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THE NOMINAL CAPITAL
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This Statenent skould be signed by an Officer of the Company.
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ACTS, 1862 o

Adbcmoranduim of Elssociation
W. E. YATES LIMITED. &
2RZCD

8CPh 1824
. The name of the Company is AV, KL YATES LINUTEEDT T "

12

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

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

(o3 )

(¢) To purchase or otherwise acquire and take over as i going concern the

®

-

£

business of a1 Woollen and Worsted  Manufucturer and Merchant
carried on by William Edward Yates, at Wellington Mills, Bramley,
and No. 31, Aire Street, both, in the Ciwy of Leeds, in the County
of York, under the style of “W. E. Yaws” together with the
goodwill thereof, and the lands, mills, huildings, engines, hoilers,
shafting, apparatus, plant, machinery. utensils, woods manufuciured
anl in course of manufacture, raw and other materials, stock-in-trade.
patterns, blends, chattels, and other rights, privileges, personal estatee,
assets, property. and effeets (save the book debts connected with
stuch business), and with « view thercto 1o enter into and carry
into offect (either with or without madifications) an .frecment
which has alrexdy heen prepared and engrossed, and is expressed
ter he made between Williun Edward Yites of the one prt, and
the Company of the other part, & copy whereof has for the purpose
of ientification been signed by James Dranmont of 31, Albfom
Street, Leeds, Solicitor,
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(6) To cominue and carry on the u":u,lt;ﬂ ar, husinesses of the  siid
W. B Yates, and generally to carry on the irades or businesses of
Waoollen Cloth Manufacturers, Worsted Spinners, Varn Spinnars,
Top-makers, \Wool-combers, Warsted Manufacturers, Waol Duaalers,
Vaen Merchints, Woollen Merchants, Bleachers, Dyers. Finishers,
Buyers and Sellers of Cloth, Wholesale Clothing Manuleturers, and
Moerchants, Soap Manufiuctorers, and the business of manufacturing
articles made from or partiadly made (rom woollen or worsted or cotten
materinl, or used in conpection with wool or woollen or- cotton
material, or any animal or vewetiable  product or products, or of
articles made from any animal product, v all their branches, and any
other trade or business of a character similar or analagous thereto,
or any business which may seem o the Company caleulaed directly
ar indircetly 1o enhance the vitie of any of its properly or rights or
to further any of its nhjects.

() To purchase or by other means acquire any frechold, Jeasehold, or other
property for any  estate or inerest whatever, and oy rights.
privileges, or casements over or in respect of any property. and
any  buildings, factories, mills, works, wharves, roads, railways,
gramwitys, machinery, engines, rolling stock.” plant, live and dead,
stock, BLarges, vessels, or things which may be necessary for ar may
be conveniently uscd with or enhance the value of any other property
of the Company.,

(¢) To purchase, or by other mueans acquire, and protet, prolong, and
renew. whether in the United Kingdom or elsewhere, any patent,
patent rights, breveis dlinvention, licences, concessions, and the like
ralating o any inveniion or any seeret, or other information as o any
invention which may appear Tikely to be advantageous or useful o
the Company, and 1o use and e to account, and o manufacture
ander, or grant Ticences or privileges in respect of the same, and 1o
espend money in experimenting apon and testing, and in improving,
or seeking 1o improve, upon the said patents, inventions, or rights.

(¢) To buwild, constrict maintain, ater., enlarge, pull down, and remove, or
replace amy  buildings, factories, mitls, offices, works, whart es, roads,
railways, machinery, engines, walls, fences. banks, dans, shfces, or
warercotrses, and tor glear sives for the same, or to join with any
person, fiem, or company in doing any of the things afuresaid. aad 10
werle, nimage, and control the same, or join with others in o doing,
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(/) “To acquire and uidertake the whole or any part of the husiness and

assets of Ny person, firm, or company carry ing on or proposing o

cirey onany of the businesses which this compamy o authorised 1o
carry on, aad, as part of the comsideration for steh aequisition, tounder-
take all or any of the labilities of such person, Tiem, or company, or
o acquire aninterest o, amalgamate withy or enter into any
arvangement for sharing profits, or, Tor co-operation, or for fimiting
competition, or Tor mutual assistance or reciprocal coneession with

any such person, firm, or company.,

{¢) Topromote any other compitny or companies for the purpose of aequiring
all or any of the property, and undertaking any of the liahilities of this
company, or of undertaking any business or operations which may
appeir fikely o assist or benefit this Company, or us cobance the
value of any property or business of this Company.

(#) To pay for any purchase, or to discharge any debt or lability of the
Company in cash dr by bills. or by the allounent ol ordinary,
preference, guaranteed, or deferred shares of the Company (whether
fully or partly paid up). or by debentures, debenture stock, mortgage
debentares, perpetual debentures, mortgages, or other securitios or
acknowledgiments of the Company, or one or more of them, or parg of
the one and pirt of the other, or inany other way, With power on
every such issue to give o the registered holder of any such
debenmree, debenture stock, mortgase debenture, perpetuad debenture,
or other sccurity, o right woattend and vote at general mectings, aund
on the appointment of directors, and on any questions which may
come hefore such mectings.

(7) To invest and deal with the moneys of the Company {not immediately
required for the ordinary wrading purposes of the Company) in such
manncr as the Directors may determine,

(/) To lend and advance moneys to such partics and uprm sueh terms as the
Dircetors miy deem expe lient, aml in particular to customers of the
Company. or persons having contracts or dealings with the Company.,
andd 1o guarantee the performance of any contract by any costomer
of or person having dealings with the Compaay and 1o give sueh
indemnitios s the Directors shall deem i

(£) To aet as agents or brokers, aml as trostees for any peeson, firm, or
Cerapany, and o andertake and perform sub-contracts, aond also to
act in ang of the husinesses of the Company throush, or by means of
agents, brokers, sub-contrac tors, or others

P
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(¢) Ta receive on deposit it interest or otherwise, «and o raise or borrow
and secure the payment of money inosuch nunner as iy seen
expedient and in particulio by the issue of debentares, debenture
stock,  mortgage  debentures,  or perpetud  debentares, whether
inscribed or pavable w bawrer, and o seeure the repiyment of any
moneys raised or borrowed or to be sceured by mortgyge, charge, or
lien upon the whole orany part of the Campany’s property or assets
(whether existing or future), cluding its unealled capital or by a
deposit of the titde degds of the Company's property with or without
any memorandum of the terms of such deposit, and also by a similar
mortgage, charge, lien or deposit toseeure and guarantee the perform-
anee by the Company of any liabili: or obligadon femay undertake.

(#2) To draw, make, aceept, endorse, discount, excente and issue promissory
notes, bills of exchanze, bills of lwding, warrmnts, debentures and

other negotinble or nsferable instruments.

() To improve. add o, minage. cultivine, develop, tim - account.
enfranchise, exchange, mortgage, let upon lease or otherwise, dispose
of. grant rights and privileges over, scll, or otherwise deal with any
property of the Company.

(0) To scll the whole or any pirtof the undertaking of the Company, cither
together or in portons, for such considerntions as may be deemed
expedient, and in particular for shares, stock, debentures, policies or
seeurities of any Company purchasing the sime or partly in cash and
partly for such shares, stock, debuntures, policies, or sceurities.

