclusive of the said table A, shall apply and
bo read ag part of these arficles.

£ f)
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GRIFFITHS AND MILLINGTON, LIMITLD. 11

DIRECTORS.

88 The number of Directors shall not bo lees than fwe or wore then fthree
until the 24th March, 1900, and affer such date shall not bo less than three or mere
than seven but continning Directors may act notwithstending any vecancy.

39, No person other thin those to be appointed under the next arficle shall
. be qualified to be a Director unless he bo the holder of ordinary shaves or stock of
tho Company of the nomimd yalue of £100.

40. The first Directors of the Compony shall be Mr, John Stallard, junior,
Mr. Hubert Aloysius Leicester, and Mr. John Millington all of the City of Woreoster,
end the first Monaging Direetor shall bo Mr. Francis George Grifliths of Bamt Gureen,
jo the County of Worcester.

41, The said Jobn Stallurd, junior, shall bo the firsh Chairman of the
Board of Directors, and the said John Stallard, junior, Hubert Aloysius Leicestor,
and John Millington, shall be paid as their remuneration ns Directors £105 eseh pr
annum, in addition to out of pocket oxpenses, to be paid by quarferly payments.

42, The said Jolm Stallard, junior, Hubart Aloysins Leicester and
John Millington, shall continus to ach as Direotors for the term of seven years
or until all the debentures which maay bo issued by the Company in the year 1893
shall liave been paid off and shall continue in office during such period unless lhey
or he rosign or resigus. e ’

43.  Any or either of the Dircotors may be appointed an Auditor or to any
other office under tho Compeny. ‘

4t. The Mannging Director, Mw Troncis George Ghiffiths, shall devote
Jis wholo time to conducting tho business of the Company aud to
promoting its interests for the term of soven years or until o]l the Debentures which
may be issued by the Company in the yonr 1893 shall hove been paid off, and in
consideration of his services thore shnll be paid to him a salary os mentioned in
the 4th Clanse of tho hereinbefore mentionod agreoment of tho 28th March, 1393.

45. The suid Mannging Direotor shall attend Director’s Meotings and fake paxt
in ony discussions ond give his opinion and advice on ony matter or thing but
shall not vote.

46. Tntil the 25th Maxch, 1900, any vacancy in the office of Dircctors may
be filled up by the Bomd by the appoiniment of a qualified Sharcholder. ’

ROTATION O DIRECTORS.

47, After tho 25th March, 190C, articles 58 to 65 both inclusive of the said
Table A, shall apply and bo xead 2s part of these arficles.

MEETINGS OF DIRECTORS.

.48, The Directors may meeb togother for the dispatch of husiness adjourn apnd
otherwise rogulato their moetings es they may {hink fit. Thoy may also determine the
quorum nocessary for business.
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12 GRIFFITHS AND MILTINGTON, LIMITED.

49. Questions arising at any Mesting of the Directors shall bo decided by
a majority of votes; in case of equelivy f votes the Chairman, in addition to
his original vote, shall have a casting vote,

50. All acts done by any IMceting of the Directors, or by any person
acting as a Ditector shall, notwithstanding that it Be afterwards discovered that
there was some defect in the appointment of any such Directors or persons acting
as aforesaid, or that they or any of them were disqualified, be as valid as if
overy such person was duly appointed and was qualified to be a Director.

51, The Directors shall cause minutes to be made in books provided for
the purpose.

52, Any minute, if signed by the Chairman of the Company, or by any
person being Chairman of any Meeting of Directors, or of any Meeting of the
Company, as the case may require, shall be. receivable in evidence without any
further proof.

POWERS OF'! DIRECTORS.
MANAGEMENT OF THE BUSINESS O THE COMPANY.

53. The business of the Company shall be managed by the Directors
and subject to any restrictions contained in these presents, the Directors shall
have power to do the following things in the name and on behalf of the Com-
pany :—

(). To carry into effcot all.or any of the objects of the Company
as.expressed in the Memorandum-of Association.

(8.) - To exercise all or any ofi the powers given to the Company
by.the Memorandum of Asscciation.

{¢.) o refuse to register any transfer of shares or stock, without :

eegigning eny reason for so doing.

(d.) 'To bring or defend any action, prosecution, or other legal

proceedings, civil or criminal.

(e.) To buy, teke on lease, under agreement, or otherwise any real
or personal property that they think requisite for the purposes of the
Company, and again to sell the same.

(f) To purchase or acquire the undertaking or property ang!
assets of any person, company, or firm carrying on any business included:
amongst the objects of the Company as stated in the Memorandum
of Association and to make and carry out any arrangement for amal-
gamation with any other Company end to do all things iu relation
thereto authoriged by these presonts.

o
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ARTICLES OF ARSOCTATION OF 13

{9.) To exeouto all deeds, receipts and other doruments they may think
neceszary, end for that purpose to use, when nedessary, the Company’s scal.

(#). To appoint, and af their discretion, remove or suspend officers,
clerks, agents and servanis from permanent, femporury or epecial services,
as they may from time to time think i, and to determine their dutics
and fix thelr salaries or emoluments, and to require security in sueh in-
stances end in such amount as they may think fit, and fo appeint, remove,
and determine tho renumeration of Solictors, Auditors and Bankers.

(i} To rofer disputes to arbitration and observe and perforns the
awards, and to compromise any debts or claims to or from the Company.

(7) Yo give time to any debtor or debtors for paymeat of his or
their debt, ~ ‘

(k) To invest any surplus capital of the Company in Goversment
or real scourities, or such other seourities ss they may olect, and from
time to time to vary or reslise such investments.

() To give eredit to oustomers of the Company, and (when deemed
necessary) to require suoh custorners fo givo security to the Company.

(m.) The lensing selling, moitgaging, or otherwise disposing of land®
buildings, rights, or licenses to advertise, méchitery, stock-in-trade and other
property, real or personal, ‘ ‘

(n.) 'To draw, aceopt, mdké and endorse smy bill of exchange or
promissory note that may be necessary for the purposes of the business of
the Company.

{0} "o give such security to Lankers and others for advances mado
to the Company as thoy mey think expedient.

(») ‘To open agoncies or branch esteblishments in the United King-
dom of Great Britain and Ireland or elsewhere.

(2) To purchase, or otherwise acquire, freehold, leasehold or copy-
hold properties for the puxpose of carrying on the Company’s business.

() Yo borrow ot their disoretion from the Directom, Members, or
other persons, any sum or sums of money for the purposes of the Company.

‘(¢) To ‘make, and from fite to time repesl, alter or add to, bye-
laws for tho regulation of ‘the bLusiness and of the officers and servents of
the Compady.
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14 AETICLES OF ASROCIATION OF

(¢} They may act on Bebalf of the Company in 21} matters relating
to bavkrupts and insolvents.

(z) 'To enter into any contracts or obligations of any kind for
and in the nmame of the Company, and otherwise pledgo the credit of the
Company, so long a8 they wat within the objects of the Company.

(r) Generally to manage, carry on and oontrol the business of the
Company, ond do all other things in and about the affairs of the
Company not required by these Articles or by Acts of Parliament to be
done by the Company in General Meseting, ond the enumeration of the
foregoing special powers shall in nowise affect or limit the generality of
the powers conferred by this last clause,

54. The Directors may delegate any of their powers to Directors, Managing
Directors, Managers, Agents, or Servants and for this purpose to affix tho Seal of
the Company to powers of attorney or othor documents.

55. The Dircotors may enter into such negotiations and contracts, reseind and
vary oll such contracts, and oxecute ond do all such cots, deeds and things in tho
nome snd on behalf of tho Compeny os thoy may considor oxpediei”, for or in
relation to any of the matters contained in these presents, or otherwiss for the purposes
of the Company.

56, Every receipt for purchase or mortgage money upon any Deed shull
be sufficient if signed by two of the Directors, and shell be an effoctunl discharge
for the monvy therein expressed to be received, and shall oxonervate overy person,
Company, or Coxperation poying the same from seeing to the application thercof, or
being ensworable for the loss, misapplication, or non-application thereof,

57. The Directors and other officers shall be indempified by the Company
from all losses ond oxpenses inourred by thom, in or about tho discharge of their

respoctive duties, excoph such £¢ happen from their own respective wilful acls or
default.

BORROWING POWERS.

58. 'Thoe Directors may borrow or raise from time to time such sums of
money 68 they mey think necessary for the purposes of the Compony.

50. The Direotors mey borrow or raise any guch money s aforesaid upon
or by thoe issue or salo of any DBonds, Debentures, Debenture Stock, or Securilies,
and upon such terms as to {ime of repayment, rate of ‘interest, price of issue or
gnlo, or otherwiss, as they mey think proper.

60. Tho Directors may scoure or provide for the payment of eny mnoney ‘

to be borrowed or aised as aforcssid, by o mortgege of or & cherge upon all or
gny port of the undertaking or proporty of the Company, both present and
faturo, ond ony Oapitel remoining unpaid wpon the Shoves of the Company,

r’" Q\.
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GRIFFITHS AND MILTAINGTON, LIMITED. 15

whether called wp or not, or by any other seccurity, and the Directors may
confer upon eny mortgegees or persons in whom any Bonds, Debentures, Debenture
Stock, or security is vected, such rights and powers as they may think necessary or
expedient; snd they may vest any property of the Company in trasteps for the
purposes of securing any moneys so homowed or roised, and confor upon the
Trustees such rights and powers as tho Dircctors may think necessary or expedient
in rolation to the property of the Company, or the management ox realisation
theraof, or tho mpking, recciving, or enforcing of Cuolls upon the Members in
respect of unpaid Copital and otherwise, and may meke snd issue Debentures to
the Trustees for tho purpose of further seeurity, and any such Trustees may be
ronumerated.

61. 'The Dircctors may pgive seourity for the payment of any wmonoys
puyable by tho Company in like mauner as for the payment of money borrowed
or roised, but in such cose the amount ghall be reckoned s pnrt of the money
borrewed.

62, The Directors sholl cause o proper rogister to bo kepf, in accordance
with Section 43 of “Tho Companies’ Act, 1862,” of all mortgages and cherges
affecting specifieslly any of the property of the Company.

DIVIDENDS.

G3.  Axticles 72 to 77. both inclusive of the said Table A shali apply and
bo read as part of these Articies.

64, If several persons are registered as joint holders of any ehare, any or
cither of such persons moy give eoffectual recoipts for eny dividend payeble in
respect of such shere.

65. The Direotors may from fime to time pay to the members on account
of the noxt forthcoming divilond such interim dividend as in their judgment the
position of the Company justifies, provided always that cuch dividend shall no$
be ab a groater rate than £10 per centum per snnum.

66. No dividend obove the rate of £10 per centum per annum, shall be declared
or paid Dy the Compamy in General Meoting unless upen the xecommendation of
the Bonrd of Directors naming the smount.

ACCOUNTS.

67. The Divectors shuil cause true accounts to bo kept,
(a) Of the the Stock-in-Trade of the Oompany.

(b.) Of tho sums of money received end expended by the Company
gnd the matter in respect of which such receipts and oxpenditure takes
plece, and

(¢) Of the credits and liabilities of the Uompany.
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68. Articdes 79 and-80, of the said Tekle A, il apply and be wend oS ;o
port of these Asticles. ’

69. No Member ghiall have any right of inspecting suy account, honk, or
dooument of the Company except ss conforrel by siatute or authorised by the
Directors or by a resolution of the Company in General Mesting

70 A TDalance Sheet shall bo made oub in every year and laid before the
Compeny in Goneral Meeting, and such Dalance Sheet shall contain a summary
of the property and lisbilities of the Compeny.

AupiT,  *

70. Articles 83 to 85, 87 to 89, dll inclusive and 92 and 94 of the gxid
table A, shall apply end be read as port of theso Articles.

71. If sny cosual vacanay occurs in tho office of Auditor, the Dircctors shall
forthwith 41l up the seme. .

73. Tvery Auditor shull have a list delivered to him of all books kept by
the Compeny, snd shell at all repsonable times have occess to the books amid
accounts of the Compony.

e

COMMON SEAL. !

73. 'The Directors shall forthwith provide a Common Seal for the Company, and
they shall have power from time to time to destroy. the same and substituie o new !
Seal in leu thereof. 2

74. The Common Seal of the Company ghall bo deposited ot ihe office of i
tho Company end shall never be affixed to any document excopt in the presence of | o
two Directors. ot

NOTICES.

5. Aztioles 96 to 97, both inclusive of the said Table A, shall apply ead be LN
read 8s pert of these Axticles.

ALTERATION OF ARTICLES. ’
76, These Articles may be ecltered or new regulations made in exelusion or

addition to ail or amy of the Axticles of the Company by resolution of the Boord
_of Dirsctors subssquently confirmed by a specinl xesolution of the Company.

DISSOLUTION. oo -

w7, The dissolution of the Compony may be determined om for any
purpose whatever, «and whether the object be the absolute dissolution of tho o
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Company on its reconstruction or modification, o its amalgamaticn with ancther
Company, the purchbass of the business of ang ofher Company, &r ABy other
objeet.
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Wemorandum’ of Hasociation

and

Hrtieles of Hadociation

of

Griffiths & WMitlingion, Limited.
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<7 Syecial  Besolutions
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oF
/ GRIFFITHS Fass MILLINGTON,
LIMITED.

%

Passed z7th October, 1899. Confirmed 23rd ivovember, 1599

At an Bxtraordinary General Meeting of the Members of the
above-named Company, duly coavened aud held -t Burlington Charabers,

New Street, Birmingham, in the Countl of Warwick, %}1@ - 27th day

’ of (i)it’ghe;_[,‘_ 18gg, the following Special Resolutions we ¢ duly passed,
and at a subsequent Extraordinary General Meeting of the Members
of the said Company, also duly convened, and held at the same place,
on the 23rd day of November, 1899, the following Special Resolutions were

duly confirmed.

r.—That the Capital of the Company be increased from 410,000 lo 425,000, divided into
5,000 Shares of 45 each and issued at such times, in sugh manner, and subject to
such conditions as the Directors may hereafter decide.
2.-That Articles 38 to 48 inclusive of the Articles of Association be struck out, and that
the following Articles be inserted in lieu thereof t—

DIRECTORS
% 8. The number of Directors shall not be less than two or more than seven.
39. That Francis Geerge Griffiths be Chairman of the Board of Directors for a

period of seven years.
4o. That Francis George Griffiths and John Millington shall continue to nct as
Directors for the term of seven years and shall continue in office during such period

unless they or he resigns or resign,
41, Any or either of the Directors may be appointed an Auditor or to any other

office under the Company.

if
T
i
af

q ELECTION OF DIRECTORS.
" 42, The Directors, other than Francis George Griffiths and John Millington shall
! retain office for a period of twelve months from their election, but shall!s. eligible for
‘ re-clection,

MEETING OF DIRECTORS
;‘ w 43. The Directors may meet togother for the dispatch of business, adjourn, and other-
5 wise regulate their meetings as they may think fit, They may also determn}?;;the

1
{ yuorum necessary for business.

,\f“{ £ N

| %f S
.}\ 20 DEG.1099 )

pre sty
L g
2,

ﬁ::__

/ / ?‘ c/-[ YN DY

N
—



At ST vt e — O e

¥

LT 5 -
ne .,‘,,-, VL ¢ 3 KB =2 <
N

S ST
THE STAMP ACT, 185, and THE FINANCE ACT, 8.

. F‘L t\ /f(,\-:\\j\[ﬂh/ l}; E\;}:
¢ r\; % e ‘.‘/\:/_)iifgjr : :
COMPANY LIMITED BY SEHNRES.

l/,/v“!;\

Torm B0, CA

OF ‘Brl mfﬁ"‘ ‘ -' N

‘;7026

22 DEG 1899
E’urs nant to Section 112 of The Stamp Act, 1891, and

Section 7 ‘of The Finance Act, 1899,

SOM-RANYopter I PRI e

(See last page of this Form.)

i

This Statement has to be registered with the Notice of Inerease in the Nominal |
Cavital required under Section 3% of The Companies Act, 1862. :

. \;

TeLzapraMs: * CERTIFICATE, LONDON,” ’ TeLerHoNe No. 248 Housonrn l}
JORDAN & SONS, LIMITED, :

Gompany Registeation Agents, Printers, Publishers, and Stationers,
190 GHANCERY LANE, and 8 BELL YARD, LONDON, W.C.

Presenied for filing by P
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THE NOMINAL CAPITAL
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Mm o GV%‘ Lo, SLoniticl.

has been increased by the addition thereto of the sum of

Q‘%‘L{&?ﬂ/ﬂz QyﬁWM/WOL I’ounds,
divided into foemu, OT ﬁ,o-u;w&/m.o(_ ‘Shares
of .. @&A}-—Q} g)mo{‘/.\ each,

beyond the Registered Capital of Q{.(Q/Y\. QYQMAAWV\.DL

Signature

Description Se,vu&twma .

Dated the dm&u day
of  Decernbern,  1aqq.

This Statement should be signed by an Officer of the Company.
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L 22 DEC 1899
Pursuant to Section 34 of The Companies Act, 1802,

(See last page of this Form.)

This Notice has to be registered with the Statement of Inorease of the Nominal
Capital required under Section 112 of The Stamp Act, 1891,

Teuzanrams: “CERTIFICATE, LONDON.”

JORDAN & SONS, LIMITED,

Gonpamy Registration gents, Pointers, Publishers, and Stationers,
120 CHANCERY LANE, and 8 BELL YARD, LONDON, W.C.

TeLepHONE NUMBER 248 HoLsorn,

Presented for filing by
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TO THE REGISTRAR OF JOINT STOCK COMPANIES.

The Directors of the above-named Company hereby give you notice, in

accordance with The Companies Act, 1862, that by a Special Resolution of the
Company passed the OjM/v\%'A,dev day of @M@’, HISQC’,
and confirmed thedu)%k\a;'w day of %U'MM’, 1599,
the Nominal Capital of the Company has been increased by the addition. thereto of
the sum of. &C‘/ﬁ&g}w Q‘]’eu)—u.&am.ob . Pounds,
divided into. Qjm JWWG(/ Shares
of. .. .. . Q%CL}U‘-QJ %‘M-O(A . each,
beyond the Registered Capital of Q‘fE/W J'e\md- @o—\wﬂu

Signature

Officer.

Dated the Q‘fuﬂmmu day
of @e.u/vvxﬁob\f, 189q._

% This Notice is to be signed by a Director, Secretary, or other Authorised Officer
of the Company.
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Wel the several persons whose names and addresses ave
subscribgd are desivous of being formed ipto a Company in
pursuancy of this Memorandum of Association and ve re-
spectively\agree to take the wmumber of shares in the capital
of the Clomyany seb opposite our respeetive names.

1y Nowker of
NAMES, ADDRESSES. AND DRESURIPTIONS OF SULSCRIBFRS. ﬁlla}.rcj tt:’lkepbhy
2aph Neosertber.
* - . - ] ‘; - e, § . — R i —
Francis Gror§Es GRIFFITHS, |
Rarnh Green, Worcestershire, One
) estershl b
) Advertising Contractor. )
: W :
JouN MILLINGTOY, )
Raiwbow Hill, Worcester, - One
2
Auctioneer. |
_Hupert ALOYSIUS {EICESTER, ]
The Whitstones, Worcester, L One
\ Accountant. |}
Janes Huen Marii,
Bromwvichy Grange, Worcester, Cne
; Clentlemen.
ArrrED USHER, N )
Rainbow Hill,Worcester, L One
: ‘ Coal Merchant. }
JowarEAsN HEBBLETHWAYTE,
Caroline Road, Bijminghaw, . One
Advertistpg Agent’s Manager.
ArrrEp EpwarD Frisuy, |
Small Heath, Birmingham, L One
Commercial Clerk.

Dated the 27th day of I_)ril, 1893.
Witness to the Signature}
Anrrmd Usmur, JONATHAN
Epwarp FRrIsBY.

of TraNo1s GEORGE GRIFFITHS,
N ERpLETHWAITE, and ALFRED

WALTEL

Jor

WAIL,

mercial Clerk,

M, Varna Road, Birmingham.
Witness to the Signaturcs off Jorw MILLINGTON, Iopmnrr

Arnovsius Luronsrer, and James\Hven MARTIN.

A I"ION,

¢ Strect, Worcester,
Accountant.
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Spectal Resolutions
Passed 23rd May, 1907. Confirmed 11th June, 1907.
Registered, 1907.

AT AN EXTRAORDINARY GENERAL MEETING
of the members of Grirrrrms & MiruiweroN, Linrrep, duly
convened and held at the Registered Offices of the Company,
situate at Burlington Chambers, New Streci, Birmingham,
on the twenty-third day of May, 1907, the subjoined
Resolution was duly passed, and at a subsequent KEx-
traordinary General Meeting of the members of the said
Company also duly convened and held at the same place on
the ecleventh day of June, 1907, the subjoined Resolution
was duly confirmed as a Special Resolution,

RESOLUTION.

“That the whole of the existing Articles of
Association of the Company be and the same are
hereby rescinded and canceiled and that in liem
thereof the Articles a copy of which is hereto
appended be and the sams are heveby adopted: as
the Artieles of Association of the Company.”

Dated this 11th day of June, 1907, .
/’4 LrpinLoky ?}%{%’/‘4 »{,// 7,
- O L2

ledad
L b o

08 T e i et o v 1 0 418y e e P At oy e i e e e e

- T
,//;;E ' —Jf‘{:}f 5,
# ’ ] e
/ é;s“\\"\% e DN
.“ '\ ) /0,1 * i \% 4
AN e ) ! Sy s
SO L A

C G

-
o

ot
s

Lot ///‘

Pt

ity : .
Sl sy’ Lt p el forp

i
t

g
5

7
o G //7?1.’/-*:2»-90:’7 ot YT

iy

e ppad G,

[y



AR

AL T
7

77
-

1 47

THE COMPANIES 4ACTS 1862 fo 31960,

L,

e

R
g e

£

ﬁ/r»-'zf?z-w‘:x‘:/ AE T
=
<

=L
e

- il
LR —rn T Prowy
o -4 S
AT o B ppE FERL

COMPANY LIMITED BY SHARESR

g

/

Articles of Hasociation

Pz

B

OF

PPITHS & WILLINGTON, Limited

7

7 CRpcreea Tl
A
[wps]
=

. e e« e At AN LT G R e = e S

N
.
i\ g PRELIMINARY.

The vegulations contained in Table A in the first
Schedule to the Companies Act 1362 shall not apply to this
Cotapany but the following shall be the Regulations of the
Company. The original Articles of the Company shall be
ond the same ave hereby cancelled but in liew thereof the
following shall be the Articles of the Company.

§ N INTERPRETATiON.

§ 1. Tn the construction of these Articles words importing

§ \ the singular number shall include the plural number words

\ importing the plural nmmber shall include the singular

. number words importing the masculine gender shall include

(W the feminine gender and words importing persons shall include

carporations and writing shall include printing lithography
and other substitutes for writing.
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PUSINESS.

5 The Registered Offices of the Company ghall 'he
sttuated in England ab such pace as the Directors may 1 i
Hime to time appoint. The Directors may aiso‘estahhsh
Lranch offices at such places 22 they from time to time deem
necessary for the efficient carrying on of the husmess of the

Company.

3. The Company acting by the Directors may exereise
all or any of the nowers of the Companies Seals Act 1864

4, No objection to the validity of any purchase or
acquisition already made or hercafter to be made by the
Company shall be raised on the ground that bhe persons or

companies interested therein or in the consideration payable

thereon or any of them stood or stand in a fiduciary velation
to0 the Company or that any of them or any of their Directors
was or is a Director of the Company or that any of the
Directors of the Company accepted or accept office at tlie
request of any of them and that the Boavrd therefore was or
is mot an independent Board and the several persons and
companies so interested shall be deemed to have been or to
be entitled to acquisition by the Company and. to exercise
and enjoy all the rights conferred upon them. by the terms
thereof and shall not be deemed to have been or to be
accountable for the same or any pact thereof and no claim
in respect of the said consideration or any such rights
or any part thereof shall be made by the Company or
any of its members or any liquidator against any such
persong upon the ground that they or he stood or stand in

such fiduciary relation as afovesaicl or upon any ground
whatsoever.

5. 'The Directors may (subject to the provisions of any
Act of Parliament for the time being in force) issue any shaves
as folly or partially paid up as the consideration or part of
the consideration for any property acquired by or work done
for the Company and may with respect to any shares which
may from time to time remain unalloted issue the sume

(subject to terms of any agreement) to such per
such terms as they thinl:gﬁt. ) neh persons and upon

6. As vegards all allotments of shares the Director
shall comply with Section 7 of the Companies Actelg(%}f(‘tms



il

lrd

7. If the (fompany shall at any time der any of its
shares 1o the public for subseription the Direstors may
exercise the powets conferred on the Company by Seetion 8
of the Uompanies Act 1900 but so that the commission shall
not exceed 10 per cent. of the nominal amonnt of the shares
in each case underwritten or placed.

8. If two or more persons are registered as joint holders
of any share any such persons may give effectual receipts
for any dividend payable in respect of such share.

9. ‘The Company shall not be obliged to recugnise any
partial equitable future or contingent interest in any share
or any interest in respeet of any ghare other than the interest
of the registered holder thereof.

10. Wvery member shall be entitled to a certificate
under the Common Seal of the Company gpecifying the
shares held by him and the amount paid thereon joint holders
being entitled to one certificate only.

11. If such certificate be worn oub or lost it may be
renewed on payment of one shilling or such less sum and on

such, terms as to evidence or otherwise as the Directors may
prescribe.

" 19, Subject and without prejudice to the provisions
herein contained the Company at any time in General
Meeting may increage its capital and issue all new capital with
any preferences and priorities or subject to any restrictions
ancl generally upon any terms authorised by the Memorandum
of Association and in like manner may authorise the
issue of any shaves whether forming part of the original or
any such new capital for the time being unissued with any
preferences and priorities and subject to any restrictions
and generally wpon any such terms as aforesaid and may
determine the amount to be paid up on any guch shares
without prejudice to the powers of the Directors thereafter
to make calls, Subject to the provisions of these Articles
and to any special terms to be made at any time prior to the
issue thereof all shaves hereafterissued shall be deemed to be
jssued and treated in all respects as ordinary shares of the
Company., Provided that (except in o far as herein ex-
pressly authorised) no shares shall be created or issued so as
to prejudice or adversely affect the rights or positions of the
holders of any class of shares unless with the consent of a
resolution passed as heveinafter provided at a separate
meeting of the holders of such clags of shares.
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13, The (ompany may at any fime reduce its capital
or sub-divide or eonsolidate shares in the manner and with
all or any of the incidents preseribed or allovyed ‘by statute
and such reduction or sub-division or consolidation may he
made with respect to any e elass of tha.res or 50 as to d_eal
differently with different classes. Provided that no »eduction
of capital or sub-livision or eonsolidation of shares which
may prejudice or adversely affect the rights or position of
the holders of any class of shares shall be valid unless with
the consent of a resolution passed as hercinafter provided at
a separate meeting of the holders of such class of shares.

CALLS.

14. The Directors may with respect to any shares nod
issued require such sums to be paid on application for and
on allotment of such shares 2« they think fit and may from
time to time make such culls in respect of moneys uupaid
upon shaves as they think fit. Provided that (except in the
case of money made payable at fixed dates by the terms on
which shares are offered for subscription or nnless otherwise
arranged as part of the contract for taking the shares) seven
days’ notice at least shall be given of each call and no call
shall exceed [one-fourth of the nominal amount or be made
payable on a day before one calendar month after the day
on which the last previous call was made payable and each
member shall be liable to pay the amount of calls to the
person and at the time and place appointed by the Directors.

15, The liability of joint holders of a share in respect
of the calls on such shave shall be several as well as joint.

168. A eall sliall be deemed to have been made at the

time when a resolution of the Directors authorising such call
was passed.

17. If the eall payable in respect of any share or any
amount payable on a share under the term of allotment or of
any agreement be not paid on or before the day appointed
for payment thereof the holder for the time being of such
share shall be liable to pay interest for the same at such rate
as the Directors may determine not exceeding the rate of
ten per cent. per annum from the day appointed for the
payment thereof to the time of actual payment and in case
no rate of interest shall have heen fixed by the Directors

interest shall g , .
AN, be payable at the rate of ten per cent. per
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18. The Direetors may if they think fif reeeive from
any member willing to advance the same all or any pab =8
the moneys unpaid upon the shares held by him heyond the
sums actually called up and the money £6 paid in advance
or so much thercof as shall from time to time be in advance
of calls may as the Directors and the membher poring the
same may agree be treated either as entitling ¢he holder for
the time being of the share to dividends or as entitling such
holder to interest at such rate and on such terms us the
member paying such sum in advance and the Directors

hall agree upon.

TRANSFER AND TRANSMISSION OF SHARES.

19, The instrument of transfer of any share in the
Company shall he in writing signed both by the transfe.or
and the transferee and the transferor shall be deemed to
remain the holder of such shave until the name of the
transferee is entered in the register in respect thereof.

‘ 90. Shaves in the Company may be transferred in a
form to the following effect or other form for the time being
in general use for the purpose of transferring like shares
each signature being duly attested by one witness.

113 ]“
“of in
« congideration of the sum of £ paid to me
“ by of
“ hereby assign

“unto the said
“the preferew se (or ordinary)share (or shares) numbered

“ stauding in my name in the books of
« Gypifiths & Millington Limited to hold to the said
“ subject to the several

« conditions on which I held the same at the time of
¢ the execution hereof.
“ And T the said
«“ do hereby agree to take the said share (or shares)
“ gnbject to the same conditions.

“ Ag witness our hands the day
113 Of 19 22

&
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91. Pefore registration of an¥ transfer the instrument
of transfer shall be left at the offies of the Company together
with the certificate of the sharesto be transferred and together
ywith any other evidence the Directors may require to prove
the title of the transferor and the transfer shall then eeforward
subject to production at all reasonable times at the reguest
of the transferor or transferee or the assigns of the transferce
be kept by the Company.

92. There shall be paid in respect of the registration
of any transfer or fransmission of shares such sum not
excreling two shillings and sixpence as the Directors shali
from time to time prescribe.

93, The Directors may decline to register the transfer
of a share on any of the following grounds :—

(@ That the transfer has not been effected according
to the regulations of the Company or is
contrary to any express agreement made
on the igsue of such share or any fvansfer
thereof. Provided thab this shall not oblige
the Directors to take notice of any agreement
they do not deem beneficial to the Company.

() That the transferee is a person unable to pay
calls or is a person whose interest in the
business carried on by the Company or any
business of the same or a like nature renders
it undesirable in the opinica of the Directors
that he should be a member or is for any
other reason not approved by them.

(¢) That the Transferor is indebted or under any
liability to the Company.

B Provided that the Directors shail not be required or bound
to state the reason for any refusal.

24. The transfer books may be closed during such tirae
not exceeding twenty-ome days preceding auny General
Meeting as the Directors may determine. '

25. The legal personal vepresentatives of a deceased
shareholder shall be the only persons recognised by the
Company as entitled to his shares.
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. 26, Subject as aforesaid any person entitled o« share
m consequence of the death bankruptey or inselvency of any
shareholder or by any lawful means other than by transfer
i accordance with these rzgulations may upon procdueing
such evidence as the Directors think sufficient either be
registered himself’ as the holder of such share or may upon
producing such evidence and executing a tvansfer in
accordance with these regulations have his transferee
registered as such holder. Provided that all transfers under
thiz Article shall be subject in all respects to the same
provisions as transfers y registered members and that the
Divectors shall have the sarae diseretion to refuse to register
transfers under this Article as in the case of transfers by
registered members.

 27. No person claiming a title to a share by trans-
mission shall have any right in respect of any such share
except the vights expressly conferred upon him by the
regulations of the Company and a right to receive dividends
(if any) actually declared before the death or other #rans-
mission of interest and all dividends declared on a share
after such transmission of intercst shall be payable to the
person next registered as the holder of the share.

28. 'When an instrument of transfer purporting to have
been properly executed by the transferor shall have boen left
at the office of the Company and the Company shall have
given to the person appearing by such document to be the
transferor notice in manner prescribed by the regulations of
the Company of receipt of such instrument of transfer the
Company shall (notwithstanding that such instrument be
afterwards discovered to be invalid or void) be entitled as
against suzt last-mentioned person to freat such instrument
a8 a valid “ransfer and shall not be liable to such person for
any paywment made or act done on the footing of such
instrnment being valid before notice of any invalidity
therein.

FTORFEITURE AND SURRENDER OF SHARES.

29. If any member fails to pay any call or instainaent
payable in respect of any share on the day appointed for
payment thereof the Directors may at any time thereafter
during such time as the same remains unpaid serve a notice
o1 him to pay such call or instalment, together with interest
and any expenses that have accrued by reason of such non-

- -
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payment and stating that in the even} of n‘s.f-r]}a,ymc;‘nt 0{1
some day (not being less than ten days irom .se: }&Jleeo ¢ sugt
notice) and at some place (mthpr the offices 'oi:' the lpn;)}lmn‘s
or a Bank) named in such notice the share will be liable to

be forfeited.

30. If the requisitions f any such notice as :_xforesaid
are not complied with any shiaic 10 respeet of which such
notice has been given may at any time thereafter he forfeited
by & vesojution of the Directors to that effect and the holder
thereof shall thereupon cease to bave any interest therein
and lis name may be removed from the register as such
holder. Any forfeiture may be waived by the Directors with
or without consideration and either unconditionally or upon
any terms.

31. The liability to pay to the Company all calls
instalments interests and expenses owing upon any shares
at the tine of forfeiture shall (whatever the reason for
forfeiture) continue notwithstanding such forfeiture.

32. The Directors may accept a surrender of any share
on such terms as they think fit provided that no part of the
assols of the Company shall be employed in the purchase
of the Company’s own shares.

33. The Directors may sell any forfeited or surrendered
share ag they see it and register the purchaser as the holder

thereof or may cancel any such shave and issue a new shave
in lieu thereof.

LIEN ON SHARES.

34, The Company shall have a first permanent and
paramount lien ou the shaves of any membsr who shall be
indebted or under any liability to the Company and on
all dividends or benefits aceruing te him by virtue of sveh
shares for the payment of the debt owing and interest
thereon or for the discharge of the liability and such lien
shall exist for the debts due from or liability of such
member e.cher solely or jointly with any other person and
for any debts due or liability incurred before an actual
regLstra.tlon of a transfer although the Divectors shull have
J_L'etused such registration and shall extend to the interest
in any share belonging to & member jointly with any othes
person.  Provided that the Directors shall have power to
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exempt from the provisions of this Article the shares or
certain of the shares of the Company either in favour of
any class of persons or generally or may mogify such
provisions in any way.

35. The Company shall 1 < entitled to give effect to such
lien by sale or by forfeiture and re-issue of the shares or by
vetaining all profits in respect thereof or any combination of
such means.

TITLE TO SHARES.

36. Torthe purpose of giving effect to a sale of any
share acquired by the Company by forfeiture or surrender
which the Directors may prefer to sell vather than to cancel
and re-issue or a sale of any share in respect of which such
lien. as aforesaid exists the Directors may execute under the
Company’s Seal a transfer of such share to the purchaser
thereof and such transfer shall operate to confer the same
rights upon the transferee as if it had been executed by the
member in whose name the share shall be registered.
Provided that the sale of any shave in respect of a lien shall
not take place without one month’s previous notice to the
registered holder thereof.

37. The remedy of any shavebolder for any irregularity
in any forfeiture of a shave or in the enforcing of a lien or
alleged lien or any share shall be in damages only and the
register shall be conclusive evidence of title to a share as
against any person claiming as a former holder of a share
which the Directors shall have purported to forfeit cancel or
dispose of under the regulations of the Company.

BORROWING OF MONEY.

38. The Directors may borrow or raise any money and
incur liabilities to bankers and others for all current expenses
and outzoings of the Company and otherwise for any of the
purposes of the Company or its business.

39. The Directors may for the purpose of securing any
money already so borrowed or raised or about so to be or any
liabilities already so incurred or intended or expected to be
incwrred including any guavantees or indemnities given by
the Company or any liabilities taken over or assumed by the

ey T —
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(‘fompany or as or for the purpose of securing qll or ARy p'arb
of the consideration payable under any contract or agree-
ment entered into by the Company or for any other purpose
crente and issue mortages debentures debenture stoek or
other securities on all or any of the Company’s undertaking
property and assets (including unpaid calls and 11nca}le(1.
capital) either redeemable or perpetual and either :}t par 0{11
at a premium or discount and generally in such form an

upon such terms in all respects as they think fit and may
vedeem and contract to redeem any such securities either at

par or at a premiu.a.

40. No person lending money or giving credit to the
Company shall be bound to enguire for what purpose 1t 18
required or whether the loan is withiu the borrowing powers
of the Company.

41. The Directors shall duly comply with the require-
ments of Section 14 of the Companies Act 1900 with regard
to the registration of mortgages and charges therein specified
and otherwise.

GENERAL MEETINGS.

42. A General Meeting of the Company shall be held at
least once in each year at such time and place as may be
prescribed by the Directors.

43. The above-mentioned General Meetings shall be
celled Crdinary Meetings.  All other General Meetings
shall be called Extraordinary General Meetings.

44. The Directors may when they think fit convene an
Extraordinary General Meeting of the Company and shall
also convene an IKixtraordinary Ceneral Meeting of the
Company whenever required so to do in accordance with
section 13 of the Companies Act 1900 and otherwise comply
with the requirements of that section.

45. Seven clear days' notice In writing specifying the
place the day and the hour of meeting and in case of special
business the geuneral nature of such business shall be given to
the members before every General Meeting but the accidental
omission to give notice to any member or the non-receipt of

notice by any member shall not invalidate the proceeding at
any General Meeting.
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46. All business shall be deemed special that is frans-
acted at an Extraordinary General Meeling and all husiness
shall be deemed special that is transacted at an Ordinary
Meeting with the exception of the re-election of the Directors
retiring by rotation the appointment of Auditors the fixing
the remuneration of Auditors and Directors the declaration
of dividends and the consideration of the accounts and
balance sheet and ordinary reports of the Directors and
Auditors.

47. No business shall be transacted at any General
Meeting except the declaration of a dividend unless a quorum
of members be present in person or by proxy at the time
when the meeting proceeds to busimess, Three or more
members holding together one-half or upwards of the aggre-
gate paid-up sharve eapital in respect of which the holders are
entitled to attend and vote at such meeting present either
personally or by proxy shall form a quorum provided that
two at least shail be personally present. Provided also that
one-fifth shall be substituted for one-half as the proportion
of such share capital necessary to be held by persons present
personally or by proxy to constitute a quorum at (@) an
adjourned meeting or (b) any separate meeting of the holders
of any class of shaves.

48. If within half-an-hour from the time appointed for-
the meeting a quornm be not present the meebing if convened
by members under the powers of section 13 of the Companies
Aot 1900 shall be dissolved. In any other case it shall stand
adjourned to the same day in the next week ab the same
time and place or such other day at such other time and
place as the members then present shall determine.

49. At any adjonrned General Meeting originally con-
vened by the Directors with or without requisition from.
members the members present whatever their number shall
have power to decide on all matters which might have been
disposed of at the meeting from which the adjournment took
place as it a quorum had been present thereat.  Provided
that three days’ notice must be given to the members of such
adjournment in order to enable special business to be trans-

acted thereat by less than a quorum.

50, 'The Chairman of the Board of Directors (if any)
shall preside as Chairman at General Meetings of the Com-
pany.
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51. TIf there is no such Chairman or if at any meeting
he is not present within fifteen minutes after the time
appointed for holding the meeting the members present shall

choose one of their nuniher to be Chairman.

52, The Chairman may with the consent of the Meeting
adjourn any Meeting from time to time and from place to
place but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the
Meeting from which the adjourr: sent took place.

53. At any General Meeting unless a poll is demanded
by any person or persons present in person and entitled to
vote a declaration by the Chairman that a resolution has
been carried ov lost and an entry to that effect in the books
of proceedings of the Company shall be sufficient evidence of
the fact without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

54, No poll shall be demanded on the appointment of
a Chairman or on the question of adjournment.

55. Xf a poll be demanded by a person or persons
entitled to demand the same it shall be taken at such fime
and place either then and there or not and in such manner
as the Chairman directs and the result of such poll shall be
deemed to be a resolution of the Company in General
Meeting. No notice need be given of any poll whether taken
immediately or not. ' |

56. In case of an equality of votes (either on a show of
hands or on a poll) at any General Meeting the Chairman
shall be entitled to a second or casting vote.

FMELTINGS OTHER THAN GENERAL MEETINGS.

57, 'The holders of any class of sharves may by a resolu-
tion passed by a majority of not less than three-fourths of the
holders for the time being entitled to vote in respect of
shares of the class present in person or by proxy at any
Meeting of such holders of which notice specifying the inten-
tion to propose such resolution has been duly gi*?en consent
on bebalf of all the holders of shaves of the class to the crea-
tion ol new capital or to the issue or creation of any shaves
anking equally with or having any priovity to the shaves of
such class or to the abandonment of any accrued dividend or
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of any preference or priovity or to the reduction for auy time

or permanently of the dividends payable thereon or 0 mv.y
scheme for the reduction of capital or subdivision of shares
affecting prejudicially the class of shares as compared with
any other class and generally to the abandonment wholly or
in part temporarily or permanently or to the modification or
alteration either in exchange for new vights or not of any
rights whatever under the regulations of the Company for
the time being whether as regards voting or in or to profits
capital or surplus eapital or otherwise howsoever and
whether while the Company is a going concern or in anbicipa-
tion of winding up and a resolution so passed shall be binding
upon all the holders of shaves of the class. Provided that
this Article shall not be read as implying the necessity for
such consent in any case in which but for this Article the
object of the Resolution could have been effected without it.

58. Any Meeting for the purpose of the last preceding
Article shall be convened and conducted in all respects or so
nearly as possible in the same way as al Extraordinary
General Meeting of the Company provided that no member
not being a Director shall be entitled to notice thereof or to
attend thereat unless he be a holder of shares of the class
intended to be affected by the resolution and that the votes
shall only be given in respect of shaves of that class.

VOTES.

59. On a show of hands each member personally
present shall have one vote. In case of a poll each member
present in person or by proxy shall have one vote for each
shave of either class held by him. Provided that no member
shall be entitled to vote unless and until all calls due from

him have been paid.

60. If a member become & lunatic his Comwmittee may
vote in respect of his share but otherwise no vote shall be
aceepted in respect of & share registered in the nawe of a
person under disability.

61. If two or 1more Persons are jointly entitled to any
ghare and more than one of then} is pr‘esent st any meoting
the person whose name gtands first of those present in the
register as one of the holglers of such share and mo obher
shall be entitled to vote m vespect of the same ab such

meeting.

L
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62. Votes may be given either personally or by proxy.
The insteuwment appointing a proxy shall be in writing under
the hand of ths appointer or if the appol nter be & corporation
under their common seal or wider the hand of some officer
duly authorised in that behalf

63. Any joint holder of a shave may be appointed by
his co-holders to act as a proxy in respect of steh share and
any corporation holding shares may appoint ay of its officers
or members its proxy.  Save as aforesaid no person shall be
appointed a proxy or ach asa proxy at any meeting unless
at the time of the appointment he be a member and qualified
to vote and no person shall act as a proxy unless the instru-
ment of appointment be deposited at the Registered Office of
the Company not less than twenty-four hours before the time
fixed for holding the meeting at which the member named
in such instrument proposes to vote.