() To apply for and promote iy Act of Parliament either adone or jointly
with any other compitny, corporation, firm or person for enabling the
Company to carry any of its objects into effect, or for oifecting o
modification of the Company's constitution, and to contribute to the
cxpenses ol opposing any Bill in Parliament which may be considered
prejudicial to the interests of this Company. and to enter into any
Arrangments with any governments or authorities, supreme, municipal,
local, or otherwise, or any Corporations, companies, or persons, thit
may seem eonducive to the Company’s objects or any of them, and
to obtain from any such government, authority, corporation, company,
Or person, any cilarters, contracts, decrees, richts, privileges, and
concessions which the Company may think desirable, and o carry
out, exercise, and comply  with any such arrangments, rights,
privileges, and concessions,
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{¢) To subseribe for, take, purchase, or otherwise aequire and hold Shares
or other interest ing or securities of any ather Company having
objeets altogether or in part similar o those of this Compiny, or
carrving on any hasiness capable of heing conduewed so - as directly
or indireetly to benelit this Company,

() To establish branches or agencies of the business of the Company in
Grrea Britain or elsewhere, and to revulane o discontinue the same
as may be thought fid

(#) To support and subseribe w any charitable or public objeer, and any
imstitution, socicty, or ¢lub, which miy be for the beneht of the
Company, or its emplovés, oromay be connected with any town or
place where the Company carries on hus ness ¢ osnd o give pensions,
aratuities, or chavitible aid o any person or persons who have
served the Company, or to the wives, chilibeen, or other relatives of
such persons : and to form and conwribute o provident aad henefit
[unds Tfor the benelit of any persons cmployed by the Compiny.

() To pay adl orany expenses ineurrad in eonnection with the formation,
promotion, and incorporation of the Company, or 1o contract with
any person, lirm, or Company, to pay the same, amd to pay com-
missions to brokers and others for underwriting, placing, selling, or
vuaranteeing the subseription of any shives, debentares, or securities
of the Company.

(#) To remunerite any person, firm, or company rendering services to this
Company. whether by cash payment or by the allotment to him or
them of Shares or sceeurities of the Company, credited as paid ap in
full, or in part. or otherwise,

() Vo distribute among the members of the Compiny in kind any property
of the Company. and in pactienlar any shares, debentures, or
securitics of other companies received by this Company, or of
which this Company may have the power to dispose,

() T'o procure the Company to he registered or recognised in any Colony:
or dependeney, and inoany loreign country or place, and 0y carry
om business inamy part of the workd.

() To appoint Trastees of amy property belonging to the Compiany or in
which it is interested, and tr exeente and doall saeh deads and things
as may bee thonght neeescary 1o vest the same in such Trustees,

(1) Tor do all suel other things s may be incidental wo or as may conduce
o the attinment of the above abjects or any of them,

-
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“I"he Tiability of the me anbers is Hmiee

The Capitd of the Compan in 4 taosr ey divided ot TR0 Ordinary
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aand Bure Capital into Shares of

The Company may divide the original
fature capital with sach

virtous chasses, and issue any part of the oricinal or

preferential, delerresd, quatlificd, or special i ahs, privileges, or
seem expedient, hut v thit the preferential rights atte hod o the debentures

conditions as may

shall not in any way be inte rtered with,
WL the several persons w hose namues sl addrosses are sulmerihed hereto,
in pursuance ol this Memorandum

are desirous of heing formed into o Company,
- number of Sharves in the

of Assochition, and we respeetively agree o Like the
Capital ol the Compiny set OPPUSILE OUE FespeCive ames.
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THE COMPANEES NCOTS 1862 o 180,
oo

COMPANY LIMITED BY SHARES.

o
Brticles of Elssociation LT
W. E. YATES LIMITED. (s &ven

Whereas, the business referred to in clwse 3 of the accompanying Articles of
Association was founded and established by Williiom Fdward Yaws, one of the
subseribers hereto, upwards of twenty-three vears ago, and sinee such loundation
has been curried on by him, and by his exertions has atained its present
magnitude ; and the said Williim Edward Yates has determined to make over the
business to o Company, upon the terms of the Agreement below and in the
Memorandum of Assoctation referred to, and o admit his three sons, William
Fdward Yates, the vounger, James Yates, and Samuel Pearson Yates, to an
interest in the said Company, by handing to them certain shares in the Company,
part of the Ordinary Shares, to be allotted pursuant to the siid Agreement.

Now, therefore, these prosents declare

Preliminary.

v The mareinal noges shail not atfeet the constrnetion of these Artieles, Narginal
Nofes,

2. The Regulaions contained in the Table marked A in the lirst schedule o Table &
. . . . . eacluded,
the Companies et 1802, shall not apply to the Company, except so Ll as the

s may be repeited, embodied, or contained i these Articles.

I the eonstruction of the Memorindum of Association and these Articles, Interpreiation

R
' .
: Clause,

unless the contrary be eapressed or 5 10 e interred from the context,

* 'he Company ™ shall mean the ahove-pamed Company

C w ——— e E——————
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wThe Statutes ” shadl mean the Companies: Acts, 1862 10 1890, and every
other et incorporited therewith
o The Register” shall mean the Register of Members 1o bee kept o required
S b
by Seetion 25 of the Companies Aet, 1802
wThe Directors”™ or * The Board ™ shall mesn the Direetors for the tme
heing of the Company
o Month " shall mean calendir month ;
“The Office” shall mean the Registered Office for the time being ol the
Compiny:
« Seal ” shall menn the Common Seal of the Campiny
“ o Writing ™ or = Written” shall mean written or printed, or pardy written
and partly printed
¢ Shares " shall he construed as also ineluding stoek

Words having o spectal menning assigned 1o them in the Statutes shall
have the siume meaning in these Articles

Words importing the singulae number only or the plaral number only shall
include the plural number or the singulior number respectively

Waords importing the masculine gender shall inelude the feminine gender
words mporting  individuals  shadl include partnerships and
COrporittions :

“Secretary T shadl mean the Seeretary for the time being of the Company,
and any temporary substitute for the Scerctary, appointed by the
Directors,

Capital 4. The Capital of the Company is 450,000, divided into 15.002 Ordinary
Shares of £ 10 cach.

Business.

g":‘\]frlf:::fnl 5 The Dircetors shall as speedily as possible alter the Incorporation of the
Company acquire the business and andertaking of the said William Edward Yates.
and for the purpose of so doing the Dircetors shall forthwith enter into aund cry
into effect. with such modificitions or alterations as they may think fit, the agree-
ment referred 1o in elause 3 subssection fa) of the Memorandum of L\ ese P('iF'llilel
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and the Directors shall also excreate and obtain the exeeation of all Decds
Docements requisite for vesting in the Company the hereditumenta and premises
thereby agreed to he sold and purchased,  The Directors may, notwithstanding
that one of them, viz, the said Williim Edwind Yates, is the Vendor under the
sidd Agreement, act on hehalf of the Compiny in cirryving the same into effect,
andd the sadd Willlun Edward Yates shall Be entided o the benefits of the sadid
Agreement notwithstanding that as o promoter and Direetor of the Company, he
stinds in afiduciny position to the Company, or that the other lirst Divector
hereinalter appointed is his nominee, and relation, and the Directors therefore ot
an independent Boaed, snd every member for the time being of the Company shall
be deemed to have had notice ol the contents of sudh Agrecement, and 1o have
assented thereto and w any modifications thereof as adoresaid.

0. The funds of the Compiny shall not, nor shiod any part thereol, e
emploved in the purchise of or lent upon security of shares of the Company.,

7. The Office shall he at Noo 36 Are Sweet, Beeds, aforesaid, or st such
other place as the Directors shadl from time to time appoint.

8. The business of the Company shall include all husinesses wiilin the s ope
of the Memorandum ol Association from tme w tdme underteken by dae
Company, and all incidental matters. and may be conumenced as soon after
the incorparation of the Company as the [irectors shall think v and not-
withstanding that part only of the Shares may have been subscribed or alloted.

Shares and Certificates.

9. The Shares shall be under the control of the Dircetors, who may allog
or otherwise dispose of the same to such persons, on such terms and conditions,
and at such times and in such manner as the Dircctors may think fit, subject
nevertheless o the stipulidions contained in the said agreement, with reference
to the Shares to be allotted in pursuince thereof,

0. The Company shall be entitled to treat the person whose name appears
upon the Register in respect of any Share as the absolute owner thereof, and
shall not be under any obligation to recognise any trust or cquity or cquitable
claim to or interest in such Share, whether or wot it shall have EXpIess or
other notice thereof,
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11, I oseveral personsoare I"';..;i‘*“'l""l a5 il holders ol any Share, the

cortilicate thereof may e delivered o any one of such persons, i any one
of such persons may sive crfectual receipts forany dividends  payable in

respeet of such Share.

2. “I'he joint holders of @ Share shidl Do severally, as well as jointy, linble
for the payment of all Letalments and calls due inorespect ol such Share,

13 Every moember shall be entithed without piyment o Certificate for the
Shares held by him. The Certificiutes of Utle to Shares shall be issued undar
the seal of the Company, and signed Dy two Dircetors, and countersigned by
the Scerctary Tor the time being, or some other parson appointed by the
Directors.  1ivery Certificate of Shares shall specify the number of the Shares
in respect of which i i ssued, and the amount paid up thereon,

g 16 any certilicate he worn outor deficed. then, upon production and
delivery thereof o the Directors. they may order the same o e cancelled,
and may issue aonew Certificate in lieu thereof s and if any Certificate be lost
or destroved, then, upon proof thereof to the satisfaction of the Pirectors, and
on such indemnity as the Directors deem adequate being given, i new Ceru-
ficate in licu thercol shall be given to the party entitled 1o such lost or
destroyed Certificate,  For every Certificnte issued under this cliuse there shall
be paid to the Company the sum of onc shilling, or such smaller sum as the
Dircctors may determine.

Calls.

15. The Dircetors may from tme 0 time make such calls as they think
fit upon the members in respeet of b moneys unpaid on their Shares, and
not, by the conditions of allotment  thereof made payable at fixed  dmes,
provided that twenty-one days’ notier least. specifying the time and place
for payment. be given of each call, and carh nember shall be Hable o pay
the amount of cills s0 mude w0 the persons and at the times and  places
appointed by the Directors.

6. Calls may be made payable by astadments,

17 X el shall be deemed w e made at the time when the resolution of
the I)’frt:ctnr:'; authorising such call was passed, ared nao el shall execed one-
quarter of the nominal mmount of @ share, or be made payable within two
months after the st preceding el was pavable ‘
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(8, 10 the sum payable in respeet of any call or instalment be not patic
before or on the day appointed  Sor payment thereof, the holder for the time
being of the Share in respeet of which the call shadl have been made, or the
instalment shall he due, shadl pay interest for the same at the rate of £
per centum per annum from the day appointed for the payment thereof to the time
of the actual payient, or it such other rte as the Dircetors shall determine,

(9. The Company may make armangements on the issue ol Shares for i
difference between the holders of such Shaves in the amount of calls 1 he paid
andk the time of payment of such caldls, and Tor payment of interest on the amont
of such unpaid calls at such rite as they may determine.

20. The Dircctors may npon such terms and conditions as they may think fit
receive from any member willing to advinee the same, all or any part of the
monevs due upon the Shares held by him bevond the sums actuadly called for, and
upon the money so paid in advance, oF on so much thereof as from tme o Line

Cexceeds the amount of the calls then made upon the Shares in respeet of which

such advance has been made, the Company may pay interest s such rate as the
member paying such sum in advance and the Dircctors agree upon, or if they
think fit, the Directors, in cases where i larger amount is paid ap on some Shares
than on others, may pay wdividend in- proportion Lo the amount paid up on - cach
Share.
r - -
Iransfer and Transmission
21. Subject to the restrictions contained in these presents, 4 member may
transfer all or any of his Shares, and the Instrument of Transfer of any Share
shall be signed both by the Transferor and Transferce, and the Transferor
shall be deemed 1o be the holder of such Share until the name of the Transferce
is entered in the Register in respeet thereof.
22, Shares may be transferred in the usual common form. or in the following

form, or as near thereto as circumstances will admit: -
o1, A B of

in consideration of the sum of £ pited to me by Co D, of
do hereby vansfer 1o the
said . 1), the Share (or Shires) numbered in

the undertaking called “W. £ Yavres Lonren” standing  in
my name in the books of the said Company, to hold unto the said
;. .. his exceutors, administrators, and  assigns, subject to the
several conditions upon which 1 held the same immediately before
the exceution hereof, and I, the said C. D.. do hereby agree to
take the said Share (or Shures), subjeet to the conditions aforesiid,

As witness our hands the day of 18

v
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23 .\ eansier of part ol o Share shatl not e registered or recognised by the

Compiny.

ap. A fee, not exceeding two shillings and sixpence, may Iy charged for

every ansfer.

2z, Every Instrument of Transfer shall he left at the Office of the Company
for ~:1|)prm':1'l by the Directors and registration, and shi Ul be accompanied by
the Certificates of the Shares l'\‘|)|t"-,‘-.(‘(] o be wmnsferred, and such other
evidence given as the Directors may require to show the right of the Transferor
to make the transler.  Fvery instrument of trnsfer which shall be registered

“shadl be retained by the Company, and every instrument of transfer which shall

Cling ot
‘Teanster
Books and
Repister.

Shares nat to
be teansferred
to stranger, i
Member
willing to
urchase,

Transfer
Notiee.

Secretary ¥
Nt

be disapproved by the Direetors shall, on Jemand, be returned o the person
depositing the same. *

The Transfer Books and  Register of Members may be closed for such
time, not exceeding one month in every year is the Dircetors may think fit.

27, So long as any member is willing to purchase the same ata fair value,
Shares shall not (save as hereafter prov ided by clauses 3.4 or 36) be transferred
to any person not i member. And before any trinsfer o a stranger is
Registered, the Directors may require both the Transferor and the Transferee,
or cither of them. to make a statutory declaration that the  consideration
mentioned in the transfer is the true consideration paid by the Transferee, and
that it is not subject to any deduction or rebate.

28, When a Member desiees to sell or transfer a Share or Shares, he shall give
notiee in writing (hercin called the Transfer Notice) to the Secrctary,  The
Transfer Notice shall specify the Register Number or Numbers of the Share
or Shares which such Member desires o sell or transfer, and the price por
Share which he alleges to b the fair valug thereal (which price shall not exeeed
the fair vadue referrad o in Articls 33 hereof), and a certificate of which fair
value it shall be the duty of the inteading Transferor 1o obtain from the
Seeretary or Auditor of the Company, before giving his ‘Fransfer Notice,  The
giving of such Transfer Notice shall constitute the Company, the Agent of
the Member giving it for the purpose of sale of the Share or Shares referred
tor in such Notice to any Member of the Company, at the fair value, and i the
Transfer Notice includes more than ane Share, it shall operate s a4 separate
Notice for each Share. .\ Truasfer Notice shall not, encept with the consent
of the Directors, ber revocable,

2. fter receipt of the Trmsfer Notice the Secretary shall give to each
Member, other than the intending Transferor, a notice in writing signed by the
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Seeretry (hereinafter referred o oas the Sceretary’™s Notiee), seting forth the
name and registered address of the intending Trmsleror, the numbers and Regiswer
Numbers and amounts piid up in respeet of the Shares included i the Transter
Notice, and the price niuned by the intending Trimsferor s the fair value, and
atany tme within 20 days after service of the Secretary’s Notiee, any Member
(hereinalter ealled the intending “Fransteree) may, by notice in writing, signed
by the Member making the offer, and served upon the Company (hereinafier
cidledd the Transferee’s Notice) w purchase all or any of the Shares mentioned
in the Transfer Notice, at the sum therein nianed as the Tair value,

30. After the expiration of the time for service of the Transteree’s Notiees, the
Directors shall in the tirst place appropriate to the sadd Wil Edwied Yaces such
of the Shives as he may have offered o purchase, and subjeet thercto shadl
apprapriate to the said Jiumes Yates such of the Shares as he miay have offered w
purchase, and as o the remainder of the shares referred o in the Transler Notice
shall appropriate the saime o the other members who may have offered o purchise
in proportion to the number of Shares which they hold in the Company, but in
case it be not possible without dividing a Share o approprinte in Ge aforesaid
proportion, the Directors shall have absolute diseretion o decide how the
appropriation shall he made,