64, No instrument appointing a proxy shall be valid
after the expiration of two calendar months from the date of
its execution except that it may be used on any adjournment
of the meeting for which it was originally intended to be-
given and except that any Shareholder residing or travelling
abroad or any Shareholder being & company may deposit in
the office of the Company an instrument (properly stamped
for this purpose) valid for all meefings whatsoever until
revocation.

65, Kvery instroment of proxy shall be in the form
following or in a form to the effect following :—

GRIFFITHS & MILLINGTON, LIMITED.

“I of
: a member of the above-named Company hereby
appoint ) of

: al_so_ o member of the same Company to be my

“proxy a t’he ordinary [or ‘extraordinary’ or
‘ adjourned’] General Meeting of the Company to

“be held on the day of

‘: 1'1e‘xt and at any adjournment thereof and to vote
for me and in my name upon all questions before

(13 3 :
) such meeting, As wituess my hand the
day of 19 7
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A ‘?6' If_ any votes are given or counted at a Gencral
a2 fﬁetmgl which shall afterwards be discovered to be improperly
given or eounted the same shall not affect the validity of any
resolution or thing passed or déne at the said meeting unless
the objection to such votes be taken at the same meeting and
not in that case unless the Chairman shall then and there

decide that the ervor is of sufficient magnitude to affect such

resolution or thing.

DIRECTORS.

67 The number of Directors including Managing
Directors shall not be more than seven or legs than three.

- be The qualification of a Director shall be the holding
in his own name of not less than five ordinary shares in
respect of which all calls for the time being due have been
paid. In case a person not so qualified shall be appointed a
Director he shall take steps to become qualified within two
months from the date of his appointment and i he fail so to
become gualified he shall vacate office and otherwise come
within the provisions of Section 3 of the Companies Act 1900.

69. The Company shall keep at its registered office a
register containing the names and addresses and occupations
of its Directors and Managers and shall send to the Registrar
of Joint Stock Companies a copy_of such register and shall
from time to time notify to the Registrar any change that
takes place in such Directors and Managers.

70. That Francis Geovge Grifiths, John Millington,
and Richard Thomas Simeock shall continue and are hereby
appointed Directors for the term of ten years and shall
continue in office during that period unless they or he resigns
or resign. The Directors other than Francis George Griffiths,
John Millington, and Richard Thomas Simecock shall retain
office from. the date of their clection until the next Annual
Ordinary General Meeting but shall be eligible for re-election.

71.  The Company ab the General Meeting at which any
Divector vetires may fill up the vacated office by the election

of a Member duly qualified,

79, A vetiving Divector shall be eligible to be re-elected
and shall be deemed to offer himself for re-election unless he
ghall have given to the Company notice in writing of a
contrary intention.
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. No person other than a refiring Director or a person
proszSed }?yo 113;?@ Directors shall be eligible to be‘elect-ed l.a-
Director by the Company in General Meeting either to supp y
the place of a Director retiring by rofation or to fill a
vacancy or as an additional Director unless notice of the
intention to propose him shall have been given to the Com-
pauy not less than four days and not more than fourteen
days previously to the day of the Meeting.

74. If the place of a Director retiring isnot filled
up either at the Meeting at which the election ought to
take place or at some adjournment thereof his place may be
filled by the election by the Divectors of a duly qualified
member unless the Company in General Meeting shall have
otherwise determinedl.

75. The Company in General Meeting may from time
to time elect any duly qualified member either to fill a
vacancy or as an additional Director so long as the maximum
nuntber be not exceeded.

76. Any person elected a Director under any of the
provisions afovesaid shall hold office until he retires or
vacates office or is removed as hereinafter provided.

77.  The continuing Directors may act notwithstanding
any vacancy in their body. Provided that if the number of
Directors be less than the preseribed minimum the remaining
Directors or Dirvector shall forthwith appoint an additional
Director or Divectors to make up such minimum or convene
a General Meeting of the Company for the purpose of making
such appointment. Any casual vacancy may be filled up by
the Directors by the election of a duly qualified member who
shall retain office 0 long and so long only as the vacating

Direci:or1 would have retained the same if no vacancy had
occurred.

78. The office of Director (including that of Manacine
Director) shall be vacated ;— ( ® anaging

(«) Under Section 3 of the Companies Act 1900,

(0) If he become bankrupt ox compound with his
creditors,

(¢) Ifhe be declared a lunatic ov become of un-
sound mind.
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(d) If he absen himself from. four counsecutive
;neetlngs of the Directors without their
eave.

Provided that in the case provided for by sub-clause (d) of
this Article the vacation of office shall not take effect unless
the Directors shall pass a resolution to the effect that the
Director is disqualified and has vacated office.

79. The Directors may out of the moneys of the Com-
pany pay to any Director his travelling hotel and other
expenses properly and necessarily expended by him and the
Directors shall be entitled by way of remuneration yearly to
such a sum as the Company shall from time to time in
General Meeting approve and subject to any special directions
of the Company in General Meeting all such remuneration
shall be divided between them in such proportions as they
ghall agree or in default of agreement equally. All remuner-
ation of Directors shall be deemed to accrue from day to day
and be apportioned and payable accordingly.

80. No Director shall be disqualified from making or
retaining the profits of any contract between, the Company
and himself ot any Company or firm in which he may be in-
terested or of any sale to or purchase from the Company by
himself bub no Director shall vote at any meeting of Directors
or Shareholders in respect of any maftter in which lie may be
interested and the fact of his interest in the contract sale

urchase or natber shall previousiy be fully and fairly dis-
olosed and any such contrach sale or pnechase be shown if
required to be bona-fide ab proper prices and the report of the
Auditor that any such contract sale ot purchase is at proper
prices shall be prima Facte evidence of that fact.

POWERS OF DIRECTORS.

3l. 'The business of*the Company shall be managed by
the Directors who may axorcise all such powers of the Com-
pany as arc not hereby or by statute required to be exercised
by the Company it Gieneral Meeting and no re.gula,i‘uon made
by the Compaly in General Meeting shall invalidate any

rior act of the Directors which would have been wvalid if
such regulation had not been made.
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82, Without restricting the generality of the foregoing
powers the Directors may do the followir.g vhings i—

(@) Appoint any person or Persons to hold in trust
for the Clompany any property belonging to
the Company ot in which it is intervested or
for any other purposes and execute and do all
guch instruments and things as may he
requisite in relation to any sach trust.

@) Exercise all or any of the powers of borrowing
money on the security of the Company..
property or otherwise hereinbefore conferre .
upon the Company or the Directors. \

() Make draw accept ondorse and negotiate
regpectively promissory nofss bills chegques ox
other negotiable instruments provided that
every promissory note bill ‘cheque or other
negotiable instrument drawvn made or
accepted shall be signed by such person or
persons the DBoard may appoint for the
purpose.

(d) TInvest or lend the funds of the Company not
required for immediate use in or upon such
securitics as they deem fit (other than shaves
of the Company) and from time to lire to
transpose any investment.

(9) Grant to any Director requived to render any
extraordinary service such special remunera-
tion for the gevvices rendered as they think

propet.

(f) Execute in favour of any Dirvector or other

person who may incur or be about to incur
any personal liability on behalf or for the
benefit of the Company such Morigages or
charges on the undertaking or the whole or
any pars of the property present or future
or uncalled capital of the Company as they
think fit and any such mortgage or charge
may contain a power of Sale aud such other
powers covenants and provisions as shall be

a,greed o1.
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(g) Sell let exchange or otherwise dispose of
abgolutely or conditionally all or any part of
the property privileges and undertakings of
the Company upon such terms and conditions

?ind for such consideration as they may think
t.

(h) Affix the common seal to any document pro-

vided that such document be also signed by
ab least two Directors.

() TEnter into all such negotiations and contracts
and rescind and vary all such contracts and
do and execute all such acts deeds and things.
in the name and on behalf of the Company
as they may consider expedient for or im
velation to any of the matters aforesaid or
otherwise for the purpose of the Company.

() To carry into effect all and any of the objects.
of the Company as are expressed in the
Memorandum of Association.

83. All officers and servants of the Company except the
Auditor and (save as before provided) the Directors shall be
appointed by the Directors for such period at such remunera-
tion and in all respects upon such terms as they may think
fit.  Any Director may if appointed act as Secretary of the
Company,

PROCEEDINGS OF DIRECTORS.

84. 'The Directors may determine the mode and regula-
tion of their own proceedings and appoipt their OWIL Oh.a,irma,n
and give him such power as they think fib (1:_aclud1ng the
oxercise of a casting vote in proceedings of: Directors) and
determine the quorum for meetings of the Directors. Until
otherwise determined three shall form a quorum.

85. Any Director or Managing Director duly authorised
to act and acting alone shall conform to any mode of proceed-
ings and regulations which the Dlrectqrs may make in i_}hzmt
behalf and subject thereto may determine and regulate his or
their own proceedings in the same manner as the Directors

may do.

6. All acts done by any Meeting of Directors or by
any Is)erson acting as a Director shall notwithstanding that it
be afterwards discovered that there was some defect in the
appointment of any Director or person so acting or that any
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Director or person so acting was disqualified he as valid as if
such Director or person had been duly appointed and
cualified. .

87. The Directors shall keep proper minutes of their
proceedings and all acts done in pursuant of anything
appearing by such minutes to be resolved upon or authorised
by the Directors shall be déemed to be acts of the Directors
within the meaning of these regulations.

88. A memorandum in writing signed by all the
Directors shall be as valid snd effectual as if resolutions to
the like effect had been duly passed at a meeting of Directors
duly convened and held.

DIVIDENDS.

89. There shall be provided and allowed for in the
accounts of the Company for exch year such aadunt as the
Directors shall think proper and adequate for depreciation of
assets or for a sinking fund for future depreciation of wasting
assets or loss on vealisation or otherwise. The Directors
shall also have power from time to time to take out and treat
as available for payments of dividends all or any part of the
Reserve Fund. The balance of profits including any balance
brought forward from any preceding year and any sum taken
out, of either Reserve Fund shall be available for payment of
dividends.

90. The amount available for payment of Dividends in
each year shall be applied as follows—

() TFirstly in payment thereout to the holders of
preference shaves rateably and pari passw
of any deficiences not previously made up
which there nay have been in preceding
years in the payment to the holders of
preference shures of the dividend next herein-
after divected to be paid.

() Secondly in paywment thereout to the holders of
preference shaves rateably and pare passu of
a dividend ou the amount paid or credited
as paid up thercon yespectively.
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Any balance remaining may (subject to the provisions as
to a veserve fund hereinafter contained (be applied in payment
of dividends to the holders of ordinary shares rateably and
pary passy, according to the amount paid or eredited as paid
up thereon respectively or be otherwise disposed of as the
Directors may recommend and the shareholders in General
Meeting approve.

91. The Directors may with the ranction of the Auditors
from time to time determine on and declare and pay to the
Members interim dividends in antipation of a dividend
-expected to be declared at the expiration of any one year and
on account of such dividend.

92. No larger dividend on ordinary shares than is
recomnmended by the Directors shall be paid but the Company
in General Meeting may direct that the dividend on ordinary
shares shall be less than that recommended by the Directors.

93. No dividends shall be payable except out of the
profits of the Company.

94, The Divectors may also before recommending any
dividend on the ordinary shares set aside out of any balance
of the amount available for dividends remaining after pay-
ment thereout of all sums payable for dividends to the
holders of preference shares such sums as they think proper
as o Reserve Fund or an addition thereto.

95. The Reserve Fund shall be applicable to or for
making good any adverse balance on revenue account or for
the equalisation of dividends or for the payment of any
dividend or arrears of dividend on the preference shares or
for making provision for exceptional losses expenses or
contingencies or the extension  or development of the
Company’s business or for writing down the value of the good-
will or other assets of the Company and the ]_)11'001:(31‘5 may at
any time (in_addition to the power herem'afte‘rﬁ cgntjerreq
upon them) divide amoug the holders of 01'(1111?137 S‘hm?s by
way ©f bonus or (Iiwdfands any part of the .1xesewfa Fund
whicl they in their discretion may determine not to be

required for the purposes aforesaid.
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96. The Directors may deduct from the dividends
payable to any member all such sums of money as may be
due from kLim from time to time to the Company on account
of calls and interest thereon (if any) or otherwise, All
dividends (including those declared on preference shares in
respect of arrears of dividend for previous years) shall belong
and be paid to those members who shall be on the register at
the closing of the tramsfer books immediately preceding the
meeting at which such dividend shall be declared.

97. Any dividend or bonus propexly payable may be
paid or satisfied either wholly or partially in bonds or shares
of the Company credited as fully or partially paid up or by
the distribution in specie of any property or assets of the:
Company.

98. Notice of any dividend or bonus that may have

_been declarcd shall be given to each member in manner here-

inafter mentioned and no dividend or bonus ghall bear
interest against the Company. Dividends and bonuses un--
claimed for three years and upwards may be forfeited for the:
benefit of the Company.

ACCOUNTS.

99. The Directors shall cause true accounts to be kept

of all the receipts credits payments assets and labilities of”

the Company and of all other matters necessary for showing
the true state and condition of the Company and the accounts
shall .be kept in such books and in such manner as the
Divectors think fit and to the reasonable satisfaction of the
Auditors. No Member shall be entitled as such to inspect
any buoksor papers of the Company other than the Registers
of Members and of Mortgages.

100. Once at least in every year the Directors shall lay
before the Company in General Meeting a balance-sheet made
up to such date as the Directors may determine not being
more than three months before the Meeting containing a
summary of the estimated assets and estimated liabilities of
the Company made up to the same date and arranged under
convenient heads and to every such balance-sheet shall be
appended o veport of the Directors as to the state and con-
dition of the Company.
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101. A copy of such balance-sheet and of the Direetors
report shall be laid upon the table at each Ordinary General
Meeting of the Company. Save as aforesaid no shareholder
s’fxall be entitled to inspect any of the accounts of the
Company without the consent of the Directors.

ATUDIT.

102. The Accounts and Vouchers of the Company shall
be annually examined and the porrectness of the balance-sheet
ascertained by an Auditor or Auditors who must be a
Chartered Accountant or Accountants and with regard to the
same the Company and the Directors shall observe and have
regard to the provisions of Sections 21 22 and 23 of the
Companies Act 1900.

NOTICES.

103. Any notices may be served by the Company upon.
any registered member either personally or by leaving the
same or sending it through the post in a prepaid letter
addressed to such member at his registered address.

104. All notices directed to be given to the members
shall with respect to any share to which persons are jointly
entitied be given to whichever of such persons is named first
in the register of members and mnotice so given shall be
qufficient notice to all the holders of such. share.

105. Any notice if sent by post shall be deemed to have
been served at the time when the letter containing the same
would be delivered in the ordinary course of post and in
proving such sexvice it shall be sufficient to prove that the
Tstter containing the mobice was properly addressed and putb

into the post office.

106. A motice given to any member shall be binding on
all persons claiming on his death or by any transmission of

hig interest.

107. A wember who shall not be des_crihed'in the
vegister as having an address within the United Kingdom
sha,i]. not be entlfled t0 have any notice sent to him from the
Company and the Registered Office of the Company shall be
deemed the registered address of sueh member for the
ULpose of formal notice nd all proceedings taken without
%ther notice to any such member shall be as valid as if he

had had due notice thereof.
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DISTRIBUTION OF ASSEIS ON LIQUIDATIOXN.

108. On the liquidation of the Company there shall
forthwith be called up the whole of the uncalled capital of
the Company (f any)land the assets of the Company includ-
ing such uncalled capital after payment of all its debts and
liabilities shall be applied first in or towards paying to the
holders of preference shares pars passw the amounts paid or
credited as paid up thereon respectively with a sum equal to
the difference (f any) between the aggregate 'dividends paid

thereon as from the dates of payment up until repayment

and the remainder if any shall be paid to the holders of
ordinary shaves rateably and pari pussw according to the
number of their ovdinary shares.

109. TIf the Company shall be wound up (whether the
liquidation is altogether voluntary under supervision or by

" the Court) the Liquidator may with the authority of an

exbraordinary resolution divide among the Members in specie
or kind the whole or any part of the assets of the Company
and whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds and for
such purpose may seb such value as he deems fair upon any
one or move class or classes of property and may determine
how such division shall be carried out as between the Mem-
bers or different classes of Members and the Liquidator may
with the like authority vest any part of the assets in trustees
upon such trusts for the benefit of the Members as the
Liquidator with the like authority shall think fit. On any
resolution under this Article the shareholders shall and may
vote together as one bhody in respect of all their shares
whether prefexence or ordinary and shiall have on a poll one
vote in respect of every share.

SALE.

110. Tn the event of the sale of the Company’s nnder-
taking wholly or in part under the powers contained in the
Memorandum of Association for a consideration other than
cash suoli consideration shall be distributed in such manner
a8 between the several classes of shareholders as the Company
by resolution may determine and in particular preference
shares of a purchasing company may be allocated to prefer-
ence shaveholders in the Company and ordinary shaves in a
purchasing Company to holders of ordinary shares in this
Company or the proceeds of sale may be obherwise distributed

[ SRR P Y
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in such manner as may seem to the Company in general
meeting best calculated to preserve the advantages enjoyed
by any one class of shareholders or to compensate them for
the loss of any such advantages. On any such resolution all
the shareholders shall and may vote together as one body in
respect. of all their shaves whether preference or ordinary.

111., Upon any sale by the Company in pursuance of &
contract cntered into before liguidation under the powers
given by the Memorandum of Associa tion no Member shall
be entifled to require the Directors (or a Liquidator if and
when appointed) either to abstain from carrying into effect the
sale or the regolution (if any) authorising the same oI to
purchase his interest in the Company and any interest not
accepted by a Member or Members within a time to be fixed
by the Directors or a Liguidator may be sold by them or
him if they or he shall think fit and the proceeds may be
paid over to such Member if only one or be distributed among
such Members if more than one rateably.

TNDEMNITY.

112. Every Director Officer or Servant of the Company
shall be indemnified out of its funds against all costs charges
expenses losses and liabilities incurred by him in the conduet
of the Company’s business or in the discharge of his duties
and no Director or Officer of the Company shall be liable for
the acts or omissions of any other Director or Officer or by
reason of his having joined in any receipt for money nob
received by him personally or tor any loss on account of
defect of title to any property acquired by the Company or
on account of the insafficiency of any security in or upon
which any moneys of the Company shall be invested or for any
loss incmired through any banker broker or other agent or
upon any ground whatever other than his own wilful acts or

defaults.

The above is a print of the new Articles of
Association adopted by Special Resolution of
Griffiths & Millington Limited passed and confirmed
o Meetings held on the 23rd day of May, 1907, and
the 11th day of June, 1907. PR
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gggﬁ:ﬂ %{gsgﬁdimx {Pursuant to the Companies” Act, 18062, Section .51) of

“ GRIFFITHS & MILLINGTON, LIMITED,” passed on the 4th
day of June, 1908, and confirmed on the 24th day of June, 1908.

At an EXTRAORDINARY GENERAL MELETING of the Members of the
said Company duly convened and held at 60, WATLING STREET, in the City of
London on the 4th day of June 1908 the following Special Resolutions were duly
passed, and at a subsequent Extraordinary General Meeting of the Members of

pE o ey g# e

the said Company also duly convened and held at the same platé on the 2
]

day of June 1908 the following Special Resolutions were duly colmﬁgnﬁ;:lg—o 9
[

(1) That the Articles of Association be amended by the'addition of th

following Articles :— ,
£ bg uumeos’
13a. The number of Members of the Company (exclusive of persons in

the employment of the Company) shall not at any time exceed 50,
(joint holders being reckoned as one member) and the Directors shall
refuse to register all transfers which would make the total number of
Members (exclusive as aforesaid) excecd 50. The right of any Share-
holder to transfer his Shares shall be accordingly restricted in accord-
ance with section 37 of the Companies’ Act 1907 and the registration
of any Transfer of Shares which may make the number of Members in
excess of such total number, 1f effected, shall be void.

13b. No invitation shall be made by the Company to the public to
subscribe for any Shares or Debentures of the Company, and any
such invitation to the public to subscribe for any Shares or Debentures
of the Company is hereby prohibited in accordance with Section 37 (1)
(C) of the Companies’ Act 1907.

(2) That the following Article be substituted for Article 23 in the
Company’s Articles of Association ;—

23. The Directurs may decline to register any transfer of Shares
without assigning an; reason therefor.

gt ’ \S" AL »
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“The Companies Act, 1929.”

COMPANY LIMITED BY SHARES.

(cory)

Gpecial Resolution
- {Pursuant do The Companics Aet, 1929, Sections 10 and 117)
L

OF

GRIFFITHS & MILLINGTON,

LIMITED.

‘m - v - -

LO!J ! L.J"h_a 1

Passed the 6th day of Sepiember, 1934.

.—.u‘-.a—-u-

10 SEP 1974

AT an DEXTRAORDINARY GENERAL MEETING of the Members of the abowve-

named Company, duly convened, and held at the Registered Office of the
Company, Grifimill House, 20 & 22 Wellington Street, Strand, London, W.C.2,

on the 6th day of September, 1934, the following SPECIAL RESOLUTION

was duly passed i—

“ That the Articles of Association be altered in manner foliowing :-—

In Article 67 the word ‘two’ shail be substituted {for the

word ‘three)” chV( / ﬂ/

¥ Secretary.

Presented to the Registrar of Companies
on the }¢ day of September, 1934

JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTLRS, AND PUBLISHERS,
CHANCERY LANE, LONDON, W.C.% AND I3 BROAD STRERT PLACE, E.C,2,—T77608-14

18 £ Ty
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“The Companies Act, 1929.”

COMPANY LIMIIED BY SHARES, 574V

(cory)

Special Resohrdion

(Pursuant to The Companies Act, 1929, Sections 10 and 117)

OF

LRI

Griffiths & Millington, Limited.

Passed the 10th day of January, 1988,

REGISTERED

———

7 JAN i938]

AT an EXTRAORDINARY GENERAL MEETING of the Members of the aboves
named Company, duly convened, and held at Griffmill House, 20 and 22
Wellington. Street, Strand, London, W.C.2, on the 10th day of January, 1938,

the following SPECIAL RESOLUTION was duly passed :—

“ That the Regulations contained in the printed document submitted
to the Meeting and for the purpose of identification subscribed by
the Chairman thereof be approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion
of all the existing Articles thereof.”