31. When the Shares shall have been approprinted as mentioned in the last
preceding clause, the Seeretary shall give notice of the appropriation o the

intending transferor and o cach intending wansferce, and  thereupon  the
intending transferor and cach intending  transferce shall become reciprocally
bound, and proper trnsters shall be exceuted by the parties accordingly, and if
the intending transferor, alter having become hound as aforesaid, shall malke
default for the space of seven days in tansferring the Share or Shares, the
Company may receive the purchiase-money and hold the same in trust for the
transferor and thereupon the name of the intending transteree shall be entered in
the Rewister s thes holder, snd he shaldl be entitled 1o a0 certificate of the said
Shawre or Shares and shall not be bound to see o the application of the purchase-
money.  Mter the enury of the name of the muending transferee upon the
Rewister, in respeet of the said Shares, it shall not be competent for any person
ter (uesstion the propriety or © Oidity of the procecdings.,

32 It after an intendmg transferor as given such ransfer Notice in manner
aforesatd, the number of Shares included i the Transferee's Notices received
within the tme Iimited for Tramsferee’s Notices be less than the number included
in the Transferor's Notice, or il an intending Transferee shall make defuult in
completing his contract to purchitse the Shares appropreated o him, it shall De
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competent for the intending Transleror, Qi any time within one month thereafter

(subject 10 Vrtiele 33} o sell andd transler the Shares not placed toany person
‘) . RS

at any price.

The Company shall, the ordinary mecting 1n cach year, disclare by
¢ the Shares of the Company. Aldter such

KRE
resolution, what is the fair vtlue o
declaration by the Company of the Fair vadue ol Shares, the Scerctary shall upon
the request of any inending Pransferor or intending Uransferee, 2ive him o
certilicnte in writing of the amount of such fuir vadues I from oy canse the
Company do not at sueh mecting deckre the said - far value, the Auaditor shall,
apon the like request, give 1o such intending Transteror or intending T ransferec,
4 certifeate o writing declaring what, in such Auditor's opinion, is the fair value
of Shares, and such Nuditor's certificate shall he binding upon members as il 1t

wore 1 resolution of the Gompany declaring such fair vadue,

4. Notwithstanding anything  herein contined 1l the Directors shadl
consent therrto, in writing, it shall beocompreient for & member o sell and
Lnster any Shares o persons at prices et upon tenms ditferent from those

hercinhefore contained.

35. The Directors may FelUse Lo register any trnsfer of aoshare -+ (w ), Where
the Company has a lien on the share (h), Where, in case of Shares not fully
paid up, it is not proved Lo their satisfuedon, thar the Transferee s a
responsible person, or the Iy ansteree s infant or i marricd woman e, Where
the Directors, without assigning any reason and in their absolute diseretion, are
of opinion that the Transferee is not . desiralle person o admit to membership ;
(«f ). Where, in the cise of transfer to st relative, or trustee for a relativie of 4
member or of a deeeased member, or to the trestees for the time being of the
Will of 1 deceased member. any such relitive or any such wransferee s, in the
opinion of the Dircetors, 4 competitor in trade s ces, Without assigning any
reason whatever ;s And shall not be respunsible 1o the intending Franseror or
proposed Transferee for any loss arising therefrom,

36. Any Share may (subjea o Nrticke 33) be transfereed s a member
w w wile, husband, ehild, srandelill, brother, sister. nephes, or nieee
of such member. or 0w Uisice or tisteres for any sech relative of a
member. and any Share of 4 deceased member may be transtierred iy hi~
executors or administrators o any such reiadce of such deceased memibner. or
W it Lrster OF trintees for any such relative of his, and Shares standing in
the name of the trustees of the will of any deceased  member umj" e

tr:m-sh:rrmf: upon  any ch.l!lgc o} Lristeds, Liv 1]“, LFts bt for lh(' ﬁm!' ll{‘iﬂg
of such will.
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37 On the death ol any member, being one of several joint holders ol
Shares, the survivor o survivors of sueh joint holders shall be the oniy
prrsens recognised by the Company as having any tide 1 such Shares § ol
upon the death of amy - member holding Shares alone,  the exeentors ar
administrators of sach Tast mentioned  deceased member shall Te the oty
persans recognised by the Company as having iy titde to such Shares,

380 ANy person becaming entithed 1o Share in- consequence of the death,
hankruptey. o insolveney of any member (herein referred 1o as o prerson
entithed Ty teansmission), shall, within six months of hecoming entitled, produce
o the Compiny such evidenee as may be reasonably required by the Directors
w prove his tite, and declre inowritng his clection either wo be himself
registered s o omember ol the Company, or to have some other person named
by him registered as the tansferce of such Share,

39 Hoamy person entitled 1o any Share by transmission shall wive the
required proof of his tide, and shall declare his clection o be himself registered
as itmember of the Company, the divectors may Tordhwith place his name upon
the Register inrespeet of the said Share; and if such person as aforesaid shall
give the required proof and nominate some other person v be registered. the
person o nominating and  the person so nominated shall respeetively, as
Transferor and Transferee. exeeute an instrument of transier, and the name of the
Transferee may forthwith be placed upon the Regisier in respeet of the said
Share,

jo. Until any person hecoming entitled to o Share by wransmission shall have
complicd with the wrms of Article 38 hercoll the Dircctors may retain any
dividend or bonus declared upon such Share, and i such person so lecoming
entitled shall not have complied with the wrms o Artele 38 hereof for a period
exceeding sin months from the tme of so hecoming entitled, the Directors may
cise to be served on him anotice requiring him o comply with the saied terms
within a period not being less than one month from the date of sueh notice, and
stating that if he does noteomply with the requirements of the said notice, (e
Shave s i vespect of which sach notice is given will be Jiabie o forfeiture . and it
the person o whom such notiee has bren served shall nor comply with e

FeQUIrements toereof within the tme panwsd thercing the Shares i i spot of

which the said notice was given shali be Hable 1o he forfeited by o resolution of
the Directors [)vl‘x‘wt‘i[ tL any tinye L efores the :'s*-!llil‘t'm('l‘ll'-; of the said Notiee 'sh-l”
Ny e Deen complied with.

gt. The guardims ot an mlant member, and the commitee of o funatic
me mber, may. upon producing to the Directors such evidence of his pomition s
may  be resonably required. be placed upon the Register iaore it ol the

Shares held by such infant or famatic, s the cse may bee
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pa The Dhirectors Shall have the same rinht to reluse regiter e person
entitled W any Shares e resmon ol the death, hankruptey. insolvency, lunaey,
or inliney of am member or his HOMINEE, s i he were thee Pransteres named in

an ordinary wansler presented for registration.

43 Wheneyer any emply ¢ of Lhe Company (ot heing o Direcion) who shall
be a holder of Ordinary Shitres, ceasts 1o hieso cmployed, the [Yireetors may
amy time within three months afterwards Fomolve that such employ ¢ member do
n-l'in-. and thereupon he shall e deemued to have wrved the Company with o
Translerors nouee. The Fair value Shahl be fixed in Lecordanee with Article 35
Notice of the ||.1-.Hi|1_'_{ ol such Fesoltition Jhall he :_:i\t'll to the member atected

thereby,

4. The provisions of these presents relating Lo Lransier of Shares may be

altered from tme o thine by sp cind resolution,

43 -\ member Jhall not, without the written consent of all the Direciors, be
faterested as ashareholder, partner. manazer, lender,or otherwise 1 any coneer
carrying on A business in competition with the Company, or having INLeTests
shconsistent with those of the Company 1 and if the Direetors shall coertify that
any member has committed @ breach of this clavse, they may serve him with
writlen notice requiring him o retive from or otherwise determine his interest in
such coneern, and unless within a8 days from the serviee of such notice such
member prove o the satisfaction of the Dircetors that their requisition has been
complied with. the whole or any of the Shares of such member may be forfeited
by resolution of the Directors to that etivet. 13w nothing herein contained shall
e ++ astrued to prevent @ member from holding Stock or Shares in o Railway.
Canal, »r Dock Company.

Forfeiture and Lien.

46. I amy member fail too pay any eall or instalment on or hefere the day
appointed for payment thereof, the Directors may at any time thereafter, during
such time as the call or instadment Femains unpaid, serve @ notice on him
requiring him o pay such el oF instadment, togetier with any interest that may
have accrued and all expenses that may have been incurred by the Company by
reason of such nen-payment.

47 The notiee shall mame o day a0t heing fess than fourteen days from
the date of the potice on or before which such call or instalment and such interest

and expenses s adoresiid are to e paid, T shall also name the plice where

p:l.ym(-m s oy Dee mailer (th(' pI.u(- o0 el [,(.i"._: eithier the office or some other
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place at whidhi cadls of the Company e usually made pavable). The natice
shall also state that in the event of non-payment at or before the tme and a the

phice sppointed, the Shares in respeet of which such eall or instalment was made
will he Hable to be forfeited.

18 I the requisiions of any such notice as atoresaid are not complied with,
amy  Share i respect of which such notice has heen given may at any time
thereatier, helore payment ol adl calls or instaliments, interest, and expenses due
in yespeet thereal has heen made, be forfeited by resolution of the Direetors 1o
that etfect, and such forfewuee shall inelude all iy idends declared and not actaldly
paid before the forfeiture. Notice of the forfeiware of a Share shall e given o
the member who held it prior w the Torfeitare,

oAy Share so torfeited shall be deemed 1o be the property of the
Company, and may be solde vransterred. caneelled, reissued, or otherwise
disposed of in such manner s the Directors think iv: or the Directors imay at
any time hefore such Share is sold, vealloted, or otherwise disposed of annul dhe
forfeiture upon such werms as they may approve,

30, Any member whose Shares have been forfeited shalll notwicthstanding., be
liable o pay to the Company all ealls or instalments owing wpon such Shares a
the time of torfeiure, wgether with inwerest thereon e the rate of five per cent
per annum and expenses down o the date of payment, and the Directors may
enforce payment as they think fic but shall not be under any obligation to do so.

5t. When any Share shadl have been forfeited, an entry shall forthwith be
made in the registor of the members of the Company stating the forleiture and
the date thereof, and so soon as the Shave so forfeited shall have been disposed
of an enuy shall also be made of the manner and date ol the disposal thercof.,

52, The Company shall have s tiest and paramount lien upon all Shaves held
by cach member whether alone or jointdy with other persons and upon all
dividends amed bonuses which may be declared in respeer of such Shares,
for his debts, fabilides, and engagements solely o joindy  with any other
person, o or with the Company, whether  the period Tor the  payment,
fulfifiment,  or  discharge  thereof shall have  acwaally arrived  or - not,
Frovid =1 alway s that i the Company shall register o agree o register any
transfer of any Shares upon which it has such a lien as aforesaid without giving
to the Transferee notice of ity claim the said Share shall be freed and discharged
from the lien of the Company.

33 The Dircctors niay serve upon any member who is indebted or under
abligation tr the Company a nowder requiring him o pay the amount due to the
Company, or satisfy the said obligaion, and stating that it payment is not made,
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or the said obligation is not aatistied within a time (not heing less thin 1y days)
1 = . s ‘
speciticd in such notice, the Shares hebd by such membe will be liable o be
sold, and if such member shadl ‘ .
Diccetors may sell such Shares without further notice,

not comply with such notice within the tme
aforesaid the

s, Upon any sale being made by the Dircectors of ..I.I‘l)' ..H'h:n't.-% to satisfy the
lien of the Company thereon, the procecds shall be applicd firsy, in the payment
of il conts of such sale: nest, in satistaction of the debs or obligations of the
member 1o the Company: and the residue if any) shall be paid o the said

member or as he shall direet,

25, A entey o the minuwe book of the Company of the forfeiwre of any
Sh:;n-. or that anyv Shace s heen sold o satisty a1 lien of the Company. shall be
sutficient evidence, s against all persons entitled o sueh Share. that the said
Share was properly Torfeited or soll and such enery, and e receipt of the
Company for the price of such Share, shall comsutate @ good tithe w such Share,
and the name of the purchaser shall be entered in the Register as metber of
the Company, and T shall e envtded toa certiticate of title o the Share, and
shall not be bound o see to the application o the purchase money.  The
remedy of the former holder of such Shire, and of any person claiming under or
through him. shall be against the Company, and in damages anly.

Compulsory Retirement.

56.  The holders for the tme being of nine-tenths of the issued capital may at
any time serve the Company with a requisition o enforce the transler of any
particular Shares not held by the requisitionists, The Compiny shall forthwith
aive to the holder of such Shares notice in writing of the reguisition twith acopy
of this clause subjoined), and unless within 1y dayvs afterwards the holder shall
give to the Compiny o Transler Notiee of the whole of his Shares he shall be
deemed at the expiration of that periol, t have ghven sach natice in accordance
with clavse 28 theveoll and o have specitied therein the amomnt paid up on the
Shares as the sam he nives as the tairvalue, Far the purpose ol this clause any
person entitded o a Share by transmission shall bee deemed the holder of such
Share,

s7- No Shareholder tother than o Directory or me ting of Sharcholders shall
e entitled to require any information concerning any part of the Compiny's
rading, or to enquire into the method, means, or processes, used or alopted by
the Company, or the price wt which, or the persons or firms from, or 1 whom,

the Company purchases or sells any raw, manufactured. or other smaterial or
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goods, or the quantity or weisht ol any material or goods in stock, or any mauer
connected with the internal working of the Company, or rvespeeting any patent,
trade secret, or mystery of trade, ar reqarding the conduct of the Company, or 10
inquire into or seck any information which the Directors in their disereton miy
consider it inexpedient o afford, and no Sharcholder shall be entited o enter
into or upon any of the premises of (e Company, or o inspeet any of the
working books, papers, or documents of the Ccompany, oF in any wise to interlere
with the management or conduet of the business of e Company,

38 I any Shareholder aews in the opinion of the Directors contrary o or
against the purport and intent of the last preceding  clause, or direetly or
indirectly carrics on instivutes, supports, maintaing, or threatens any action or
nther proceedings whatsoever against the Company, or against the Directors, or
any of them, i their cipacity as such (sive and oxeept proceedings Lo recover
payment of a debt or damages for breach of contraet on a li'.‘ulin:.,{ trnseetion
with the Company . then sueh Shareholder shall, i1 the Direetors require it,

Penalty,

transter his Shares to the Directors or to their nominee, ar the fair value, such -

fair value in case of dispute w be fixed by the Awditor or Auditors of the
Company for the time being.

Surrender of Shares.

59. .\ member may mike, and the Directors, on behalf of the Company, mity
accept. @ surrender of all or any o his Shares, upon terms 1o be mutually agreed
upon between the member and the: Directors, but the Capital of the Company
shall not be reduced exeept ns provided by the Statut s,

Conversion of Shares into Stock.