%M Chaitrinan.
(Stamsmninaiin -

Presented to the Registrar of Companies
on the day of January, 1038,

JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTERS, AND PUBLISHERS,

CHANCERY LANE, LONDON, W.C,2, AND I3 BROAD STREET PLACE, 5.C2.—00004:87 ’\/// /
/“~ T - - -
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“ The Conpanies Act, 1929.”

——

COMPANY LIMITED BY SHARES.

Articles of Association

or

GRIFFITHS & MILLINGTON, LIMITED.

{Aaupted by Special Resolution passed on the 10th January, 1938.)

PRELIMINARY.

1. The Regulations contained in Table A in the TFirst
Schedule to The Companies Act, 1862, and those contained in
the revised Table A of 1906 substituted therefor, and those
contained in the First Schedule to The Companies (Consolidation)
Act, 1908, and those contained in the First Schedule to The
Companies Act, 1929, shall not apply to this Company except
so far as the same are repeated or contained in these Articles.
The former Articles of this Company (whether original or not)
shall not apply to this Company, except so far as the same are
repeated or contained in these Articles.

2. In these Articles, unless the context otherwise requires—

“The Act” shall mean The Companies Act, 1929, and
every other Act incorporated therewith, or any Act
or Acts of Parliament substituted therefor; and in
case of any such substitution the references in these
presents to the provisions of the Act shall be read
as references to the provisions substituted therefor in
the new Act or Acts of Parliament.

“ The Register ” shall mean the Register of Members to
be kept as required by Section 95 of the Act.

“ Paid up ” shall include “credited as paid up.”

00694
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“ United Kingdom ”* shall mean Great Britain and Northern
Treland.

 Geal ¥ shall mean the Common Seal of tne Company.

“ Office ” shall mean the Registered Office for the time being
of the Company.

 Secretary ”’ shall include any person appointed to perform
the duties of Secretary temporarily.

“ In writing " shall include printed, lithographed, and type-
written.

Words and expressions which have a special meaning assigned
to them in the Act shall have the same meaning in
these presents.

3. No objection to the validity of any purchase or acquisj-
tion already made or hereafter to be made by the Company shall
be raised on the ground that the persons or companies interested
therein or in the consideration payable thereon or any of them
stood or stand in a fiduciary relation to the Company or that any
of them or any of their Directors was or is a Director of this
Company, or that any of the Directors of this Company accepted
or accept office at the request of any of them, and that the Board
therefore was or is not an independent Board, and the several
persons and companies so interested shall be deemed to have been
or to be entitled to exercise and enjoy all the rights conferred
upon them by the terms thereof and shall not be deemed to
have been or to be accountable for the same or any part thereof
and no claim in respect of the said consideration or any such
rights or any part thereof shall be made by this Company or any
of its Members or any liquilator against any such persons or
companies upon the ground that they or he stood or stand in
such fiduciary relation as aforesaid or upon any ground whatsoever.

4. No part of the funds of the Company shall directly or
indirectly be employed in the purchase of or in loans upon the
security of the Company’s Shares, but nothing in this Article
shall prohibit transactions mentioned in the proviso to Section
45 (1) of the Act.
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5. The Company shall continue to be a Private Company,
and accordingly the following provisions shall have effect:—

(a) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

(8) The number of the Members of the Company (not
including persons who are in the employment of
the Company and persons who, having been formerly
in the employment of the Company, were while
in that employment and have continued after the
determination of that employment tc be Members
of the Company) shall not at any time exceed
fifty.

{¢) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provided.

6. The Company may pay a commission to any person
in consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any Shares in the
Company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any Shares in the Company
at any rate not exceeding Ten per cent. of the price at which
the said Shares are issued.

7. The Registered Office of the Company shall be situated
in England at such place as the Directors may from time to time
appoint. The Directors may also establish Branch Offices, whether
at home or abroad, in such manner as they think fit and may
from time to time provide for the management and transaction
of the affairs of the Company in any specified locality whether
at home or abroad in such manner as they think fit and the
provisions hercinafter contained shall be without prejudice to
the general powers hereby conferred. The Directors may make
such arrangements as they may think fit for the management of
the Company's affairs at home or abroad, and may for this
purpose (without prejudice to the generality of their powers)
appoint local boards, attorneys, and agents and fix their remunera-
{jon and delegate to them such powers as the Directors may deem
requisite or expedient. The Company may exercise all the powers
of Section 32 of the Act and the Foreign Seal of the Company
shall be affixed by the authority, and in the presence of, and

=
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the instruments sealed therewith shall be signed by such persons
as the Directors shall from time to time by writing un.der the
Seal appoint. The Company shall observe the obligations imposed

by the said Section,

8. The Directors may (subject to the provisions of any
Act of Parliament for the time being in force) issue amy Shares
as fully or partly paid up as the consideration or part of the
consideration for any property acquired by or work done for the
Company and may with respect to any Shares which may from
time to time remain unallotted issue the same (subject to terms
of any agreement) to such persons and upon such terms as they
think fit. *

SHARES AND CERTIFICATES,

9, Without prejudice to any special rights previously con-

“ferred on the Holders of existing Shares in the Company, any

Share in the Company may be issued with such preferred,
deferred, or other special rights, or such restrictions, whether in
regard to Dividend, voting, return of Capital, or otherwise, as the
Company may from time to time by Ordinary Resolution determine,
Any Preference Share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the option
of the Company is liable, to be redeemed.

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

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

i2% Every Member shall be entitled, without payment, to
one Ceilificate under the Seal for all the Shares registered in
his name or, in the case of Shares of more than one class being
registered in his name, to a separate Certificate for each class
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of Shares so registered. Every Certificate shall specify the
number and class of Shares in respect of which it is jssued and
the distinctive numbers of such Shares and the amounts paid
up thereon respectively. Every such Certificate shall be delivered
to the Memher within two months after the allotment or lodging
with the Company of the transfer, as the case may be, of the
Shares comprised therein.

13. If any Member shall require additional Certificates he
shall pay for each additional Certificate such sum, not exceeding
One Shilling, as the Directors shail determine.

14, If any Certificate be defaced, worn out, lest, or
destroyed, a new Certificate may be issued on payment of One
Shilling or such less sum as the Directors may prescribe, and
the person requiring the new Certificate shall surrender the
defaced or worn-out Certificate, or give such evidence of the
loss or destruction of the Certificate and such indemnity to the
Company as the Directors think fit,

JOINT HOLDERS OF SHARES.

15, Where two or more persons are registered as the
Holders of any Share they shall be deemed to hold the same
as joint tenmants with benefit of survivorship, subject to the
provisions following :—

(4) The Company shall not be bound o register more
than three persons as the Holders of any Share.

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

() On the death of any one of such joint Holders
the survivor or survivors shall be the only person
or perscas Ttecognised by the Company as having
any title to such Share; but the Directors may
require such evidence of death as they may deem
fit.

(D) Any onc of such joint Holders may give effectual
receipts for any Dividend, Bonus, or return of
Capital payable to such joint IHolders.

0004
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(E) Only the person whose name stands first in
the Register as eme of the joint Holders of
any Share shall be entitled to delivery of t"he
Certificate relating to such Share, or to receive
notice> from the Company, or to attend or wote
at General Meetings of the Company, and any
notice given to such person shall be deemed notice
to all the joint Holders; but any one of such
joint Holders may be appointed the proxy of the
person entitled to vote on behalf of such joint
Holders, and, as such proxy, to attend and vote
at General Meetings of the Company.

CALLS ON SHARES.

16. The Directors may from time to time make Calls upon
the Members in respect of all moneys unpaid on their Shares,
provided that no Call shall exceed one fourth of the nominal
amount of the Share or be made payable within one month after

the date when the last instalment of the last preceding Call shall

have been made payable; and each Member shall, subject to
receiving fourteen days’ notice at least, specifying the time
and place for payment, pay the amount called on his Shares to
the persons and at the times and places appointed by the
Directors. A Call may be made payable by instalments,

17. A Call shall be deemed to have been made at the
time when the resolution of the Directors authorising such
Call was passed.

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

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

20. The Directors may, if they think fit, receive from any
Member willing to sdvance the same all or any part of the
moneys uncalled and unpaid upon any Shares held by bim;
and upon all or any of the moneys so paid in advance the
Directors may (until the same would but for such advance
become presently payable) pay interest at such rate (not
exceeding, without the sanction of the Company in General
Meeting, Six per centum per annum) as may be agreed upon
between the Member paying the moneys in advance and the
Directors,

TRANSFER AND TRANSMISSION OF SHARES.

91. The instrument of transfer of any Share in the
Company shall be in writing, and shall be executed by or on
behaif of the transferor and transferee, and duly attested, and
the transferor shall be deemed to remain the Holder of such
Share until the name of the transferee is entered in the Register
in respect thercof.

99. Shares in the Company shali be transferred in the
following form, or in any usual or common form of which the
Directors shall approve :— :

"I, 4, B, of , in consideration
of the sum of £ paid
to me by C. D., of
(hereinafter called “ the said transferee”), do hereby
transfer to the said transferee the Share [or Shares]
numbered in the undertaking
called “ GrirFFITHS & MILLINGTON, LIMITED,” to
hold unto the said transferee, subject to the several
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conditions on which I hold the same; ‘aml I, il.m
said transferce, do hereby agree to take the sa.,ld
Share [o7 Shares] subject to the conditions aforesaid.

As witness our hands the day of , 18

Witness to the Signatures of &c.

93. When an instrument of transfer purporting to have been
properly executed by or on behalf of the transferor shall have
been left at the Office and the Company shall have given to the
person appearing by such document to be the transferor notice in
manner prescribed by the, Regulations of the Company of receipt
of such instrument of transfer the Company shall (notwith-
standing that such instrument be afterwards discovered to be
invalid or void) be entitled as against the transferor to treat such
instroment as a valid transfer and shall not be liable to such
person for any payment or act done on the focting of such
instrument being valid before notice of any invalidity therein.

g4, The Directors may at any time in their absolute and
uncontrolled discretion and without assigning any reason (iecline
to register any transfer of Shares.

95. The Directors may also suspend the registration of
transfers during the twenty-one days immediately preceding the
Ordinary General Meeting in each year. The Directors may
decline to recognise any instrument of transfer unless (A) a fee
not exceeding Two Shillings and Sixpence is paid to the Company
in respect thereof, and (B) the instrument of iransfer is accom-
panied by the Certificate of the Shares to which it relates and
such other evidence as the Directors may reasonably require
to show the right of the transferor to make the transfer. If the
Directors refuse to register a transfer of any Shares they shall
within two months after the date on which the transfer was

lodged with the Company send to the transferee notice of the
refusal.

26, On the death of any Member (not being one of two or
more joint Holders of a Share) the legal personal representatives
of such deceased Member shall be the only persons recognised
by the Company as having afy title to such Share.

=
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27, Any person becoming entitled to a Share or Shares
by reason of the death or bankruptcy of a Member shali upon
such evidence being produced as may from time to time be
required by the Directors, have the right either to be registered
as a Member in respect of such Share or Shares, or instead of being
registered himnself, to make such transfer of the Share or Shares
as tane deceased or bankrupt person could have made, but the
Directors shall in cither case have the same right to refuse or
suspend registration as they would have had in the case of a
transfer of the Share or Shafes by the deceased or bankrupt
person before the death or bankruptcy.

98. Any person becoming entitled to 2 Share by reason of
the death or bankruptcy of the Holder shall be entitled to the
same Dividends and other advantages to which he would be
entitled if he were the Registered Holder of the Share, except
that he snall not, unless and until he is registered as a
Member 1 respect of the Share, be entitled in respect of it to
reccive notice of or to exercise any right conferred by Membership
in relation to Meetings of the Company.

FORFEITURE OF SHARES AND LIEN.

99. If any Member fail to pay any Call or instalment of
a Call on the day appointed for payment thercof, the Directors
may, at any time thereafter during such time as any part of
the Call or instalment remains unpaid, serve a notice on him
requiring him to pay so much of the Call or instalment as is
unpaid, together with interest accrued and any expenses incurred
by reason of such non-payraent.

30, The notice shall name a further day (not being earlier
than the expiration of fourteen days Irom the date of the notice)
on or before which suci: Call or instalment and all interest
accrued and expenses incurred by reason of such nonpayment are
to be paid, and it shall also name the place where payment is
to be made, such place being either the office, or some other
place at which Calls of the Company are usually made
payable. The notice shall also state that in the event
of nonpayment at or before the time and at the place appointed
the Shares in respect of which such Call or instalment is payable
will he liable to forfeiture,
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21, 1f the requisitions of any such nﬁfff‘:ﬂ &5 .
not complicd with, any Share in respect of walth Tsv cR notice
has ben given may, at any time thereafier E?a-f@re th e
reqired by the motice has been made, be forfeited by 2 resclation
si ibe Directors to that effect, and any such forfeiture shail
extend to all Dividends declared in respect of the Share so

forfeited, but not actually paid before such forfeiture.

29, Any Shares s forfeited shall be deemed to be the
property of the Company, and may be sold or otherwise disposed
of in sueh manner, either subject to or discharged from all Calls
made or instalments due prior to the forfeiture, as the Dire.tors
think £ or the Directors may, at any time before such Shares
are sold or otherwise disposed of, annul the forfeiture upon such
terms as they may approve, For the purpose of giving effect
to any such sale or other disposition the Directors may authorise
gome person to transfer the Shares so sold or otherwise disposed
of to the purchaser thereof or other person becoming entitled
thereto,

33. Any person whose Shares have been forfeited shall
cease to be a Member in respect of the forfeited Shares but
shall notwithstanding be liable to pay to the Company all
moneys which at the date of the forfeifure were presently payable
by him to the Company in respect of the Shares, together with
interest thereon at such rate, not exceeding Ten per centum per

- annum, as the Directors shall appoint, down to the date of

payment, but his liability shall cease if and when the Company
receive payment in full of the nominal amount of the Shares.
The Directors may, if they shall think fit, remit the payment of
such interest or any part thereof.

34. When any Shares have been forfeited an entry shall
forthwith be made in the Register recording the forfeiture and
the date thereof, and so soon as the Shares so forfeited have
been sold or otherwise disposed of an entry shall also be made
of the manner and date of the sale or disposal thereof.

36, The Company shall have a first and paramount lien
upon all Shares held by any Member of the Company (whether
alone or joinily with other persons) and upon all Dividends
and Bonuses which may be declared in respect of such Shares,
for all debts, obligations, and liabilities of such Member to the
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Company: Provided always that if the Company shall register
a transfer of any Shares npon which it has such a lien as afore-
said without giviry to the transferee notice of its claim, the said
Shares shall in default of agreement to the contrary between the
Company and the transferee be freed and discharged from the
lien of the Company.

36. The Directors may, at any time after the date for the
payment or satisfaction of such debts, obligations, or liabilities
shall have arrived, serve upon any Member who is indebted or
under any obligation or liability io the Company, or upon the
person entitled to his Shares by reason of the death or bank-
ruptcy of such Member, 2 notice requiring him to pay the amount
due to the Company or satisfy the said obligation or liability, and
stating that if paymunt is not made or the said obligation or
liability is not satisfied within.a time (not being less than fourteen
days) specified in such notice, the Shares held by such Member
will be liable to be sold ; and if such Member or the person entitled
to his Shares as aforesaid chall not comply with such notice
within the time aforesaid, the Directors may sell such Shares
\without further notice, and for the purpose of giving effect to
any such sale the Directors may authorise some person to
transfer the Shares so sold to the purchaser thereof.

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

38. An entry in the Directors” Minute Book of the forfeiture
of any Shares, or that any Shares have been sold to satisfy
o lien of the Company, shall be sufficient evidence as against
all persons claiming to Dbe entitled to such Shares that the said
Shares were properly forfeited or sold; and such entry,
the receipt of the Company for the price of such Shares,
and the appropriate Share Certificate, shall constitute a good
title to such Shares, and the name of the purchaser or other
person entitled shall be entered in the Register as a Member
of the Company, and he shall be entitled to a Certificate of Title
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ALTERATION OF SHARE CAPITAL,

29, The Company may by Ordinary Rescloiizn increass
the Capital by the creation of new Shares, such increase to be
of such aggregate amount and to be divided inio Shares of such
respective amounts as the resolution shall prescribe.

49, Subject o the provisions of Ariicle 8 kteresf, and
subject to any direction to the comtrary that may be given
by the resolution effecting the increase of Capital, 28l new Shares
shall before issue be offered to such persoms as at the date of
ihe offer are entitled to receive from the Company notices of
General Meeiings in proportion, as nearly as the circumstances
admit, to the amount of the existing Shares to which they are
entitled. Such offer shall be made by notice specifying the
number of Shares offered and limiting a tim~ within which the
offer if not accepted will be deemed to be declined ; and after
the expiration of such time, or‘on the receipt of an intimation
from the person to whom the offer is made that he declines to
accept the Shares offered or any specified number of them, the
Directors may dispose of the same in such manner as they think
most beneficial to the Company, The Directors may also dispose
a5 they think fit of any new Shares which (by reason of the ratio
which the new Shares bear to Shares held by persons entitled
to an offer of new Shares) cannot in the opinion of the Directors
be conveniently offered under this Article.

4l. Any Capital raised by the creation of new Shares
shall, unless otherwise provided by the conditions of issue, be
considered as part of the original Capital, and shall be subject
to the same provisions with reference to the payment of Calls
and the forfeiture of Shares on non-payment of Calls, transfer

and trans:, ‘ssion of Shares, lien, or otherwise, as if it had been
part of the original Capital,
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49. The Company may by Ordinary Resolution—

(a) Subdivide ils existing Shares, or any of them,
into Shares of smaller amount than is fixed by the
Memorandum of Association : Provided that in
the subdivision % an existing Share the proportion
between the amount paid and the amount (if any)
unpaid on each reduced Share shall be the same
as it was in the case of tbe Share from which
the reduced Share is derived ;

(B) Consolidate and divide its Capital or any part
thereof into Shares of larger amount tban its
existing Shares ;

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

43. The Company may by Special Resolution reduce ifs
Share Capital and any Capital Redemption Reserve Fund in
any manner allowed by law. '

MODIFICATION OF RIGHTS.

44, If at any time the Capital is divided into different
classes of Shares, the rights attached to any class (unless
otherwise provided by the terms ‘of {ssue f the Shares of that
class) may, subject to the provisions of Section 61 of the Act, be
modified, abrogated, or varied with the conseat in writing of the
Holders of three fourths of the issued Shares of that class, or with
the sanction of an Extracrdinary Resolution passed at a separate
General Meeting of +he Holders of the Shares of the class. To
every such separate General Meeting  the provisions  of
these regulations relating to General Meetings shall, mestatis
avtandis, apply, but so that at every such separate General
Meeting the quorum ghall be two persons at least holding or
representing by Proxy one third of the issued Shares of the
class, and that any Holder of Shares of the class present in

persors or by Proxy may demand a poll,

BORROWING POWERS.

45. The Directors may raise or borrow for the purposes
of the Company’s business such sum or sums of money as they

00694
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think fii, and may secure the repayment of or raise any such
sum or sums as aforesaid by mortgage or charge upon the whole
or any part of the property and assets of the Oomp‘::n ‘ present
and future, including its uncalled Capital, or by the issue, at
such price as they may think fit, of Bonds or Debentures, elthg?r
charged upon the whole or any part of the property and asseis
of the Company or not so charged, or in such other way as the
Directors may think expedient.

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

47, The Company may, upon the issue of any Bonds,
Debentures, Debenture Stock, or other securities confer on the
creditors of the Company holding the same, or on any trustees
or other persons acting on their behalf, a voice in the management
of the Company, whether by giving to them the right of attending
and voting at General Meetings, or by empowering them to
appoint one or more persons to be the Directors of the Company,
or otherwise as may be agreed.

48, If any Director or other person shall become personally
liable for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed any
mortgage, charge, or security over or affecting the whole or any
par* of the assets of the Company by way of indemnity to secure
the Director or person so becoming liable as aforesaid from any
loss in respect of such liability,

49, A Register of the Holders of the Debentures of the
Company shall be kept at the Office, and shall be open to the
inspection of the Registered Holders of such Debentures and
of any Member of the Company, subject to such restrictions as
the Company in General Meeting may from time to time impose.
The Directors may close such Register for such period or periods

as th(?y may think fit, not exceeding in the aggregate thirty
days in each year.
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GENERAL MEETINGS,

50. A General Meeting of the Company shall be held in
each calendar year at such time and place as the Directors shall
appoint, but so that not more than fifteen months shall elapse
between the holding of any two successive Meetings. The afore-
said General Meetings shall be called * Ordinary General Meetings "
all other General Meetings shall be called * Extraordinary General
Meetings.”

51. The Directors may whenever they think fit. and they
shall upon a requisition made in writing by Members in accordance
with Section 114 of the Act, convene an Extraordinary General
Meeting. If at any time there shall not be present in England
and capable of acting sufficient Directors to form a quorum, the
Directors in England capable of acting, or if there shall be no
such Directors then any two Members, -may convene an Extra-
ordinary General Meeting in the same manner as nearly as
possible as that in which General Meetings may be convened
by the Directors, and the Company at such Meeting shall have
power to elect Directors.

52. In the case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such Meeting shall have
been called by the Directors, no business other than that
stated in the requisition as the objects of the Meeting shall be
transacted.

53. Subject to the provisions of Section 117 (2) of the Act
relating to Special Resolutions, seven days’ notice at the least
(exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day for which notice is given),

specifying the place, the day, and the hour of Meeting, and

in case of special business the general nature of such business,
shall be given to the Members in manner hereinafter mentioned,
or in such other manner (if any) as may be prescribed by the
Company in General Meeting,

54. The accidental omission to give notice to any Member,
or the non-receipt by any Member of such notice, shall not
invalidate the proceedings at any General Meeting.

55. Notwithstanding the provisions of Article 53 hereof,
with the written consent of all the Members entitled to

|7

g A e 2 PO —

!
i




16

receive motice of some particnlar Meeting, that Meeting may be
convened by less than seven days’ notice, and in such manner
as those Members may think fit.

PROCEEDINGS AT GENERAL MEETINGS.

56. The business of any Ordinary General Meeting shall be
to receive and consider the accounts and balance sheets,
the reports of the Directors and Auditors, and any other
documents required by law to be attached or annexed to the
balance sheeis, to elect Directors in place of those retiring,
to elect Auditors and fix their remuneration, and to declare
a Dividend. A" other business transacted at an Ordinary General
Meeting, and all business transacted at an Extraordinary General
Meeting, shall be deemed special.

57. No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the
Meeting proceeds to business; and such quorum shall consist
of not less than two Members personally present and holding
or representing by proxy not less than one tenth of the issued
_ Share Capital of the Company upon which all Calls or other
sums then due have been paid.

58. If within half an hour from the time appointed for a
General Meeting a quorum be not present the Meeting, if convened
upon the requisition of Members, shall be dissolved, In any other
case it shall stand adjourned to the same day in the next week
at the same time and place; and if at such adjourned Meeting
a quorum be not present within half an hour from the time
appointed for the Meeting, those Members who are present shall

be deemed to be a quorum, and may do all business which a
quorumn might have done.

9. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company.
If there be no such Chairman, or if at any Meeting he be not
pres?nt within fifteen minutes after the time appointed for
holding the Meeting, or is unwilling to act as Chairman, the
IV‘Ien.abers present shall choose one uf the Directors present to be
Chairman ; or if no Director be present and willing to take the

chai.r the Members present shall choose one of their number to be
Chairman,
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60. The Chairman may, with the consent of any General
Meeting at which a quorum is present (and shall if so directed
by the Meeting) adjourn the Meeting from time to time and
from place to place; but no business shall be transacted at
any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place. When
a Meeting is adjourned for ten days or more, notice of the
adjourned Meeting shall be given as in the case of an original
Meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjourned Meeting or of the business to be
transacted thereat.

61, At any General Meeting every question shall be decided
in the first instance by a show of hands; and unless a poll be
{(on or before the declaration of the result of the show of hands)
directed by the Chairman or demanded by at least three Members
entitled to vote, or by one Member or two Members so entitled,
if that Member or those two Members together hold not less
than Fifteen per cent. of the paid up Share Capital of the Com-
pany, a declaration by the Chairman that a resolution has been
carried or not carried, or carried or not carried by a particular
majority, and an entry to that effect in the Minute Book of the
Company, shall be conclusive evidence of the facts, without
proof of the number or proportion of the votes recorded in favour
of or against such resolution. ,

62. If a poll be directed or demanded in the manner above
mentioned it shall (subject to the provisions of Article 64 hereof)
be taken at such tiine and in such manner as the Chairman may
appoint, and the result of such poll shall be deemed to be the
resolution of the Meeting at which the poll was directed or

demanded.

63, In the case of an equality of votes at any General
Meeting, whether upon a show of hands or on a poll, the Chair-
man shall be entitled to a second or casting vote. In case of
any dispute as to the admission or rejection of any vote the
Chairman shall determine the same, and such determination

shall be final and conclusive,

64, A poll demanded upon the election of a Chairman or
wpon a question of adjournment shall be taken forthwith. Any
business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.
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£49. The instrument appointing a2 proxy shall b= in WHkng
snder the hand of the appointor, or of his ziterzey doly aunthor-
64 in writing, or if such appointor be a corpermticn eltfer under
ity common seal or under the hand of an ofcer or attormey 0
authorised,  No person shall, subject to the provisions of
Article 15 (r) hereof, be appointed a proxy whe is not a Member
of the Company and qualified to vote: Provided always that
anuther company (whether g company within the meaning of
the Aet or not) being a Member of this Company may appoint
any one of its officers or any other person to be its proxy, and
the yerson a0 appointed may attend and vote at any Meeting
atil extreise the same functions on behalf of the company which
he represents as if he were an individual Shareholder.

70. The instrument appointing a proxy and the power of
aftorney or other authority (if any) under which it is signed, or
i notarially certified copy of such power or authority, shall be
deposited at the Office not less than forty-eight hours before the
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time fixed for holding the Meeting or adjourned Meeting at
which the person named in such instrument is authorised to
vote, and in default the instrument of proxy shall not be treated
as valid. The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poil

71. A vote given or act done in accordance with the terms
of an instrument of proxy shall be valid notwithstanding the
previous death of the appointor or the revocation of the appoint-
ment of the proxy, unless notice in writing of such death or
revocation shall have been received by the Company before the
vote was given or the act was done,

79. An instrument .appointing a proxy shall be in the
following form, or in any other form of which the Directors
shall approve :—-

GRIFFITHES & MILLINGTON, LIMITED.

I, , of ,
in the County of ) , being a Member
of GrirFrTEs & MILLINGTON, LIMITED, hereby
appoint , of '
and failing him, , of

as my proxy to vote for me and on my behalf at
the Ordinary (or Extraordinary, as the case may be)
General Meeting of the Company to be held on
the day of , 19 , and at any
adjournment thereof.

As witness my hand this day of , 19

DIRECTORS.

73. Unless and until the Company in General Meeting shall
otherwise determinve, the number of Directors shall be not less
than two nor more than seven.

n4. The Directors of the Company at the time of the
adoption of these Articles are FrRaNk EDpwArRD BLurr (herein-
after called “ Mr. BrLurr”) and HERBERT RICHARDS CoriN  (here-
inafter called “Mr. CoriN.”) They shall be Permanent Directors
of the Comp'any, and each of them shall be entitled o hold

et ok 3 e et
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such office so long as he chall live, unles¢ he shall become dis-
qualified from any of the causes specified in Article 79 hereof.

76. The qualification of every Director shall be the holding

in his own right and as sole Holder of Shares of the Company

) to the nominal value of not less than Five Pounds. A Director

; may act before acquiring his qualification, but shall .acquire

his qualification within one month after being appointed a
Director. .

76, The remuneration of the Managing Director, Secretary,
and any other Director and person rendering whole time service
1 to the Company shall be fixed by the Board of Directors and may
X be by salary or commission or participation in profits or partly
in one way and partly in another as the Board may think fit.
| The remuneration of any other Director shall be fixed by the
Company in General Meeting. Any Director may vote as a

A L Director as to his own remuneration or as to any other matter
’ i:} in which he is interested and shall be counted as one of the
quorum.

‘ 77 The Directors may award special remuneration out of
| the funds of the Company to Mr. BLUFF, Mr. CORiN, or any other
, Director going or residing abroad in the interests of the Company,
i or undertaking any work additiona! to that usually required
b of Directors of a company similar to this, The Directors shall
W E also be paid such travelling, hotel, and other expenses as may
reasonably be incurred by them in the execution of their duties,
* including any such expenses incurred in connection with their
Il attendance at Meetings of Directors.

POWERS OF DIRECTORS.

1 #8. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
i as are not by the Act or by these Articles required to be exercised
by the Company in General Meeting, subject, nevertheless, to
: the provisions of these Articles and of the Act, and to such
regulations, not being inconsistent with the aforesaid provisions,
as may be prescribed by the Company in General Meeting;
but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would
have been valid if such regulation has not been made.
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DISQUALIFICATION OF DIRECTORS.
79. The office of a Director shall be vacated-—

(a) If he become bankrupt or insolvent or compound
with his creditors

(B) If he become of unsound mind ;

(c) If ‘he be convicted of an indictable offence, not
being an offence under The Road Traffic Act, 1930,

or any statutory provision in Neu or modification
thereof ;

(D) If he cease to hold the necessary Share qualification
or do not obtain the same within one month from
the date of his appointment ;

(£) If he absent himself from the Meetings of Directors
for a period of six months without special leave of
absence from the other Directors or Director ;

(¥) If he become prohibited from being a Director by
reason of any order made under Sections 217 or
276 of the Act;

() If he give the Company one month’s notice in writing
that he resigns his office.

But any act done in good faith by a Director whose office is
vacated as aforesaid shall be valid unless, prior to the doing of

' such act, written notice shall have been served upon the Company

or an entry shall have been made in the Directors’ Minute Book
stating that such Director has ceased to be a Director of the
Company.

80. A Director may hold any office or place of profit under
the Company (other than that of Auditor) in conjunction with the
office of Director, and on such terms as to remuneration and
otherwise as the Directors may arrange, and may enter into or
be interested in contracts or arrangements with the Company
and may have or be interested in dealings with the Company,
and shall not be disqualificd from office thereby, nor shall he
be liable to account to the Company for any profit arising out
of any such contract, arrangement, or dealing to which he is a

00604
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party or in which he is interested by reason of his beix?g at the
same time a Director of the Company. A general notice given
to the Directors by a Director to the effect that he is a Director
or member of a specified company or firm, and is to be regarded
as interested in any contract, arrangement, or dealing which
may after the date of the notice, be entered into or made with
that company or firm, shall, for the purpose of Section 149
of the Act, be deemed to be a sufficient disclosure of interest
in relation to any contract, arrangement, or dealing so entered
into or made. Any Director may vote as a Director in regard
to any contract, arrangement, or dealing in which he is interested
or upon any matter arising thereout.

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

ROTATION OF DIRECTORS.

82. At the Ordinary General Meeting in every year, one
third of the Directors (if any) (other than Mr. BLUFF and
Mr. Corin) for the time being, or if their number is not three or
a multiple of three then the number nearest to one third, shall
retire from office, the Directors to retire in each year being those
who have been longest in office since their last election, but as
between. persons who became Directors on the same day those
to retire shall (unless they otherwise agree among themselves)

be determined by lot. A retiring Director shall be eligible for
re-election,

83. The Company at the Ordinary General Meeting at
which any Director retires in manner aforesaid shall fill up
the vacated office, and may fill up any other offices which may
then be vacant, by electing the necessary number of persons,
unless the Company shall detérmine to reduce the number of
Directors in office. The Company may also at any Extraordinary
General Meeting, on notice duly given, fill up any vacancies in

P S L N
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the office of Director, or appoint - additional Directors, provided

that the maximum nnmber fixed as hereinbefore mentioned be
not exceeded.

| s4 If at any General Meeting at which an election of
Directors ought to take place the places of the retiring Directors
be not filled up, the retiring Directors, or such of them as have
not had their places fill'd up, shall continue in office until the
Ordinary General Meeting in the next year, and so on from
time to time until their places have been filled up, unless at

any such Meeting it shall be determined to reduce the number
of Directors in Office,

85. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may also
deterrine in what rotation such increased or reduced number is
to go out of office,

86, The Directors shall have power at any time and from
time to time to appoint any other person to be a Director of
the Company, either to fill a casual vacancy or as an addition
to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed as herein-
before mentioned. Any Director so appointed shall hold office
only until the next following Ordinary General Meeting, when he
shall retire, but shall be eligible for re-election.

87, The Company may by an Extraordinary Resolution
remove any Director (other than Mr, Brurr and Mr. Corix)
before the expiration of his period of office, and moy by an
Ordinary Resolution appoint ausothes person in his -tead. The
person so appointed shall hold office during such time only as the
Director in whose place he is appointed would have held the
same if he had not been removed,

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

g0, Mr. Bluff is the Managing Director of the Company
at the time of the adoption of these Articles and he shall be
entitied to hold such office so long as he shall remain a Director.
In the event of Mr, BLUFF ceasing to be Managing Director the
Directors may from time to time appoint one or more of their
body to be a Maneging Director of the Company.

90. Every Managing Director other than Mr. BrurF shall,
subject to the provisions of any contract between himself and
the Company with regard to his employment as such Managing
Director, be liable to be dismissed or removed by the Board of
Directors, and another person may be appointed in his 1. ace.

91, A Managing Director shall not, while he cont.aues to
hold that office, be Hable to retire by rotation, and he shall not
be taken into account in determining the rotation in which the
other Directors shall retire or the number to retire, but he shall
be subject to the same provisions as regards resignation, removal,
and disqualification as the other Directors, and if he cease to hold
the office of Director from any cause he shall ipso faclo cease to
be a Managing Director.

92, The Directors may from time to time entrust to and
confer upon the Managing Director all or any of the powers of the
Directors (excepting the power to make Calls, forfeit Shares,
borrow money, or issue Debentures) that they may think fit.
But the exercise of all powers by the Managing Director shall
he subject to such regulations and restrictions as the Dircctors
may from time to time make and impose, and the said powers may
at any time be withdrawn, revoked, or varied.

PROCEEDINGS OF DIRECTORS.

93. The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and determine the quorum necessary for the transaction
of business. Until otherwise determined, two Directors shall
constitute a quorum. Questions arising at any Meeting shall be
decided by a majority of votes. In case of an equality of votes
the Chairman shall have a second or casting vote. A Director
may, and the Sec'wtary om the requisition of a Director shall,
at any time summon a Meeting of the Directors. Notice of a
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Meeting of Directors need not be given to a Director who is not
in the United Kingdom, '

94. Mr. BLUFF is the Chairman of the Board of Directors
at the time of the adoption of these Articles and he shall be
entitled to hold such office so long as he shall remain a Director.
Subject as aforesaid, the Directors may elect a Chairman of their
Meetings, and determine the period for which he is to hold
office ; but if no such Chairman be elected, or if at any Meeting
the Chairman be not present within five minutes after the time
appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such Meeting.

05. A Memorancdum in writing signed by all the Directors
for the time being and annexed or attached to the Directors’
Minute Book shall be as effective for all purposes as a resolution
of the Directors passed at a Meeting duly convened, held, and
constituted.

96. The Direclors may delegate any of their powers to
Committees, consisting of such one or more of their body as
they think fit. Any Committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors, The regulations herein
contained for the Meetings and proceedings of Directors shall,
so far as not altered by any regulations made by the Directors,
apply also to the Meetings and proceedings of any Committee.

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

SECRETARY.

93. Mr. Comriy is the Secretary of the Company at the time
of the adoption of these Articles and he shall be entitled to hold
such office until he shall be removed therefrom by the Board.

0004
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MINUTES.

99. The Directors shall cause Minutes to be made 1n
books provided for the purpose— :

(A) Of all appointments of officers mec: by the
Directors ;

(B) Of the names of the Directors present at each
Mecting of the Directors and of any Committee of
the Directors;

(¢) Of all resolutions and proceedings at all Meetings of
the Company and of Directors and of Committees
of Directors.

And every Director present at any Meeting of Directors or
Committee of Directors shall sign his name in a book to be kept
for that purpose.

THE SEAL.

100. The Directors shall provide for the safe custody of
the Seal. The Seal shall not be affixed to any instrument except
by the express authority of a resolution of the Board of Directors,
and in the presence of at least one Director and of the Secretary,
or of such other person as the Directors may uppeint for the
purpose, and such Director and the Secretary, or other person

as aforesaid, shall sign every instrument to which the Seal is
so affixed in their presence,

DIVIDENDS.

101, Subject to the rights of the Iolders of any Shares
entitled to any priority, preference, or special privileges, all Divi-
dends shall be declared and paid to the Members in proportion
to the amounts paid up on the Shares held by them respectively.
No amount paid on a Skare in advance of Calls shall, while

carrying interest, be treated for the purpose of this Article as
paid on a Share.

102. The Directors shall lay before the Company in
General Meeting a recommendation ac to the amount (if any)
which they consider should be paid by wey ‘of Dividend, and
the Company shall declare the Dividend to be paid, but such

Dividend shall not exceed the amount recommended by the
Directors,
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103. No Dividend shall be paid otherwise than out of
the profits of the Company,

104¢. The Directors may from time to time pay to the

\ Members, or any class of Members, such interim Dividends
as appear to the Directors to be justified by the profits of the

] Company.

f 105, The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from

¢ him to the Company on account of Calls or otherwise.

106. Notice of any Dividend that may have been declared
shall be given to each Member in the manner in which notices
r of General Meetings are given to the Members.

t 107. The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the registered
address of the Holder or, in the case of joint Holders of one
of the Holders of such Share (unless he shall have given written

f _ instructions to the contrary), and shall not be responsible for
t any loss arising in respect of such transmission.

S,

7, : 108. No Dividend shall bear interest as against the
e ) Company.

n

109, The Directors may, with the sanction of the Company

N in General Meeting, distribute in kind among the Members by
way of Dividend any of the assets of the Company, and in
particular any shares or securities of other companies to which

: this Company is entitled. Whenever there are sufficient profits,

e‘s instead of dividing the same in cash the Directors may, with the

- ‘ like sanction, issue to the Members Shares in the Company, and

o apply the said profits in paying up the same, or may issue

Y- to the Members securities of the Company to an amount not

le exceeding the profits available for distribution : Provided always

A that no distribution shall be made which would amount to a
reduction of Capital except in the manner appointed by law.

in

y) RESERVE FUND.

d 110. Before recommending a Dividend the Directois may

ch set aside any part of the net profits of the Company to a Reserve

he Fund, and may apply the same either by employing it in the



- - P

28

business of the Company orf by investing it in such manner
(subject to Article 4 hereof) as they shall think fit, and the income
arising from such Reserve Fund shall be treated as part of the
gross profits of the Company. Such Reserve Fund may be
applied for the purpose of maintaining the property of the
Company, replacing wasting assets, meeting contingencies, form-
ing an Insurance Fund, equalising Dividends, paying special
Dividends or Bonuses, or for any other purpose for which the net
profits of the Company may Jawfully be used, and until the same
shall be so applied it shall be deemed to remain undivided profit.
The Directors may also carry forward to the accounts of the
succeeding year or years any profit or balance of profit which.
they shall not think fit to divide or to place to reserve.

ACCOUNTS.

111. The Directors shall cause f:l‘oper Boocks of Account
to be kept—

(a) Of all sums of money received and expended Dby
the Company, and the matters in respect of which
such receipts and expenditure take place;

(B) Of all sales and purchases of goods by the Company ;

(c) Of the assets and liabilities of the Company.

112. The Books of Account shall be kept at the Office,
or at such other place or places as the Directors may determine,
and shall always be open to the inspection of the Directors.
The Directors may from time to time by resolution detcrmine
whether and to what extent, and at what times and places, and
on what conditions the books and accounts of the Company,
or any of them, shall be open to the inspection of the Members
(not being Directors), and the Memlers shall have only such
rights of inspection as are given to them by the Act or by such
resolution as aforesaid.

118. At the Ordinary General Meeting in every year the
Directors shall lay before the Company a Profit and Loss Account
for the period since the preceding account made up to a date
not more than six months before such Meeting.
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er 114. A DBalance Sheet shall be made out and laid before

ne the Company at the Ordinary General Meeting in every year,

he as at the date to which the Profit and Loss Account is made up.
be There shall be attached or annexed to each such Balance Sheet
he such Documents as are required by law to be attached or annexed

m- thereto, including the Awuditors’ Report and a report of the

ial Directors with respect to the state of the Company’s affairs,

et the amount (if any) which the Directors recommend should be

e paid by way of Dividend, and the amount (if any) which they

it. propose to carry to the Reserve Fund, General Reserve, or Reserve

‘:he Account shown specifically on the Balance Sheet or to be shown

ch specifically on a subsequent Balance Sheet. The Auditors’ Report
shall be read at the Meeting and shall be open to inspection as
required by Section 129 of the Act.

AUDIT.
int
115. Auditors shall be appointed and their duties regulated
by in the manner provided by Sections 132, 133, and 1384 of the Act.
ich
NOTICES.

7 116. A notice may be served by the Company upon any
Member either personally or by sending it through the post
addressed to such Member at his registered address.

ce,

ne, ; 117. No Member shall be entitled to have a notice served

xS, on him at any address not within the United Kingdom; but any

ine Member whose registered address is not within the United K'ing-
nd dom may, by notice in writing, require the Company to register

Ly an address within the United Kingdom, which, for the p}lrpOSe

ers of the service of notices, shall be deemed to be his 1:egfstered

1ch ~ address. A Member who has no registered address within the
1ch ' United Kingdom, and has not given notice as aforesaid, shall not
be entitled to receive any notices from the Company.

the 118. Any notice sent by post shall be deemed to have been

ant served at the expiration of twenty-four hours m.fter. the same

ate shall have been posted; and in proving such service it shall be

sufficient to prove that the envelope containing the notice was

96604
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properly addressed and stamped and put into the post-office or
into any post-box subject to the control of the Postmaster-

General.

DISCOVERY OF SECRETS.

- 119. No Member shall be entitled to require or receive any
3 information concerning the business, trading, or customers of the
Company, or any trade secret or secret process of or used by the
Company, beyond such information as to the accounts and
1 V business of the Company as is by these presents or by the Act
. directed to be laid before the Company in General Meeting, and
g no Member shall be entitled to inspection of any of the books,
papers, correspondence, or documents of the Company except so

E [4 far as such -nspection is authorised Dby these presents or by
i the Act.
N ' ARBITRATION.

120. If and whenever any difference shall arise between
s the Company and any of the Members or their respective
1 - representatives touching the conmstruction of any of the Articles
'1? herein contained, or any act, matter, or thing made or done,
;f! or to be made or done, or omitted, or in regard to the rights and
| liabilities arising hereunder, or arising out of the relation existing
5 between the parties by reason of these presents or of
J‘ the Act, such difference shall be forthwith referred to two
i

|

Arbitrators—one to be appointed by cach party in difference—
, or to an umpire to be chosen by the Arbitrators before entering
‘ on the consideration of the matters reterved to them, and every
w such reference shall be conducted in accordance with the
provisions of The Arbitration Acts, 1889 to 1934, or any
statutory provision in lieu or modification thereof.-

WINDING UP.

| 121. If the Company shall be wound up the assets remaining
, after payment of the debts and liabilities of the Company and the
; costs of the liquidation shall be applied : First, in repaying to the
Members the amounts paid up on the Shares held by them

¥ | respectively ; and the balance (if any) shall be distributed among
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the Me.mbers in proportion to the number of Shares held by them
respectively : Provided always that the provisions hereof shall

be subject to the rights of the Holders of Shares (if any) issued
upon special conditions.