6o, The Dircetors may, with the sanction of the Company previously given
in general meeting, comvert any paid up Shares into Stock,

6t When any Shares have been converted into Swock, the several holders of
such Stock iy theneeforth transfer their respeetive interests therein, or any part
of such interests, in the same manner and subjec o the same regulations as and
subject to which any Shares in the Capital of the Company may be transferred,
or as near thercto as circumstancees admit. The Directors may from time
time fix the minimum amount of Stock transfer e, or forbid ransfers of friacuona
parts of i pound, with power to waive the oboervance of such ruics unen <uch
occasions as they think fic
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ha e severdd Bolders of S shatl e entithed W participate in the

dividends and profies of the Company aecor g o the -
in |iI‘H|JUI'L|nn o the aunount

amount ol their respective
interests inosueh Stock : and such mterests shally u
thereol, conler on the holders thereofl rt-~;1u-v1i\’vly. the same privilewes and
advantages for the purpose ol voting . meetings ol ‘lh(' Company. fm(l l'ur.ntl'u-.r
PUEPOSCS, 73 world have buen conferred hy Shares of cquatl amoantan the Capital
o the Company, but so dhat noue of stich ])I'i\'”(':._"('% or sdvantages, u.\:cvpt the
participation in the dividends and profits o the {Company. ‘-o.h.:l” II)I'-('fll""'I‘l:('(l by
any such aliquot part of Consolidates] Sroek as would nog il exasung Shires,
hu-\'v conlevred such privileges or advintages, and 5o that adl preferences and
prinrith-s of any portion of the Capital sh il b |n'us:-r\-¢-¢| as il no eonversion bad

tiken place

Increase of Capital.

63. The Directors may. with the sanetion of 2 speeial resolution of the
Company previously given in general meeting, herease ity capital by the issue
of new  Shares, such aguregate inerease o be of such amount, and o be
divided into Shares of such PeSpUCLVE Amounts s the Company in general
mecting dirvets ;oon i po direetion s wiven, as the Dircetors shall think

expuedient.

b4, The new Shares shall be issued upon such terms and conditions, and with
such rights, priorities, or privileges as the Company in veneral mecting shall, by
such spucial resolution, have direeted s ory if no direetion shall have been given, as
the Directors shalt determine, and in particular such Sharcs or any of them may be
issued with any pr(-,l'vrcntinl, gualified, or special richts as regards dividend or
capital, or oth, and with i special or without any right of vouny.

65 AL new Shaves shall be aifered, in the first instance, at par s the
members holding Ordinary Shares in proportion 1o the Shares held by them, and
aueh offer shall b made by notice, specify ing the number of Shares w which the
el v emitled, and limiting a4 tme not o be kews than six weeks within
which the offer, if not aceepted, will be deemed o he declined. S soon as the
e imited in the notiee shall have expired, or on the receipt of an intimation
from the member o whom such notiee i given, that he declines o aceept the
Shares or Stek offered, the Directors may dispose of the same in such manner s
they think maost Beneticiid o the Company.

66. Any capital raised by the creation ol new Shares or Stock shail, unless
otherwise provided by the conditions of issue, be considered s part of the
original capital, and shall Le subject 1o the same provisions with reference i the
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paviment of calls or instalments, and the forfeiture of Shares on non-pay et of
calls or instalments, tansfer and tansmission of Shares, Hien, strrender, and
otherwise, as it 1t had been part of the orivinal eapital.

Reduction of Capital.

67, The Company may from time to time by special resoldon reduee iss capital
by paying off capital or caneelling capital which has been ost o is unrepresented
by availible assets or by reducing the Tability on the Shares o by any other
method allowed by Lo,

Consolidation and Sub-division of Shares.

68. The Company may sub-divide or consolidate its Shires or any of them
and may cancel any Shares that have not been taken or agreed 1o be tken by
any person,

69. Upon the sub-division of any Share into twe or more Shaves of less
amount, the holder of any one or more of such resulting Shares may be given o
preference or priority over the holder of the other or others of such resulting
Shares in respect of th s payment of dividends or the distribution of surplus assets.
But no preference or priority shall hereby be given over orin regard o the holder
of any other Share or Shares.

Alteration of Rights.

=0, 1f and whenever the capital is - divided into Shares of various classes,
all or any of the rights and privileges of the holders of Shares of cach class may
be viried or modified by agreement bhetween the: Company and any person
purporting to contract on Dehadf of that class provided such agreement is ratilicd
in writing by the holders of a least three-fourths ol the Shares of such class.

Borrowing Powers.

71, The Directors may raise. or borrow, or seeure the payment of money for
the purposes of the Company, and may secure the repayment of the same by
mortgage, or charge upon the whole or any part of the assets and property of
the Company (present or future). including its uncalled or unissued Capitad, or
by it deposit of the title deeds of the Compamy's property, with or without any

Borrouing
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written  memorandum of  the werms ol wuch deposit, ad miay ssue Lo,

. oo Deentires. oF  perpetisd debenture
dehentures, debenturee stock,  mortgit Jdebentures, or per| 5,

charged upon the whoele orany part ol the assets s property of the Compray,
o ot so- charged Provided that the amount of money so horrowed or radsed
' . . -~ .

shall not, without the ganetion ol Greners] Meeting, exeeed L75.000,

=2, Ay honds, debennires, dehenute stock, mortgage clebentures, perpetuil
dclu-nun'v;, or other sceuritivs ssued, or Lo b issied by the Company., shadl be
ander the controb of the Dircetors, who may issue them at par, or subject wa
discoutit, or at a premiom with any speciad privileges as o redemption,
surrender, drawings, alloument of  Shies, attending and - vouing il Gieneral
Meetings of the Company, and voting upon all orany questions which may
come hefore the Meeting, and generadly upon such werms and conditions, and in
such manner, and for such consideration as they shall consider o he for the
benelit of the Compiny,And every security may be so fraumied s Lo be assion-
able, free from am equities. heaween the Company and the person 1o whony the

same may he issued, or any subsequent holder thereol,

=3, The Company may. upon the et of any bonds, debentures, debenture
stoch, mortgage debenares, pepetual debentures  or sceurities, give w the
creditors of the Company holding the same, or o sy rustees or other persons
on their Dehall, 4 voice in the manageioent of the Company, whether by giving
them the richts of  atendanee, and voting General Meetings, or by
empowering them to appoit one or more of the Dircctors of the Company.

or otherwise, as may be areed.

-1 I the Directors or any of themy orany other person shall become
personali- liable, for the payrment of any sum primarily due from the Company,
the Directors may exesate, or cause to Iy esecuted, any mortgicze, charge, or
security over, or allveting the whole or any part of the assets of the Company
by wiy of indemnity, to seeure the: Directors or persons o becoming liable as
aforesaid for any loss in respret of such Hability.

73. A proper Register shall Lo kept inaccordance with Section 43 of the
Companies et 1362, of ol mortgages and charges specificaly alecting any

property o the Company. el shall be open toinspection by sy creditor or
member of the Company,

General NMeetings.

=iy, [he First Generad Meeting shall e hedd e sucle time not evceading foer

months after the Registration of  the Memorandam of  Assoctation of  the

Company, and at sach place as the Directors may determine,
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=7 Subsequent Generad Meetinus shall be held onee in the year 18030 el
onee incach subsequent year, at sueh time and place as iy be prescribed by
the Compiny in General Meeting, and i no other time or place is preseribed, at
such tme and place s may e determined by the Direewors,

=8 The above-mentioned General Mectings shadl he eadled Ordinary Mectings.
Al other Generd Mectings shall be ealled Extenordinary.

=g, The Directors may, whenever they think it and they shalll upon
vequisition mande in writing by members hokling together not less tha one fifth
of the issuced Capitd of the Company, convene an Extranordinary Meeting
ol the Company,

8o, Any such vequisition made by the members shall be signied Dy the
members madking the same, and shall specify the abject of the Meeting required
ter e called, and shall be depostted at the office,

S1. Upon the reeeipt of such requisition the Directors shadl forthwith proceed
to convens an Extraordinary General Meeting,  [f they do not proceed
convene the same to be held within 21 days from the date of the deposic of the
requisition,  the requisitionists, or any other members holding  the required
amount of issued Capital, nay themselves convene an Exuraordinary Crenperad
Mecting o be held within six weeks afier such requisition is made,

82. [0 ease an Extraordinary Meeting shall be called in pursuance ol
eequisition,  the notice shall state the objeets which are mentioned  in the
requisition, and, unless such Mecting is called 1y the Directors, noo business
other than that expressed in the requisition, and of which notice has been wiven,
shall be transacted.