122. In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or may
be vested in trustees for the benefit of such Members, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no Member shall be compelled to accept
any shares whereon there is.any Hability.
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PHE COMPANTES ACT, 185

COMPANY LIMITED BY SHARES.

Special Resnlutinn

GRIFFITHS & MILLINGTON LIMITED

Pussed 16th December, 1952.

At an KxrraorpiNany Gexeran MErpNG of thefe';bove-named Company duly

convened, and held at 20 and 22, Wellington Street, Strand, London, W.(.2, on et

. ; - - - W
the Sixteenth day of December, 1952, the subjoined SrrcIAL RusoLurionWagduly YT

P

¥ '%!
passed, viz. :— \ P

RESOLUTION. B
« Phat the Artieles of Assoeiation of the Company be altered M nanner
{ollowing that is fo say i—

Avticle 101 shall he modified hy adding at the end thereol the
following words, viz. : * Any Share may be igsued on terms that it shall
rank for dividend as [rom a partieuwlar date and notwithstanding any-
thing hereinbetfore contained such Share shall rank for dividend
aceordingly.’ .

The following new Articles 1104 and 110 e inserted immnediately after
oxisting Axticle 110 viz :—

110a. The Company in (tenera! Mecting may upon the recommen-
dation of the Diroetors resolve that it is desirable to ecapifalise any
part of the amounnt for the time being standing to the eredit ol any
part of the Company’s reserve accounts or to the eredit of the Profit
and Loss Account or otherwise available for distribution and
accordingly that sueh sum be set free for distribution amongst the
nembers who would have heen entitled thereto il (’listrilJut(-dﬁb,y_ WAy

R L,
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of dividend and in the same proportiens on eondition that the same he
not paid in cask but be applied either in or towards paying up any
amount for the time be'ny nnpaid on any Shares held by such members
respeetively or paying up in { all unissned Shares or Debentures of the
Company to he allotted and distributed credited as fully paid up to
and amongst such mewbers or their respeetive nominees in the propor-
tion aforesaid or partly in one way and partly in the other and the
Directors shall give effect to such Resoluiion.

Provided #hat a Share Premium Account and a C(apital
Redemption Reserve Fund may for the pnrposes of this Article only e
applied in the paying up of unissued Shares to be issued to members
of the Company as {ully paid Bonus Shaves.

110s. Whenever a Resolution shall have heen passed pursuant 1o

Artiele 110a the Directors shall malke pll appropriations amd

applications of the undivided profits resolved to be capitalised therely
and all allotments and issues of {ully paid Shares or Debentures (if
any) and generally shail do all acts and things requived to give effect
thereto with Tull power to the Directors to make such provision hy the
sssue of fractional certificates or by payment in cash or otherwise as
they may think fit for the case of Shares or Debenturcs hecoming
distributable in fractions and also to anthorise any person to enter on
behalt of all the members entitled thereto into an ‘Agreement with the
(lompany providing for tiie allotment to them respectively credited as
fully paid up of any further Shares or Debentures to which they may
be entitled on such capitalisation or (as the case may require) for the

paynient up by the Company on their helialf by the application thereto-

of their respective proportions of the profits resolved to be capitalised
of the amounts remaining unpaid: on their existing Shaves and any
Agreement made under such authority shall be effective and binding
on all such members.”

., QAL
* “F

Director and Secrelary.
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COMPANY LIMITED BY SHARES.

Ordinary Resoldinns

®  GRIFFITES & MILLINGTON LIMITED

Passed 16¢h December, 1952,

At an BxtraonpiNAry GENERAL Meerine of the above-named Company duly
convened, and held at 20 and 22, Wellington Street, Strand, London, W.C.2, on
the Sixteenth day of December, 1952, the stbjoined Orbpivany RESoLuzions were

duly passed, viz, :—

RESOLUTIONS.

" 1. That cach of the issued £5 Shares be divided into five £1 Shareg
upon each of which the sum of £1 shall be eredited as paid up and that each
unissued £5 Share be divided into five €1 Shares.

@ 2. That the capital of the Company be increased from £25,000 divided
into 25,000 Shares of £1 each to £40,000 by the creation of 15,000 neyf Ay
Ordinary Shares of £1. each forming one elass and ranking pard passu wi 1 4% 4
i
the existing 25,000 Shaves in the capital of the Company. Mo, j
“-.hv

8. That pursuant to the recommendation of the Directors it is desirable
to capitalise the swm of £22,510 forming part of the unappropriated profits
ol the Company and that sueh sum be set free for distribution among the
members (other than the Company’s subsidiary companies) in the same
proportions as they would have been entitled thereto if it were to be
distributed by way of dividend on condition that the same he not paid in cash
Lol but he applied in paying up in full 22,510 unissued Shares of £1 cach to bhe
allotted and distributed eredited as tally paid up mwmongst the 1aembers
alovesaid in the proportion of 2 of such unissued Shaves for each 1 issued
Share held by them respectively, The said 22,510 Shaves shall rank for
dividend as from the 1st day of April, 1852, on the footing that they are to oy
he deemed to lave heen fully paid up on that date,

gl
L, e
:

) g e X »
Director ghtd. gﬁm'etm'y. ‘ J?,;&,ﬁ
ey RN
M OI462  22/12/52 .
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Fe TLiE BEGISTRAR OF COMPANIES
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Limited, hereby gives you notice, pursnant to

*‘I'Urrlitmry:’ Scetion 63 of the Companies Act, 1948, that by en¥. . ukding @y -
“Lztra-

ordinary,” or . . - .

Wspeaiz”.  Resolution of the Company dated the 261k day of ieeszber - 1P.58-

# i

the Nominal Capital of the Company has been increased by the addition thereto of
the sam of £ .18,00C. 0. 0. ..
beyond the Registered Capital of £ 20,000, . u. U.

The additional Capital is divided as follows :—

Number of Shares Clags of Share ] N(())fm;:&i ;gﬁg?: b

15,000 ) grdinary 21

The Conditions {e.g:, voling rights, dividend rights, winding-up rights, etc.)
éubjeet {0 which the new shires have been, or are to be, issned are as follows :—

rari passu with the existing 85,000 Shares in the capital
of the company ranking for dividend from the 1st April 1983.

*HIE any of tho new shares wre Proforonce Shaves stale whether they are redeomable or not.

Signature

‘ 1) h l
t

State whether Divector |
or Secrelury

PR T A T

Dated the o ABth day of.. s URRebAT s « 195 .2

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

s
s




it e Form No. 2602

THE STAMP ACT 1891 R

(54 & 55 Yier., Co. 30)

L d ~

COMPANY LIMITED BY SHARES

o

v
b

Statement of Fnerease of the Pominal Capitat—

or

GRITEITHI._AND MILLINGTON
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.

NOTIE.—The Stamp duty on an inereuse of Nominal Capital is Ten Shills
every £100 or fraction of £100,

“his Statement Is to be filed with the Notice of Increase which m
pursuant to Section 63 (I) of the Companies Act 1948, If not so AISY ithid
15 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenve Act 1903.)

2resented by

plrcham & Co.,

¥

Westminster. s . m. 1,

J
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The Solicitors® Law Statlonery Soclety, Limited. ) .F_-
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THE NOMINAL CAPITAL

or

GRITITHS AT nIwInaer. . Limited
has by a Resolution of the Company dated
 l6th.Deember. .........195.2.. been increased by

the addition thereto of the sum of £.18,000. —

divided into :-—

. .15,000 .. ordinary. .._SHares of.... _each
. e e SHAYES Of e each

beyond the registered Capital of.£28:00. e

SignatuJ%/\(/b"*D @l\g{/\/\/‘\«igd\

(Siate whother Divector or Socr etch ...... acbor ..

M««"

Dated the......18th day of vacember 195_2

d must not be written zcross

gin is reserved for bind-ing an
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T Comparies Acts 1948-1967
‘i %f’ Company Limited by Shares
i
Ta e SPECTAL RESOLUTION
/,[ :
of
- GRIFEITHS AND MILLINGTION LIMITED
)
, - (Passed 28th December 1972)

At an Extraordinary General Meeting of the Company duly convened
and held at 66 Gloucester Place WIH 4AP on 28th December 1972 the
2 following Resolution was duly passed as a Special Resolution, namely:-
2 RESOLUTION

. ———

U x "That Clauses 3B to 3K inclusive be deleted from the Memorandum of
-i Association of the Company and that there be substituted for them
the Clauses set out in the draft document accompanying the Notice of

Meetimg™.

s 45;\15;1¥~

essesanss “aasssssese e s s E s sa s s AN s mE.

-

CHATRMAN-- === wee = .
T

o Presented by:-

Jagques and Co.,
2 South Square,
Gray's Inn,
LONBON WC1

JBN/JKB




N

= e

.

1.

2.

3.

“

w0

. NOTE:
S

s

COPLNY TRIIYCD BY SUARIS

MIMORANDUM OF ASSOCIATION

GRIFFITHS & MILLINGTON LIMITED

The Name of the Company is "Griffiths & Millington Limited".

The Registered Office of the Company will be situate in Ingland.

The objects for vhich the Company is established are:-

4

(B)

©)

To carry on n the United Kingdom of Great Britain and
Ireland and elsewhere the business of Tramway, Railway,

and General Advertising Agents and Contractors, and to
carry on any other businesses which are auxiliary to amd
can be conveniently carried on by the Company in connection

with the above or any of them.

To carry on any other business which in the opinion of

the Directors of the Company may seem capsble of being
conveniently carried on in comnection with or as ancillary
to any of the above businesses or to be calculated directly
or indirectly to enhance the velue of or render profitable
any of the property of the Company or to further any of

its objects.

To purchase, talie on lease, exchange, hire or otherwise
acquire, any real or personal property or any interest in
such property and to sell, lease, let on hire, develop

such property, or otherwise run the same to the advantage

By a Special Resolution passed on 28th December 1972 Clauses
B to T inclusive were adopted in substitution for clauses
previously designated B to K.

=



(D)

(E)

()

@

(B)

sf the Company.
To build, congtruect, meintain, aliter, enlarse, pull down,

remove or replace any builldirgs, vworks, plant and
machinery nececcary or convenient for the businecs of the ‘E>
Company o to jooin with any person, firm oxr company in

doing any of the things aforeesaid.

To borrow or raise money upon such terms and on such

security as may be considered expedient and in particular - -
by the issué of deposit of debentures or debenture stock &
and to secure the rqpayment of any money borrowed, rsised

or owling by mortgage chérge or lien upon the whole or any

pert of the undertaking, property and assets of the Company,

both present and future, including its uncalled capital.

To apply for, purchase or otherwise acquire any patents,
licences and the like, conferring an exclusive or non-
;xclusive‘or limited rights of user or any secret or other
information as to any invention which may seem calculated
directly or indirectly to benefit the Company and to us,
develop, grant lice* es in respect of, or otherwise turn

to account any rights and information so acquired. @

1

To purchase, subscribe for or otherwlse acquire and hold
and deal with any shares, stocks, debentures, debenture
stocks, Bonds or securities of any other compamy or corp-

oration carrying on business in any part of the world.

To igsue, place, underwrite or guarantee the subscriptiona
of, or concur or assist in the issuing or placing, under-
writing, or guaranteeing the subscription of shares,
debentures, debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited ox
incorporated by Act of Parliament or otherwise, at such

times and upon such terms and conditions as to remuneration



SCTES Y. S

(T)
Y
(D)
A 2 (K)
. ®)
(M)
]
(M)
]
(0)

snd othervice oo TUY he ogresd VEOX. )
To invest snd deal ith the moneys of the Companty not
immediately required for the purposes of itc business
in or upon such investments and cecurities and in such
mammer ac from time to time be considered expedient.
To lend money or give credit on guch terms ae may e
conssdered expedient and to receive money on deposit or
1oan from and give guarantee Or become security for any
percons, firms and companiess.
To enter into partnership or into any arrangement for
gharing profits or to amalagmate with a0y person £irm
or company carrying on or proposing to carry on any
business which the Company is authorised tv carry on or any
business or transaction capable of being conducted S0 a8
directly or indirectly to penefit the Company-
To sell, exchange, lease, dispose of, turn to accoant or
otherwise deal with the vhole or ay part of the undertaking
of the Company for such consideration as may be considered
expedient and in particular for ghares, stock or securities

of any other company formed or to be formed.

To promote, finance or assist any othex company for the
purpose of acquiring all or any part of the propexrty rights
and liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated to

penefit the Company.

To remunerate any Person, firm or company rendering service
to the Conpany in any manner and to pay all or any of
the preliminary expenses of the Company and of any company

formed to promoted by the Company.

To drav, accept, endorse, negotiate, discount, execute, and

issue promissory notes, bills of exchange, scripts, warrants
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(Q

(R)

(8)

(1)

o3 o fe gy o+ oo B pryma T mearem B ] )
i CLher Traisforsiie or bt el AAGALE RN A oy My FA IALEY ST

I establich, cupport or 2id inthe establiciment nd

sugport of aszecistions, institutionsz, clvbs, funds, tmaoto, )
and schemes calculated to berefit the officers, ex—offi?dﬁbé
employees or ex-employees of the Company or the families,
dependents or connections of such persons and to grant
pensions gratuities and allowances and to make payments
towards insurance and subscribe or guarantee money for
charitable or benevolent cbjects or for any exhibition

or for any public, general or useful objects. éﬂﬁﬁ}v’
To enter into any arrangment with any Government or other
authority, supreme, municipal, local or otherwise, and to
obtain from any such Govermment or Authority all rights,
concessions, and privileges which way seem conducive to the
Company's object or any of them, or to obtain or %o -
endeavour to obtain, any provisional order of the Board

of Trade, or any Act or Acts of Parlisment for the purposes

of the Company or any other Company.

To distribute among the members in specie any property of .
the Company, or any proceeds of sale or disposition or any
property of the Company, and for such purpose to distingdlh@f
and separate capital from profits, but so that no distribution,
amounting to a reduction of capital he made except with the -
sanction (if any) for the time being required by Law.

To do all or any of the above things in any pari of the

world either alone or in conjunction with others and

either as principals, agents, contractors, trustees or &

otherwise and either by or through agents, sub-contractors,

trustees or otherwise.

To do gll such other things as may be deemed incidental
or conducive to the attainment of the above objects ox

any of them



e The Ligbility el ihe Members is Limited. ffi;%¢;f

[ =4

e The capital of the Company is £10,000 divided into 200C chores
of 5 each of which 650 to be numbered-from 1 to 650 bhoth inclusive
are to be allotted and issued as fully paid-uv sharec to the Vendors
or their nominees end the Company shall have power to increace its
capital and power to issue any of the original shares, or shares of
increased capital either as deferred shaves or with such preference or
priority, guarantees and other privileges as to payment of dividend or
as to repayment of capital on the dissolution of the Company or

otherwise as the Company shall in general meeting determine.

NOT'®: (1) By a Special Resolution passed on 27th October 1899
and confirmed on 23rd November 1899 the share capital of the Company
was increased to £25,006 by the creation of 3000 Ordinary Shares of £5

cach.

(2} By an Ordinary Resolution passed on 416th December 1952
each £5 Ordinary Share in the capital. of the Company was sub-divided
into 5 Ordinary Shares of £1 each. By an Ordinary Resolution passed on
tlie same day the share capital of the lompary was increased to £40é990

by the creation of '15,000 Ordinary Shares of &1 each.



THE COMPANIES ACTS 1929 ~ 1967
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(Incorporating amendrcnts made thereto and submitted pursuant
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“ The Companies det, 1929.”

COMPANY LIMITED BY SHARES.

Articles of Assoriation

QF

GRIFFITHS & MILLINGTON, LIMITED.

Adopted by Special Resolution passed on the 10th January, 1938.

PRELIMINARY

1. The Regulations contained in Table A in the First
Schedule to The Companies Act, 1862, and those contained in
the revised Table A of 1906 substituted therefor, and those
contained in the First Schedule to The Companies (Consolidation)
Act, 1908, and those contained in the First Schedule to The
Companies Act, 1929, shall not apply to this Company except
so far as the same are repeated or contained in these Articles.
The former Articles of this Company (whether original or not)
shall not apply to this Company, except so far as the same are
repeated or contained in these Articles.

2. In these Articles, unless the context otherwise requires—

“he Act” shall mean The Companies Act, 1929, and
every other Act incorporated therewith, or any Act
or Acts of Parliament substituted theretor; and in
case of any such substitution the references in these
preseats to the provisions of the Act shall be read
as references to the provisions substituted therefor in
the new Act or Acts of Parliament.

“ The Register” shall mean the Register of Members to
be kept as required by Section 95 of the Act.

“ paid up * shall include *credited as paid up.”

NOTL:

By a Special Resolution passed oz 16th Decembex, 1952, the Articles
of Association were amended by adding to the emnd of Article 101

wue wording appearirg st the foot of page f6 cnd by inserting
immediately aiter Article 110 the twe Articles, numbered 1104 and
110B, appearing on pages 28a and 28b, all v which additions have
been validated by Sir Arthur John Driver, the Chairman of the

Board of Directors of the Company, whose specimen signature follows
this notc.

- "1‘2&-«‘1\‘ s \,,., '-"\‘ &:Ju.
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“ United Kingdom” shall mean Great Britain and Northern
Ireland.

# Seal ? shall mean the Common Seal of the Company-

“ Ofuce” shall mean the Registered Office for the time being
of the Compary.

“ Secrefary ”* shall inclnde any person appoinied to perform
the duties of Secretary temporarily.

“In writing” shall include printed, lithographed, and type-
written.

Words and expressions which have a special meaning assigned
o them in the Act shall have tne same meaning in
these presents.

3. No objection to the validity of any purchase or acquisi~
tion already made or hereafter to be made by the Company shall
be raised on the ground that the persous or companies interesied
therein or in the consideration payable thereon or any of them
stood or stand in a fiduciary relation to the Company or that any
of them or any of their Directors was or is a Director of this
Company,” t that any of che Directors of this Company accepted
or accept office at the request of any of them, and that the Board
therefore was or is not an independent Board, and the several
persons and companies SO interested shall be deemed to have been
or to be entitled to exetcise and enjoy all the rights conferred
upon them by the terms chereof and shall not be deemed to
have been or to be accountable for the same or any part thereof
and no claim in respect of the said consideration or any such
rights or any part thereof shall be made by this Company or any
of its Members or any liquidator against any such persons or
companies upon the ground that they or he stood or stand in
such fiduciary relation as aforesaid or upon any ground whatsoever.

4 No part of the funds of the Company shil directly or
indirectly be employed in the purchase of or in loans -ipon the
security of the Company’s Shares, but nothing in this Article
shall prohibit transactions mentioned in the proviso to Section
45 (1) of the Act.



L

5. The Company shall continue to be a Private Company,
and accordingly the following provisions shall have effect :—

(A) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

(8) The number of the Members of the Company (not
including persons who are in the employment of
the Company and persons who, having been formerly
in the employment of the Company, were v hile
in that employment and have continued after the
determination of that employment to be Members
of the Company) shall not at any time excerd
fifty.

(c) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provided.

6. The Company may pay a commission to any person
in consideration of his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any Shares in the
Company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any Shates in the Company
at any rate not exceeding Ten per cent. of the price at which
the said Shares are issued.

7. The Registered Office of the Company shall be situated
in England at such place as the Directors may from time to time
appoint. The Directors may also establish Branch Offices, whether
at home or abroad, in such manner’as they think fit and may
from time to time provide for the management and transaction
of the affairs of the Company in any specified locality whether
at home or abroad in such manmer as they think fit and the
provisions hereinafter contained shall be without prejudice to
the general powers hereby conferreJ, The Directors may make
such arrangements as they may think fit for the management of
the Company’s affairs at home or abroad, and may for this
purpose (without prejudice to the generality of their powers)
appoiut local boards, attorneys, and agents and fix their remunera-
tion and delegate to them such powers as the Directors may deem
requisite or expedient. The Company may exercise all the powers
of Secun 32 of the Act and the Foreign Seal of the Company
shall be affixed by the authority, and in the presence of, and



the instruments sealed therewith shall be signed by such persons
as the Directors chail from time to time by writing under the
Seal appoint. The Company shall observe the obligations imposed
by the said Section.

8. 'The Directors may (subject to the provisions of any
Act of Parliament for the time being in force) issue any Shares
as fully or partly paid up as the consideration or part of the
consideration for any property acquired by or work done for the
Company and may with respect to any Shares which may from
time to time remain unallocted issue the same (subject to terms
of any agreement) to such persons and upon such terms as they
think fit.

SHARES AND CERTIFICATES.

Without prejudice to any special rights previously con-
ferred on the Holders of existing Shares in the Company, any
Share in the Company may be issued with such ' preferred,
deferred, or other special rights, or such restrictions, whether in
regard to Dividend, voting, return of Capital, or otherwise, as the
Company may {rom time to time by Ordinary Resolution determine.
Any Preference Share may, with the sanction of 2 Special
Resolution, be issued on the terms that it is, or at the option
of the Company is liable, to be redeemed.

1o. The Directors may make arrangements on the issue of
Shares for a difference between the Holders of such Shares in
the amount of Calls to be paid and in the time of payment of
such Calls.

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

12. Every Member shall be entitled, without payment, to
one Certificate under the Seal for all the Shares registered in
his name or, in the case of Shares of more than one class being
registered in his nhame, to a separate Certificate for each class
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of Shares so registered. Every Certificate shall specify the
pumber and class of Shases in respect of which it is issued and
the distinctive numbers of such Shares and the amounts paid
up thereon respectively. Every such Certificate shall be delivered
to the Member within two months after the allotment of lodging
with the Company of the transfer, as the case may be, of the
Shares comprised therein.

13. If any Member shall tequire additional Certificates he
shall pay for each additional Certificate such sum, not excesding
One Shilling, as the Directors shall determine:

14. If any Certificate be defaced, worn ouf, lost, or
destroyed, . new Certificate may be issued on payment of One
Shilling or such less sum as the Directors may prescribe, and
the person requiring the new Certificate shall surrender the
defaced or worn-out Certificate, or give such evidence of the
loss or destruction of the Certificate and such indemmity to the
Company as the Directors think fit.

JOINT HOLDERS OF SHARES.

15. Where two or more persons are registered as the
Holders of any Share they shall be deemed to hold the same
as joint temants with benefit of survivorship, subject to the
provisions following :-—

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

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

(&) On the death of any one of such joint Holders
the survivor or survivors shall be the only person
or persons recogaised by the Company as having
any title to such Share ; but the Directors may

require such evidence of death as they may deem
fit.

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



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

CALLS ON SHARES.

16. The Directors may from time to time make Calls upon
the Members in respect of all moneys unpaid on their Shares,
provided that no Call shall exceed one fourth of the nominal
amount of the Share or be made payable within one month after
the dete when the last instalment of the last preceding Call shall
have been made payable; and each Member shall, subject to
receiving fourteen days’ notice at least, specifying the time
and place for payment, pay the amount called on his Shares to
the persons and at the times and places appointed by the
Directors. A Call may be made payable by instalments.

r7. A Call shall be deemed to have been made at the
time ‘when the resolution of the Directors authorising such
Call was passed.

18. 1If the Call payable in respect of any Share or any
instalment of a Call be not paid before or on the day appointed
for payment thereof, the Holder for the time being of such Share
shall be lable to pay interest on the same at such rate, not
exceeding Ten per centum per annum, as the Directors shall
determine from the day appointed for the payment of such
Call or instalment to the time of actual pryment; but the
Directors may if they shall think fit watve the payment of such
interest or any patt thereof.

19. If by the terms of the issue of any Shares, or otherwise,
any amot.at is made payable at any fixed time or by instalments

&



at any fixed times, whether on account of the amount of the
Shares or by way of premium, every such amount or instalment
shall be payable as if it were a Call duly made hy the Directors, of
which due notice: had been given;and all the provisions hereof
with respect to the payment of Calls and interest thereon, or to
the forfeiture of Shares for nonpayment of Calls, shall apply to
every such amount or instalment and the Shares in respect of
which it is payable.

20. ‘The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any Shares held by him;
and upon all or any of the moneys so paid in advance the
Directors may (until the same would but for such advance
become presently payable) pay interest at such rate (not
exceeding, without the sanction of the Company in General
Meeting, Six per centum per anhnum) as may be agreed upon
between the Meruber paying the moneys in advance and the
Directors.

TRANSFER AND TRANSMISSION OF SHARES.

21. ‘The instrument of transfer of any Share in the
Company shall be in writing, and shall be executed by or on
behalf of the transferor and transferee, and duly attested, and
the transferor shall be deemed to remain the Holder of such
Share until the name of the transferee is entered in the Register
in yespect thereof.

22. Shares in the Company shall be transferred in the
following form, or in any usual or common form of which the
Directors ohall approve :—

I, 4, B, of , in consideration
of the sum of £ paid
to me by C. D, of
(hereinafter called “ the said transferee ™), do hereby
transfer to the said transferee the Share [or Shares]
numbered in the undertaking
called * GRIFFITHS & MILLINGTON, LIMITED,” to
hold unto the said transferee, subject to the several

.



conditions on which I hold the same; and I, the
said transferee, do hereby agree to take the said
Share (or Shares) subject to the conditions aforesaid.

As witness our hands the  day of , 19 -

Witness to che Signatures of &,

23. When an instrument of transfer purporting to have been
properly executed by or on behalf of the transferor shall have
Deen left at the Office and the Company shall have given to the
person appearing by such document to be the transferor notice in
‘manner prescribed by the Regulations of the Company of receipt
of such instrument of transfer the Company shall (notwith~
standing that s-h instrument be afterwards discovered to De
invalid or void) be entitled as against the transferor to treat such
instrument as a valid transfer and shall not be liable to such
person for any payment or act done on the footing of such
instrument being valid' before notice of any invalidity therein.

24. The Directors may at any time in their absolute and
uncontrolled discretion and without assigning any reason decline
to register any transfer of Shares.

25. -The Directors may also suspend the registration of
transfers during the twenty-one days immediately preceding the
Ordinary General Mceting in each year. The Directors may
decline ~ - vecognise any instrument of transfer unless (4) a fee
not exceeding Two Shillings and Sixpence is paid to the Company
in respect thereof, and (®) the instrument of transfer is accom-
panied by the Certificate of the Shares to which it relates and
wuch other evidence as the Directors may reasonably require
to show the xight ot the transferor to make the transfer. If the
Directors refuse to register a transfer of any Shares they shall
within two months after the date’ on which the transfer was
lodged with the Company send to the transferee notice of the
refusal.

26. On the death. of any Member (not being one of two or
more joint Holders of a Share) the legal personal representatives
of such deceased Member shall be the only persons recognised
by the Company as having any title to such Share.
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27. Any person becoming entitled to a Share or Shares

by reason of the death or bankruptey of a Member shall upon

such evidence being produced as may from time to time be
required by the Directors, have the right either to be registered
as a Member in respect of such Share or Shares, or instead of being
registered himself, to make such transfer of the Share or Shares
as the deceased or bankrupt person could have made, but the
Directors shall in either case have the same right to refuse or
suspend registration as they would have had in the case of a
transfer of the Share or Shares by the deceased or bankrupt
person before the death or bankruptcy.

28, Any person becoming entitled to a Share by reason of
the death or bankruptcy of the Holder shall be entitled to the
same Dividends and other advantages to which he would be
entitfed if he were the Registered Holder of the Share, except
that he shall not, unless and until he is registered as a
Member in respect of the Share, be entitled in respect of it to
receive notice of or to exercise any right conferred by Membership
in relation to Meetings of the Company.

FORFEITURE OF SHARES AND LIEN.

29. If any Member fail to pay any Call or instalment of
a Call on the day appointed for payment thereof, the Directors
may, at any time thereafter during such time as any part of
the Call or instalment remains unpaid, serve a notice on him
requiring him to pay so much of the Call or instalment as is
unpaid, together with interest accrued and any expenses ircurred
by reason of such non-payment.

30. The notice shall name a further day (not being earlier
than the expiration of fourteen days from the date of the notice)
on or hefore which such Call or instalment and all interest
accrued and expenses incurred by reason of such nonpayment are
to be paid, and it shall also name the place where payment is
to be made, such place being either the office, or some other
place at which Calls of the Company are usually made
payable. The notice shall also state that in the event
of nonpayment at or before the time and at the place appointed
the Shares in respect of which such Call or instalment is payable
will be liable to forfeiture.

{
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3. If the requisitions of any such noiice as aforesaid be
not complied with, any Share in respect of which such notice
has been given may, at any time thereafter before he payment
required by the notice has been made, be forfeited by a resolution
of the Directors to that effect, and any such forfeiture shall
extend to all Dividends declared in respect of the Share so
forfeited, but not actually paid before such forfeiture.

32. Any shares so forfeited shall be deemed to be the
property of the Company, and may be sold or otherwise disposed
of in such manner, either subject to or discharged from all Calls
made or instalments due prior to the forfeiture, as the Directors
think fit; or the Directors may, at auy time before such Shares
are sold or otherwise disposed of, annul the forfeiture upon such
terms as they may approve. ot the purpose of giving effect
to any such sale or other disposition the Directors may authorise
some person to transfer the Shares so sold or otherwise disposed
of to the purchaser thereof or other person becoming entitled

thereto.

33. Any person whose Shares have been forfeited shall
cease to be a Member in respect of the forfeited Shares but
shall nothwithstanding be liable to pay to the Company all
moneys which at the date of the forfeiture were presently payable
by him to the Company in respect of the Shares, together with
interest thereon at such rate, not exceeding Ten per centum per
annum, as the Directors shall appoint, down to the date of
payment, but his Hability shall cease if and when the Company
receive payment in full of the nominal amount of the Shares.
The Directors may, if they shall think fit, remit the payment of
such interest or any part thereof.

34, Waen any Shares have been forfeited an entry shail
forthwith be made in the Register recording the forfeiture and
the date thereof, and .. soon as the Shares so forfeited have
beea sold or otherwise disposed of an entry shall also be made
of the manner and date of the sale or disposal thexeof.

. The Company shall have a first and paramount lien
upon all Shares held by any Member of the Company (whether
alone or jointly with other persons) and upon all Dividends
and Bonuses which may be declared in respect of such Shares,
for all debts, obligations, and labilities of such Member to the

40
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Company : Provided always that if the Company shall register
a transfer of any Shares wpon which it has such alien as afore
said without giving to the transferee notice of its claim, the said
Shares shall in default of agreement to the con.wx, between the
Company and the transferee be freed and discharged from the
lien of the Company.

36. The Directors may, at any time after the date for the
payment or satisfaction of such debts, obligations, or liabilities
shall have arrived, serve upn.: any Member who is indebted or
under any obligation or liabiity to the Company, or upon the
person entitled to his Shares by reason of the death or bank-
ruptey of such Member, a notice requiring him to pay the amount
due to the Company or satisfy the said obligation or liability, and
stating that if payment is not made or the said obligation or
liability is not satisfied within a time (not being less than fourteen
days) specified in such notice, the Shares held by such Member
will be liable to be sold; and if such Member or the person entitled
to lis Shares as aforesaid shall not comply with such notice
within the time aforesaid, the Directors may sell such Shares
without further notice, and for the purpose of giving effect to
any such sale the Directors may authorise some person to
transfer the Shares so sold to the purchaser thereof.

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

;8. An entry in the Directors’ Minute Book of the forfeiture
of any Shares, or that any Shares have been sold to satisfy
a lien of the Company, shall be sufficient evidence as against
all persons claiming to Dbe entitled to such Shares that the szaid
Shares were properly forfeited or sold; and such entry,
the receipt of the Company for the price of such Shares,
and the appropriate Share Ceriificate, shall constitute a good
title to such Shares, and the name of the purchaser or other
person entitled shall be entered in the Register as a Member
of the Company, and he shall be entitled to a Certificate of Title

{2
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to the Shares, and shall not be bound to see to the application
of the purchase money, nor shall his title to the said Shares De
affected by any irregularity or invalidity in the proceedings in
ceference to the forfeiture or sale. The remedy (if any) of the
former Holder of such Shares, and of any person claiming under
or through him, shall be against the Company and in damages
only.

ALTERATION OF SHARE CAPITAL.

‘rhe Company may by Ordinary Resolution increase
the Capital by the creation of new -Shares, such increase to be
of such aggregate amount and to be divided into Shares of such
respective amounts as the resolution shall prescribe.

40. Subject to the provisions of Article 8 hereof, and
subject to any direction to the contrary that may be given
by the resolution effecting the increase of Capital, all new Shares
shall before issue be offered to such persons as at the date of
the offer are entitled to receive from the Company notices of
General Meetings in proportion, as nearly as the circumstances
admit, to the amount of the existing Shares to which they are
entifled. Such offer shall be made by notice specifying the
aumber of Shares offered, and limiting a time within which the
offer if not accepted will be deemed to be declined; and after
the expiration of such time, or on the receipt of an intimation
from the person to whom the offer is made that he declines to
accept the Shares offered or any specified number of them, the
Directors may dispose of the same in such manner as they think
most beneficial to the Company. The Directors may also dispose
as they think fit of any new Shares which (by reason of the ratio
which the new Shares bear to Shares held by persons entitled
to an offer of new Shares) cannot in the opinion of the Directors
be conveniently offered under this Article.

41. Any Capital raised by the creation of new Shares
shall, unless otherwise provided by the conditions of issue, be
considered as part of the original Capital, and shall be subject
to the same provisions with reference to the payment of Calls
and the forfeiture of Shares on non-payment of Calls, transfer
and transmission of Shates, lien, or otherwise, as if it had been
part of the original Capital.

ol
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42.  The Company may by Ordinary Resolution—

(a) Subdivide its existing Shares, or any of them,
into Shares of smaller amount than is fixed by the
Memorandum of Association: Provided that in
the subdivision of an existing Share the proportion
between the amount paid and the amount (if any)
unpaid on each reduced Share shall be the same
as it was in the case of the Share from which
the reduced Share is derived ;

(8) Consolidate and divide its Capital or any part
thereof into Shares of larger amount than its
existing Shares ;

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

43-  The Company may by Special Resolution reduce its
Share Capital and “any Capital Redemption Reserve Fund in
any manner allowed by law.

MODIFICATION OF RIGHTS.

44. If at any time the Capital is divided into different
classes of Shares, the vights attached to any class (unless
otherwise provided by the terms of issue of the Shares of that
class) may, subject to the provisions of Section 61 of the Act, be
modified, abrogated, or varied with the consent in writing: of the
Holders of three fourths of the issued Shares of that class, or with
the sanction of an Extraordinary Resolution passed at a separate
General Meeting of the Holders of the Shares of the class.  To
every  such separate  General Meeting the provisions of
these regulations relating to General Meetings, shall, muraris
mutandis, apply, but so that at every such separate General
Meeting the quorum shall be two persons at least holding  or
representing by proxy one third of the issued Shares of the
class, and that any Holder of Shares of the class present in
person or by proxy may demand a poll.

BORROWING POWERS.

45. The Directors may raise or borrow for the purposes
of the Company’s business such sum or sums of money as they

i
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think fit, and may secure the repayment of or raise any such
sum or sums as aforesaid by mortgage or charge upon the whole
or any part of the property and assets of the Company, present
and future, including its uncalled Capital, or by the issue, at
such price as they may think fit, of Bonds or Debentures, either
charged upon the whole or any part of the property and assets
of the Company or not so charged, or in such other way as the
Directors may think expedient.

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

47. The Company may, upon the issue of any Bonds,
Debentures, Debenture Stock, or other securities confer on the
creditors of the Company holding the same, or on any trustees
or other persons acting on their behalf, a voice in the management
of the Company, whether by giving to them the right of attending

and voting at General Meetings, or by empowering them to

appoint one or more persons to be the Directors of the Company,
or otherwise as may be agreed.

48. If any Director or other person shall become personally
lible for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed any
mortgage, charge, or security over or affecting the whole or any
part of the assets of the Company by way of indemnity to secure
the Director or person so becoming liable as aforesaid from any
loss in respect of such liability.

49. A Register of the Holders of the Debentures of the
Company shall be kept at the Office, and shall be open to the
inspection of the Registered Holders of such Debentures and
of any Member of the Company, subject to such restrictions as
the Company in General Meeting may from time to time impose.
The Ditectors may close such Register for such period or periods
as they may think fit, not excceding in the aggregate thirty
days in each year.

N
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GENERAL MEETINGS.

so. A General Meeting of the Company shall be held in
each calendar year at such fime and place as the Directors shall
appoint, but so that not more than fifteen months shall elapse
between the holding of any two successive Meetings. The afore-
said General Meetings shall be called “ Ordinary General Meetings”
all other General Meetings shall be called “ Extraordinary General
Meetings.”

1. The Directors may whenever they think fit, and they
shall upon a requisition made in writing by Members in accordance
with Section 114 of the Act, convene an Extraordinary General
Meeting. 1If at any time there shall not be present in England
and capuble of acting sufficient Directors to form a quorum, the
Directors in England capable of acting, or if there shall be no
such Directors then any two Members, may convene an Extra-
ordinary General Meeting in the same manner as nearly as
possible as that in which General Meetings may be convened
by the Directors, and the Company at such Meeting shall have
power to elect Directors.

s2. 1In the case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such Meeting shall have
been called by the Directors, no business other than that
stated in the requisition as the objects of the Meeting shall be
transacted.

$3. Subject to the provisions of Section 117 (2) of the Act
relating to Special Resolutions, seven days’ notice at the least
(exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day for which notice is given),
specifying the place, the day, and the hour of Meeting, and
in case of special business the general mature of such business,
shall be given to the Members in manner hereinafter mentioned,
or in such other manner (if any) as may be prescribed by the
Company in General Meeting:.

s4. 'The accidental omission to give notice to any Member,
or the non-receipt by any Member of such notice, shall not
invalidate the proceedings at any General Meeting,

55. Notwithstanding the provisions of Article 53 hereof,
with the written consent of all the Members entitled to

/(L
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receive notice of some particular Meeting, that Meeting may be
convened by less than seven days’ notice, and in such manner
as those Members may think fit.

PROCEEDINGS AT GENERAL MEETINGS.

s6. The business of any Ordinary General Meeting shall be
0 receive and consider the accounts and balance sheets,
the reports of the Directors and Auditors, and any other
documents tequired by law to be attached or annexed to the
balance sheets, to elect Directors in place of those retiring,
to elect Auditors and fix their remuneration, and to declare
a Dividend. All other business transacted at an Ordinary General
Meeting, and all business transacted at an Extraordinary General
Meeting, shall be deemed special.

s7. No business shall he transacted at any General Meeting
unless a quorum of Members is present at the time when the
Meeting proceeds to business; and such quorum shall consist
of ot less than two Members personally present and holding
or representing by proxy not less than one tenth of the issued
Share Capital of the Company upon which all Calls or other
sums then due have been paid.

$8. If within half an hour from the time appointed for a
General Meeting a quorum be not present the Meeting, if convened
upon the requisition of Members, shall be dissolved. If any other
case it shall stand adjowrned to the same day in the mext week
at the same time and place; and if at such adjourned Meeting
a quorum be not present within half an hour from the time
appointed for the Meeting, those Members who are present shall
be deemed to be a quorum, and may do all business which a
quorum might have done.

s9. The Chairman (if any) of the Board of Diréetors shall
preside as Chaitman at every General Meeting of the Company.
If there be no such Chairman, or if at any Meeting he be not
present within fiffleen minutes after the time appointed for
holding the Meeting, or is unwilling to act as Chairman, the
Members present shall choose one of the Directors present to be
Chairman; or if no Director be present and willing to take the
chair the Members present shall choose one of their number to be
Chairman.
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, &5 Go. The Chairman may, with the consent of any General
Mesting at which a quorum is present (and shall if so directed
3. by the Meeting) adjourn the Meeting from time to time and
; from place to place; but no business shall be transacted at
N any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place. When
a Meeting is adjowned for ten days or more, notice of the
adjourned Meeting shall be given as in the case of an original
Meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjourned Meeting or of the business to be

. transacted thereat.

6r. At any General Meeiing every question shall be decided
in the first instance by a show of hands; and unless a poll be
(on or before the declaration of the result of the show of hands)
directed by the Chairman or demanded by at least three Members
entitled to vote, or by one Member or two Members so - entitled,
if that Member or those two Members together hold not less
than Fifteen per cent. of the paid up Share Capital of the Com-
o pany, a declaration by the Chairman that a resolution has been
carried or not carried, or cartied or not cartied by a particular
majority, and an entry to that effect in the Minute Book of the
Company, shall be conclusive evidence of the facts, without
proof of the number or proportion of the votes recorded in favour

of or against such resolution.

62. If a poll be directed or demanded in the manner above
mentioned it shall (subject to the provisions of Article 64 hereof)
be taken at such a time and in such manner-as the Chairman may
appoint, and the result of such poll shall be deemed to be the

. resolution of the Meeting at which the poll was directed” or
o demanded.

63. In the case of an equality of votes at any General
Meeting, whether upon a show of hands or on a poll, the Chair-
man shall be entitled to a second or casting vote. In case of
any dispute as to the admission or rejection of any vote the
Chairman shall determine the same, and such determination

shall be final and conclusive.

64. A poll demanded upon the election of a Chairman or

o upon a question of adjournment shall be taken forthwith. Any

i business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

I
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VOTES OF MEMBERS.

65. Subject to amy special terms as to voting upon which
any Shares may have been issued or may for the time being be
held, upon a show of hands every Member present in person shall
have one vote, and upon a poll every Member present in person
or by proxy shall have one vote for every Share held by him.

66. If any Member be a person of unsound mind he may
vote by his committee, receiver, curator bonis, Of other legal
curator.

67. No Member shall be entitled to vote at any General
Meeting unless all Calls or other sums presently payable by him
in respect of the Shares held by him in the Company have been
paid, and no Member shall be entitled to vote in respect of any
Shares that he has acquired by transfer unless he has been
possessed of the Shares in respect of which he claims to vote
for at least three months previous to the time of holding the
Meeting at which he proposes to vote.

68. Upon a poll votes may be given either personally or
by proxy.

69. The instrument appointing a_proxy shall be in writing
under the hand of the appointer, or of his attorney duly author-
ised in writing, or if such appointer be a corporation either under
its common seal or under the hand of an officer or attorney so
authorised. No person shall, subject to the provisions of
Article 15 (8) hercof, be appointed a proxy who is not a Member
of the Company and qualified to vote: Provided always that
another Company (whether a company within the meaning of
the Act or not) being a Member of this Company may appoint
any one of its oflicers or any other person to be its proxy, and
the person so appointed may attend and vote at any Meeting
and exercise the same functions on behalf of the company which
he represents as if he were an individual Shareholder.

7o. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or
a notarially certified copy of such power or authority, shall be
deposited at the Office not less than forty-eight hours before the
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time fixed for holding the Meeting or adjourned Meeting at
which the person named in such instrument js authorised to
vote, and in default the instrument of proxy shall not be treated
as valid. The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poll.

71, A vote given or act done in accordance with the terms
of an instrument of proxy shall be valid notwithstanding the
previous death of the appointer or the revocation of the appoint-
ment of. the proxy, unless notice in writing of such death or
revocation shall have been received by the Company before the
vote was given or the act was done.

72, An instrument appointing a pIOXY shail be in the
following form, or in any other form of which the Directors

- shall approve :—
GRIFFITHS & MILLINGTON, LIMITED.