83 Seven days notice at the Jeast, specifying the place, the day, and the hour
of Mevtine, and i e e of sp el business, the general nature of such business

~

shall De given w the members 5o manner hereinafter mentioned, or in sueh
other numner {if any) as nay be preseribed by the Company in General Mecting,
but the accidentad omission to give potice o any member. or the non-receipt
of such motice by any member sha'l ot invalidate the proceedings at oy

wueh Meeting,

Business at General Meetings.

8. The business of an ¢ Irdincery Meeting, other than the fivst one, shall be to
receiver and consider the accounts and Dalance sheet, the reports of the Directors
and Swditors, to elect Directors aned other officers in the place of those retinmg
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Dissolution or
Adjonrnment
for want of
{hwernns,

Chairman.

Adjpurnment.

Votin g

2

by rottion, to declare Drividends, and o trnesact any other business which

ander these presents ought o be ansacte- | at an Ordinary Meetineg, and any
husiness which s brought under consideration
issued with the notice convening such Mecting, ) '
at v Ordinaey Meeting aned all Dusiness transacted atan Extraordinary Mecting

Iw the report of the Directors
Al other business transacted

shidl be deemed speceial,

83, For all purposes the quorum o o Goeneral Meeting shall he three or more,
Members persmally present, holding or represciting by proxy not less than one-
tenth part or mare of the Shares of the Company for the time heing issued. N
husiness shidl De transacted unless the guorum requisie L present ot the

commencement of the husiness,

86, 1 within hatf an hour from the Gme appoineed for the Mecting a quorum
he not present, the Meetng, if convened upon such requisition as aforesaid, shall
Le dissolved. hut inany other case it shall stanel adjonrned o the same day in the
next week at the same time and plice, and i at sue h adjourned Meeting o
quortm is not present, those members w o are present shall be asgquoram, and
may transact the business for which the Meeting is cadled as o full quorum
mizht do,

8=, The Chairman of the Dircetors shall he entitled to tibe the chitir at every
General Mecting, or if there he no Chairman, or if at any Meeting he shadl not
e present within fifteen minutes after the time appointed for holding the Meeting,
the members present shall choose another Director as Chairman. and i no
Dircctor be present, or if all the Direetors present dectine o take the chair, then
the Members present shall choose one of their number to be Chairmon,

88. The Chairmian of 1 General Meeting may, with the consent of the
Meeting, adjourn the same from dme o tme and fromy place w place, bus no
business shall be transacted at any adjourned Mecting other than the bugsiness
left untinished at the Mecting from which the adjournment ok plice,

So. Every eption submitt:l to a Meeting shall Le decided in the first
instnce Dy wshow of hasids, and i case of an equalite of votes the Chairman
Shadl, Testh oy show of hands and at the poll, have o casting vote i additims to
the vote or votes to which he may be entitled as o member, A apy Gesieral
Meeting, unless o penl B5 demanded i writing by at lear thiee megbers, or by
member or wembers Belding, or representing by presy, or entitled 1o 1 te i
respect of at feast one-tenth part of the Cugitad represented at the Meeti, o
declaration by the Chatrmian that o resolutfon s beens carrfed, oF carrfed I a
proticular augority, or fost, or ot coarrfed by v prerticcler pudority, Lot Lo mlifi'
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to that eltecc it Bk o Pro sltigs of e Compuay, shall be conchusive
evidence of the L without proof of the number or proportion of the votes

recorded By tave o ob ar against such resolution,

oon Bsepollis deovided s aforesaid, 10 shall be wieen o sueh mamner sind at o,

such time and place i the Chairman of the Meeting shall diveet, and cither at
onee or atter an iterval or .uljmll'mm'nl or otherwise, and the result o the poll

shall be deemed w b the resolution of the Meeting at which the poll was
demanded,

ot Any poll daly demanded on the election of the Chairman of a Meeting or

any question of adjournment shadl be wlken a the Meeting, and  without
adjowrnment.

n2. The demand ol a poll shall not presvent the continnanee of . Meeting Tor
the transawetin of any business other th i thee basiaess onowhich a poll has heen
demanded.

Votes of Members.

03 Lvery member shadl have one vowe for every Share held by himin the
Company. Any person entitled ander Article 38 10 transfer any Shares may
vole at any General meeting in respeet thereof in the same manner s if he were
the registered holder of such Shares provided that 48 hours at least before the
time of holding the Meeting at which he proposes o vote he shall satisfy the
Dircetors ol his right to transfer such shares. I any member bealunatie or
idiot he may vote by his Committee Curator bhonis or other legal Carator.

94. I two or more persons are joint registered holders of any - Shares
any one of such porsons may vote at any Mecting cither personally or by proxy
tn respect of such Shares as i he were solely entitled thereto and i more than
one: of such joint holders be present at any Mecting, cither personally or by
proxy. that one of the said persons whose name stands first on the register in
respect of saeh Shares shall alone be entitled o vote in respect thercof,  Several
execators or administrators of a4 decensed member shall be deemed for the
purposes hereof to be joint holders of the Shares registered in such deceased
members name.,

95. Votes nuey be given either persondfy or by prosy.

g6. The Instrument appoiithng a proxy shiall be i writing vader the hand of
the appointar or of his atforney, or it ~uch appointor be a Corporation, under its

Common Seal, and shall b attested. Nev Jrson St T .qn;mintvd A PFUKY who
is ot o membr and entitded o vote.

Votea,

Voo j“;ul
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7. The instrument APPOIBLING 4 ProNy and the power ol attorney (il any)
ancder which it is signed shail be deposited an the Offiee of the Company not less
thin twenty-four hours Lefore the tme Tor holding the Meeting, or adjournid
Meeting, as the case may Le, at which the persan named inosuch instrument
proposes o vote ;- but no THSLELINGRL APPOINEIRG @ Proxy Shall he valid adter the

expiration of six months from the date of its exeeution,

g8, Lvery instrument approaching it proxy. whether for a specilied mecting or
otherwise, shall be in the following form or as near thercto as clreumstances will
admit: -

o1\ B of
buing 4 member of W GV ares, Lonerro, bereby appoint C. D,

of in the County of
or failing him 1. Fooof in the County
of s my proxy. o vote for me and on

my behall a the Ordinary (or Extraordiniry as the ease may he)
General Meeting of the Company, Lo be held on the
day of 18 . and at any adjournment theveol,”

As witness my hand this day of L8 .

Witness to the signature

of

99. No member shall he entitled W he present or Lo vole o any (uestion,
cither personally or by proxy. or as proxy for another member, at any General
Meeting, or upon a poll to be reckoned in o quorum, whilst any call shadl be due
and payable to the Company in respect of any of the Shares of such member
nd no member shall be entitded to b present and vote in respeact of any Share
that e has acquired Dy transfer at any Mecting held after the expiration of threg
calendar months from the registration of the Company. unless he has been
possessed of the Share in respeet of which he claims o vote for at least three
months previoasly o the tme haed for holding the Mecting at which he proposes
oy vote, or (i such Meeting be un .uljuurnt-«l one) to the time fised originally for
holding the Meeting of w hieh it is an adjousmment.

100, Any resolution pawed Ty the Directors of which sotice to the members
cntited G vore Sl fuve been given i the mannes tn which notices are berein
directed to be oiven and which kil within one month atier the passing thereof
e ragifed and contiemed i owltng by memtbers entitled tor vote, Tudding i the

agurenss tiree-dourths ot the Shares of the Compuny i beoas cadid Lnd
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cticctual s a0 resolution of a0 Goneral Moeeting but nothing in this artie Joo

L:II\l.llllt‘li shall Beapplicable woa resoltion relating o the winding up ol the
Compeany or o any matter which by the Stwates or these

, % Articles onght o be
the subjeet of aspecial or extraordinary resolution.