I ) ’ of ’
in the County of , being a Member
of GrIFFITHS & MILLINGTON, LIMITED, hereby
appoint , of 5
and failing him, of

? -2
as my proxy to vote for me and on my behalf at
the Ordinary (or Extraordinary, as the case may be)
General Meeting of the Company, to be held on
the day of , 19 ,and at any
adjournment thereof. ‘

As witness my hand this day of , 19

DIRECTORS.

73. Unless and uvntil the Company in General Meeting shall
otherwise determine, the number of Directors shall not be less than
two nor more than seven.

74 The Directors of the Company at the time of the
adoption of these Articles are Frank Epwarp Brurr (herein-
after called “Mr. Brorr”) and HERBERT RICHARDS Cormv (here-
inafer called “Mz. Cormn™). They ghall be Permanent Directors
of the Company, and each of them shall be entitled to hold

2.0
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such office so long as he shall live, unless he shall become dis-
qualified from any of the causes specified in Article 79 hereof.

75. The qualification of every Director shall be the holding
in his own right and as sole Holder of Shares of the Company
to the nominal value of not less than Five Pounds. A Director
may act beforc acquiring his qualification, but shall acquire
his qualification within one month after being appointed a
Director. '

76. The remuneration of the Managing Director, Secretary,
and any other Director and person rendering whole time service
to the Company shall be fixed by the Board of Directors and may
be by salary or commission or participation in profits or partly
in one way and partly in another as the Board may think fit.
The remuneration of any other Director shall be fixed by the
Company in General Meeting. Any Director may vote as a
Director as to his own remuneration or as to any other matter
in which he is interested and shall be counted as one of the
quorum.

The Directors may award special remuneration out of
the funds of the Company to Mr. BLUFK, Mr. CORIN, or any other
Director going or residing abroad in the interests of the Company,
or undertaking any work additional to that usually required
of Directors of a Company similar to this. The Directors shall
also be paid such travelling, hotel, and other expenses as may
reasonably be incurred by them in the execution of their duties,
including any such expenses incurred in connection with their
attendance at Meetings of Directors.

POWERS OF DIRECTORS.

78, The business of the Company shall he managed by the
Directors, who may exercise all such powers of the Company
as are not by the Act or by these Articles required to be exercised
by the Company in General Meeting, subject, nevertheless, to
the provisions of these Articles and of the Act, and to such
regulations, not being inconsistent with the aforesaid provisions,
as may be prescribed by the Company in General Meeting;
but no regulation made by the Company in General Meeting
shull invalidate any prior act of the Directors which would
have been valid if such regulation has not been made.

€3
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DISQUALIFICATION OF DIRECTORS.
79. The office of a Director shall be vacated——

(o) If he become bankrupt or insolvent or compound
with his creditors ;

~

() If he become of unsound mind ;

(¢) If he be convicted of an indictable offence, not
being an offence under The Road Traffic Act, 1930,
or any statutory provision in lieu or modification
thereof';

f

(D) If he cease to hold the necessary Share ¢ alification
or do not obtain the same within one rionth from

the date of his appointment ;

(e) If he absent himself from the Meetings of Directors
for a period of six months without special leave of
‘ absence from the other Directors or Director ;

(¥) If he become prohibited from. being a Director by
. reason of any order made under Sections 217 or
275 of the Act;

(a) If he give the Company one month’s notice in writing
that he resigns his office.

But any act done in good faith by a Dircctor, whose office is
vacated as aforseaid shall be valid unless, prior tothe doing of such
act, ‘written notice shall have been served upon the Company
or an entry shall have been made in the Directors’ Minute Book
stating that such Director has ceased to be a Director of the
Company.

8o. A Director may hold any office or place of profit under
the Company (other than that of Auditor) in conjunction with the
office of Director, and cn such terms as to remuneration and
otherwise as the Directors may arrange, and may enter into or
be interested in contracts or arrangements with the Company,
and may have or be interested in dealings with the Company,
and shall not be disqualified from office thereby, nor shall he
be liable to account to the Company for any profit arising out
of any such contract, arrangement, or dealing to which he is a
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party or in which he is interested by reason of his being at the
same time a Director of the Company. A general notice given
to the Directors by a Director to the effect that he is a Director
or member of a specified company or firm, and is to be regarded
as interested in any contract, arrangement, OI dealing which
may after the date of the notice, be entered into or made with
that company or firm, shall, for the purpose of Section 149
of the Act, be deemed to be 2 sufficient disclosure of interest
in relation to any coniract, arrangement, Or dealing so entered
into or made. Any Director may vote as 2 Director in regard
to any contract, arrangement, oOr dealing in which he is interested
or upon any matter arising thereout.

81. The continuing Directors may act notwithstanding, any
vacancy in their body, but if and so long as the number of
Directors is reduced below the number fixed by or pursuant
to the Repulations of the Company as the mecessary quorum
of Directors, the continuing Directors may act for the purpose
of increasing the number of Directors to that number, or of
summoning a General Meeting of the Company, but for no
other purpose.

Y ROTATION OF DIRECTORS.
" g, At the Ordinary General Meeting in every year, oné
third of the Directors (f any) (other than Mr. BrurF and
Mr. Comrin) for the time being, or if their number is not three or
a multiple of three then the sumber nearest to one third, shall
vetire from office, the Directors to retire in each year being those
who have been longest in office since their last election, but as
between persons who became Directors on the same day those
to retire shall (unless they otherwise agree amomg themselves
be determined by lot. A retiring Director shall be eligible for

re-election.

83. The Company at the Ordinary General Meeting at
which™ any Director retires in mannet aforesaid shall fill up
the vacated office, and may fill up any other offices which may
then be vacant, by electing the necessary number of persons,
unless the Company shall determine to reduce the number of
Directors in office. The Company may also at any Extraordinary
General Meeting, nn notice duly given, fill up any vacancies in

[
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the office of Director, or appoint additional Directors, provided
that the maximum number fixed as hereinbefore mentioned be
not exceeded.

84. If at any General Meeting at which an election of
Directors ought to take place the places of the retiring Directors
be not filled up, the retiring Directors, Of such of them as have
not had their places filled up, shall continue in office until the
Ordinary General Meeting in the next year, and so on from
fime to time until their places have been filed up, unless at
any such Meeting it shall be determined to reduce the number
of Directors in Office.

8s. 'The Company may from time to time in General Meeting
:ncrease or reduce the number of Directors, and may also
determine in what rotation such increased or reduced number 1s

to go out of office.

86. The Directors shall have power at any time and from
fme to time to appoint any other person to be a Director of
the Company, either to fll a casual vacancy oOr as an addition
to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed as herein-
before mentioned. Any Director so appoinitzd shall hold office
only until the next following Ordinary General Meeting, when he
shadl retire, but shall be eligible for re-election.

87. The Company wmay by an Extraordinary Resolution
remove any Director (other than Mr. Brurp and Mr. CORIN)
before the expiration of his period of office, and may by an
Ordinary Resolution appoint another person in his stead. The
person. so appointed shall hold office during such time only as the
Director in whose place he is appointed would have held the
same if ¥ e had not been removed.

gs. Seven days® previous notice in writing shall be given
to the Company of the intention of any Member to propose
any person other than a retiring Director for election to the
office of Director: Provided always, that, if the Members present
ot 2 General Meeting unanimously consent, the Chairman of
such Meeting may waive the said notice, and may submit to
the Meeting the name cf any person for election.
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MANAGING DIRECTORS.

89. Mr. Bluff is the Managing Director of the Company
at the time of the adoption of these Articles and he shall be
entitled to hold such office so long as he shall remain a Director.
In the event of Mr. BLUFF ceasing to be Managing Director the
Directors may from time to time appoint one or more of their
body to be a Managing Director of the Company.

go. Every Managing Director other than Mr. BLUFF shall,
subject to the provisions of any contract between himself and
the Company with regard to his employment as such Managing
Director, be liable to be dismissed or removed by the Board of
Directors, and another person may be appointed in his place.

91. A Managing Director shall not, while he continues to
hold that office, be Hable to retire by rotation, and he shall not
be taken into account in determining the rotation in which the
other Directors shall tetire or the number to retire, but he shall
be subject to the same provisions as regards resignation, removal,
and disqualification as the other Directors, and if he cease to hold
the office of Director from any cause he shall ipso facto cease to
be a Managing Director, -

92, The Directors may from time to time entrust to and
confer upon the Managing Director all or any of the powers of the
Directors (excepting the power to make Calls, forfeit Shares,
borrow money, or issue Debentures) that they may think fit.
But the exercise of all powers by the Managing Director shall
be subject to such regulations and restrictions as the Directors
may from time to time make and impose, and the said powers may
at any time be withdrawn, revoked, or varied.

PROCEEDINGS OF  DIRECTORS.

The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and determine the quorum necessary for the transaction
of Dbusiness. Untl otherwise determined, two Directors shall
constitute a quorum. Questions arising at any Meeting shall be
decided by a majority of votes. In case of an equality of votes
the Chairman shall have a second or casting vote. A Director
may, and the Secretary on the requisition of a Director shall,
at any time summon a Meeting of the Directors. Notice of a

=
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Meeting of Directors need not be given to a Director who is not
in the United Kingdom.

94. Mr. BLUFF is the Chairman of the Board of Directors
at the time of the adoption of these Articles and he shall be
entitled to hold such office so long as he shall remain a Director.
Subject as aforesaid, the Directors may elect a Chairman of their
Meetings, and determine the period for which he is to hold
office; but if no such Chairman be elected, or if at any Meeting
the Chairman be not present within five minutes after the time
appointed for holding the same, the Directors present shall
choose someone of their number to be Chairman of such Meeting.

95. A Memorandum in writing signed by all the Directors
for the time being and annexed or attached to the Directors’
Minute Book shall be as effective for all purposes as a resolution
of the Directors passed at a Meeting duly convened, held, and
constituted.

96. The Directors may delegate any of their powers to
Committees, consisting of such one or more: of their body as
they think fit. Any Committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors. The regulations herein
contained for the Meetings and proceedings of Directors shall,
so faras not altered by any regulations made by the Directors,
apply also to the Meetings and proceedings of any Committee. *

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

SECRETARY.

98. Mr. ComN is the Secretary of the Company at the time
of the adoption of these Articles and he shall be entitled to hold
such office until he shall be removed therefrom by the Board.

Z(
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MINUTES.

99. The Directors shall cause Minutes to be made in
books provided for the purpose—
(4) Of all appointments of officers made by the
Directors ;

(8) Of the names of the Directors present at cach
Meeting of the Directors and of any Committee of
the Directors ;

(c) Of all resolutions and proceedings at all Meetings of
* the Company and of Directors and of Committees
of Directors.

And every Director present at any Meeting of Directors or

Committee of Directors shall sign his name in a book to be kept

for that purpose.

THE SEAL.

100, The Directors shall provide for the safe custody of
the Seal. The Seal shall not be affixed to any instrument except
by the express authority of a resolution of the Board of Directors,
and in the presence of at least one Director and of the Secretary,
or of such other person as the Directors may appoint for the
purpose, and such Director and the Secretary, or other person
as atoresaid, shall sign .every instrument fo which the Seal is
so affixed in their presence.

DIVIDENDS.

ror. Subject to the rights of the Holders of any Shares
entitled to any priority, preference, or special privileges, all Divi-
dends shall be declared and paid to the Members in proportion
to the amounts paid up on the Shares held by them respectively.
No amount paid on a Share in advance of Calls shall, while
carrying interest, be treated for the purpose of this Article as
paid on a Share. (see foot of page for additional wording)

o2, The Directors shall lay before the Company in
General Meeting a recommendation as to the amount (if any)
which they consider should be: paid by way of Dividend, and
the Company shall declare the Dividend to be paid, but such
Dividend shall not exceed the amount recommended by the
Directors.

Continuation of Article 101z~

Any Share may be lasued on terms that it shall rank for divi_.dend
as from a particular date snd notwithstanding anything he:m::ln—
before contained such Share shall rank for dividend accordingly.

_‘w.——-———————.’
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103. No Dividend shall be paid otherwise than out of
the profits of the Company.

104. The Directors may from time to time pay to the
Members, or any class of Members, such interim Dividends
as appear to the Directors (o be justified by the profits of the
Company-

105. The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from
him to the Company on account of Calls or otherwise.

106, Notice of any Dividend that may have beer declared
shall be given 1o each Member in the manner in which notices
of General Meetings are given to the Members.

107. The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post t0 the registered
address of the Holder, or, in the case of joint Holders, of one
of the Holders of such Share (unless he shall have given written
instructions to the contrary), and chall not be responsible for
any loss arising in respect of such transmission.

r08. No Dividend shall bear interest as against the
Company.

109. The Directors may, with the sanction of the Company
in General Meeting, distribute in kind among the Members Dby
way of Dividend any of the assets of the Company, and in
patticular any shares or securities of other companies to which
this Company is entitled. Whenever there are sufficient profits,
instead of dividing the same in cash the Directors may, with the
like sanction, issue to the Members Shares in the Company, and
apply the said profits in paying up the same, or may issue
to the Members securities of the. Company to an amount not
exceeding the profits available for distribution: Provided always
that no distribution shall be made which would amount to a
reduction of Capital except in the manner appointed by law.

RESERVE FUND.

110. Before recommending a Dividend the Directors may
set aside any part of the net profits of the Company to a Reserve
Fund, and may apply the same either by employing it in the
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business of the Company or by investing it in such manner
(subject to Article 4 hereof) as they shall think fit, and the income
arising from such Reserve Fund shail be treated as part of the
gross profits of the Company. Such Reserve Fund may be
applied for the purpose of maintaining the property of the
Company, replacing wasting assets, meeting contingencies, form-
ing an Insurance Fund, equalising Dividends, paying special
Dividends or Bonuses, or for any other purpose for which the net
profits of the Company may lawfully be used, and until the same
shall be so applied it shall be deemed to remain undivided profit.
The Directors may also carry forward to the accounts of the
succeeding year or years any profit or balance of profit which
they shall not think fit to divide or to place to reserve.

(See pages 28a and 28b for Articles 110A and 110B)
( ' h \ d"" 2

1od i
ACQOUNTS.
111, The Directors shall” cause proper Books of Account
to be kept—
(a) Of all sums of money reccived and expended by
the Company, and the matters in respect of which
such receipts and expenditure take place ;

(8) of all sales and purchases of goods by the Company ;
(¢) Of the assets and lizhilities of the Company.

r12. The Books of Account shall be kept at the Office,
or at such other place or places as the Directors may determine,
and shall always be open to the inspection of the Directors.
The Directors may from time to time by resolution determine
whether and to what extent , and au what times and places, and
on what conditions the books and accounts of the Company,
or any of them, shall be open to the inspection of the Members
(not being Directors), and the Members shall have only such
rights of inspection as are given to them by the Act or by such
resolution as aforesaid.

113. At the Ordinary General Meeting in every year the
Directors shall lay before the Company a Profit and Loss Account
for the period since the preceding account made up to a date
not more than six months before such Meeting.
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110A. The Company in Genergl Meeting may upon the reconmen—
dation of the Directors resolve that it is desirable to capi-
talise any part of the amount for the time being standing to
the credit of any parl of tie Company's reserve accounts or
to the aredit of the Profit and Loss Account or otherwise
availakle for distribution and accordingly that such sum be
set free for distribution amongst the members who would have
been entitled thereto if distributed by way of dividend and
in the same ;roportions on condition that the same be not
paid in cash but e applied either in or towards paying up
any amount for the time being unpsid on any Shares held by
such members respectively or paying up in full unissued
Shares or Debentures of the Company to be allotted and dis-
tributed credited as fully paid up to and amongst such mem-
bers or their respective nominees in the proportion aforesaid

or partly in one way amd partly in the other and the Directors

ghall pive effect to such Resolution.

Provided that a Share Premium Account and a Capital
Redemption Reserve Fund may for the purposes of this Article

only be applied in the paying up of unissued Shares to be .

-
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issued to members of the Company as fully paid Bonus Shares.

110B. Whenever a Resolution ghall have been passed. pursiant

to Article 110A the Directors shall make all appropriations

and applications of the mdivided profits resolved to be =
capitalised thereby and all allotments and issues of fully

paid Shares or Debentures (if any) and generally shall "d’o all

acts and things required to give effect thereto with full

power to the Directors to make such provision by the issue >
of fractional certificates or by payment in cash or otherwise

as they may think fit for the case of Shares or Debentures

hecoming digtributable in fractions and also to authorise

any person to enter on behalf of all the members entitled

thereto into an Agreement with the Company providing for the

allotment to them respectively credited as fully paid up of . !
any further Shares or Debentures to which they may be eh~
titled on such capitalisation or (as the case may require)
for the payment up by the Company on their behalf by the
application thereto of their respective proportions of the
profits resolved to be capitalised of the amounts remain- L -
ing unpaid on their existing Shares and any Agreement made
under such authority chall be effective and binding on

a1l such members.
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I14. A Balance Sheet shall be made out and laid bhefore
the Company at the Ordinary General Meeting in every year,
as at the date to which the Profit and Loss Account is made up.
There shall be attached or annexed to each such Balance Sheet
such Documents as are required by law to be attached or annexed
thereto, including the Auditors’ Report and a report of the
Directors with respect to the state of the Company’s affairs,

‘the amount (if any) which the Directors recommend should be

paid by way of Dividend, and the amount (if any) which they
propose to carry to the Reserve Fund, General Reserve, or Reserve
Account shown specifically on the Balance Sheet or to be shown
specifically on a subsequent Balance Sheet. The Auditors’ Report
shall be read at the Meeting and shall be open 10 inspection as required
by Section 129 of the Act. "

AUDIT.

115. Auditors shall be appointed and their duties regulated
in the manner provided by Sections 132, 133, and 134 of the Act.

NOTICES.

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

117. No Member shall be entitled to have a notice served
on him at any address not within the United Kingdom; but any
Member whose registered address is not within the United King-
dom may, by notice in writing, require the Company to register
an address within the United Kingdom, which, for the purpose
of the service of notices, shall be deemed to be his registered
address. A Member who has no registered address within the
1Inited Kinpdom, and has not given notice as aforesaid, shall not
be entitled to receive any notices from the Company.

118. Any notice sent by post shall be deemed to have been
served at the expiration of twenty-four hours after the same
shall have .been posted; and in proving such service it shall be
sufficient to prove that the envelope containing the notice was

?
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properly addressed and stamped and put into the post-office or
into any post-box subject to the control of the Postmaster-
General.

DISCOVERY OF SECRETS.

119. No Member shall be entitled to require or receive any
information concerning the business, trading, or customers of the
Company, or any trade secret Or secret process of or used by the
Company, veyond such information as to the accounts and
business of the Company as is by these presents or by the Act
directed to be laid before the Company in General Meeting, and
no Member shall be entitled to inspection of any of the books, papers,
correspondence, or documents of the Company except so far as such
inspection is authorised by these presents or by the Act.

ARBITRATION.

20, If and whenever any difference shall arise between
the Company and any of the Members or their respective
representatives touching the construction of any of the Articles
herein contained, or any act, matter, or thing made or done,
or to be made or done, or omitted, or in regard to the rights and
liabilities arising hereunder, or arising out of the relation existing
between the parties by reason of these presents, or of
the Act, such difference shall be forthwith referred to two
Arbitrators—one to be appointed by each party in difference—
or to an umpire to be chosen by the Arbitrators before entering
on the consideration of the matters referred 1o them, and every
such reference shall be conducted in accordance with the provisions
of The Arbitration Acts, 1889 to 1934, or any statutory provision in
liew or modification thereof.

WINDING UP.

y2r. If the Company shall be wound up the assets remaining
after payment of the debts and labilities of the Company and the
costs of the liquidation shall be applied: First, in repaying to the
Members the amounts paid up on the Shares held by them
respectively ; and the balance (if any) shall be distributed among

—
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the Members in proportion to the number of Shares held by them
respectively :  Provided always that the provisions herveof shall
be subject to the rights of the Holders of Shares (if any) issued upon
special conditions.

122. In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may, with
the sanction of an Exiraordinary Resolution of the Company, be
divided among the Members of the Company in specie, or may be
vested in trustees for the benefit of such Members, and the liquidation
of the Company may be closed and the Company dissolved, but so
that no Member shall be compelled to accept any shares whereon
there is any liability.
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COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to s. 378 (2) of the Companies Act 1985)

OF
GRIFFITHS & MILLINGTON LIMITED

Passed 18 JANUARY , 1991,

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Comlﬂany, duly convened, and held at 9 ST ANNS VILLAS, LONDOW
W11 4RV

onthe 18th  dayof  JANUARY » 1991, the subjoined
SPECIAL RESOLUTION duly passed, viz.:—

RESOLUTION
THAT THE COMPANY CHANGE ITS NAME TO:

"ATALANTA INVESTMENTS LIMITED"

125
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R . : e To Le signed by
SIGNALUIC.....vo & ol seasss s esbesessens the Chairman, 2

Director, or the
Sceretary  of  the
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NOTE~—~To be filed within 15 days after the passing of the Resolution(s).
[P.T.O.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 38755

| hereby certify that

GRIFFITHS & MILLINGTON LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ATALANTA INVESTMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 FEBRUARY 1991

T VAN

A,

an authoriseu officer

HCS06R



Statutory Declaration of the Directors of
R. C. Hulbert (Travel) Limited

in accordance with Section 173(3) of

the Companies Act 1985

At a meeting of the shareholders of the above named company, held
on 28th January 1993, a special resolution was passed authorising
the company to purchase 25,000 of its own shares out of capital.
The permissable capital payment as defined by the Companies Act

1985 is £24,000.

We declare that, in our opinion, there are no grounds on which
the company could be found unable to pay its debts immediately
following the date of the payment and that the company will be
able to carry on business as a going concern, throughout the

following year.

SIGNED R C Hulbert

X 4 .
SIGNED ..... é}t..ﬁ%.%ﬁé%ﬁé?%%{f.~ ........... J M Iulbert

28 JANUARY 1993
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