Directors

tor. So fong as the said Wil Edwaord Vates shall hold at least one seventh (e
of the Capital for the time heing of the Company, he shall be entided wo hold '
office s Director, and shall be called the Governing Diveetor, au sneh
remuneration s shall e determined apon at the First Meeting, or il not the 4
determined, as shall be determined by e Directors. The said Wilham
Edward Yates shall have power wo determine whether there Shadl be s and how
many other Direetors, ad the amount of remuner. wion which cach Director shadl
receiy o and when the said William Pedward Yates shali ceaa o be Cloverning,
Direetor. the number of Dirceetors shall be sot less than two, nor more than hive,

The first Dirertors shall be the said Winnnse Eow s Yares andd s son the b
said Jases Yt et

1o2. So long as the said William 1dward Yites shali be Governing Director, Power ol
vt Hu'ih

he shall have power, in his absolute il ancontrolied diseretion, un do adb orany bie o
of the following things, namely

() By writing under s hand o appoint or remove from office any
Direclor.

A/ o s the qudlitiv.uinn and remimeration of Directors

1) To detine, limit, or pestrivt the posers, audorities, or dis retions of
DYirectors, and to plnhll:ll them Trom dealing with any particula
Ditsiitess oF class ol business of e Compamy withont his
wthe tion and .lpprn\“.IL el e make o aeneral or special
resulations s 1o the exerdse by Directors of - any posers,

K relions, oF anthorities vesteer B s L ¥ree fears

.21 To absolutely vetoun prapesition submiztted teoany Dives tors
\[m-!?n-_:.

“Fer fjamerlv e any Merting of [hirectore il toannat aned mahe soid
any vesolations of anyomee i ot Diresoes pressed witheat his

el el e or et v
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71 Lo o roese e orany of L Jrasers, pationith el P tions
vested Iy these presents a1 the Directors ar it Goserning,

Dlirector,

4

(e Tohave the exelisive custody o the Seal af the Company.

(4) To delegate any o Bis powers, aothorities, anel discretions herehy
vestetd i him to sueh person in el manner and onsueh e

as he shall think i

103 The said William Edward Yaes shadl eease o e Governing Divector il
he shall cease o hold one seventh of the capital for the time being ol the
Company, or i by notiee in writing. o the Company hie Shall vesion the office of
(;li\t'l'llilig Divector, and it he vacate the office ol ('.n\vrnin:._: ireewor he shall
thereapon become an Ordinary Divectar without the nece ssity ol tormal election,
ad shall Tune power by writing under his hand te appaint one ol his sons
hotding £ tmvoo0 in the capital of the Company o sueseed hime in the offier
of and with all the powers herein conferred upon the Governing Direcuor, and
to fin the remuneration which shall be paid by the Company e the son whom he
May so appoint as Governing Direcor,

. L during his wenure of offiee as Governing Direetors the said William
Edward Yates shall dieand the said James Yages shall then be diving and in office
as o Director, the said fiames Yates shall, i and so Jong as he holds Shares or Seock
in the Company of the nominal vadue o Lro.oo0, beentided 1o become
Governing Directorin place of the said Withiam Edwand Yates, atsuch remunera-
tion (not exceeding the remuaneration paid o the said Willlam Edward Yates as
Governing Direetor) as the saisd Lames Yates himsell may determine, and to hase
and exercise all the powers hereinbefore confirred apon the said Wilitam Ldw il
Vatesas Governing Direetor, H,oat the death of the said William Edward Yites or
James Yates during sueh wenure of offiee by him respectively as Governing Direcuor
there shall not beany other Direccwor in otfice, . member or members holding Shares
or Stock of the Company of the nominal value o 2 10,000 may, or i within seven
ehey ~ From st i death such member or memby rs do ot the Secretry shall consepe
a Meeting of the Company 1o appoint Direciors, amd siuch Mecting may appnint
Dire ctors accordingly.,

s, The said William Edward Yotes, id cach ot his sons, while be respectively
remtaini~ ot [Tireetor of the ¢ Oy, Shall be entided, witdiont t]l.ll"_gﬂ RETTIN FIRYE
ds ot er o oF one piew o e phewe, astracied at the Coampeny s worke i the

Losiness or Dusinese s for the tire heang carried on by the Company.

b0 Sabject ok withet prcpaebne o Article s tor, 1oz, 103, and 104, o
[Yirecte -tv:.:m.ulttn:‘l wior be The lpn,:ni,u,, ol SEafe - or S0k of 1T (':m!]l.lﬂﬁ‘
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(\:i S honominal value, now Tieing dess than £ 1000, as the ¢ ompany in General
Mecting shall determine, and antil so determined cach Dhircetor shall holl Shares

lll: Stock to the nomina value of L2500 A Director may m.lt‘l helore aequiring
his qualificadon, ' -

o7, Without prejudice to Articdes 101, 102 1030and 107 hereof, the Direetors Remm aion
shall Be paid out of the Tunds ot the Company by way of remoneration {or their ot
services, such smns as e Company in General Meeting may Trom time o time
determine, which sums shall be divided wmong them i sueh proportions and in
such manner as the Direetors may decide. .\ Direetor may hold the offiee of
Seeretary or any othier office under the ©Company, exeept thae of Auditor, and

upon stich terms s o remueration and otherwise s the Dircetors may arrange,

103, Without prejudice 1o any of the powers by these Articles o by Loy Poser

. ' . U . ’ IR AR
conferred upon the Directors, it is hereby declared that they shall have the
folfowing powers, iz o

() Toathiv the Seal of the Company w, and o carry it effeets the said G -
i A e s,

agreement veferved o in Clause 3 of the: Memorandum of . \ssocia-
ton, with or vithout modifieations.

(#) Topay all the preliminary expenses inctrred inor about the lormation, ] oy

. . . - - . . g, e,

promation, and registration of the Company., and the procuring its
capital to he subseribed.

() To purchase or otherwise acquive on behadf of the Company, at such 30 be
prices, and generadly on such terms as they think fit, any property,
riahts, or things which the Company s authorised to purchase or
acqgiire.

Gl Poexercis the horrowing posers ol the Company, and Lo secane e 1 ”'

re e ent of any money borrowed or raised in any manner which 1o
this € oavpany mizhit do,
. " 1
. o vl v “Lretarers, e o Charaes aver the property e
() Tortathen, s o wl v e mortaages 1ie 1'15,.' r‘ 1! r? \ 1 | !] ¥ N -
- - . Jading  its  uncalled or g
ot the Company, or any et ol o melading w H\ N i -

o perilerihed capitad, for any purpose for which the Company might

It anthe andissia debentures,  debenture stock,

-k fEn it

ort g b bt
or Trast ddeed, o Tn e tiim.;r the resn contaied Hproen the

oo Lod 6 e e ntares, whether seeured by

T TR

ahote oroany part o thye
Enl!il -k B mic.en . yiyed Ler 1 Jorr i l'r"l"’”}.

property of the Company as aoresaid o
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mortzage  debentures o e rpetual A henures, on - otlera e 1o

part with them for any valtable - omstderation,

o (/) To .l[lillli]‘ll.‘.l't'lllll\l‘. ar suspetish Ly e ers, seeretaries, solititora,

vonts. oific et erhe, agents, oF servants il to diveet and contral them,
aed s amed pay their remuneradion.

et e (¢} To aceept sirenders ot Shases or Stoch from members, whether by

B way ol compromise inany dispute oroan cordanve with the rizhts

of iy member, or Tor the henelital the Company,

() To enter into negotiations amed aur ements or conbets, prefiminary.

conditional, or nnal, and o give eifece o, modily, vary, or rescind

the ~ame. .

A () To appoint acents and attorneys for the Company in the United

i Ninedom and the colonies or abroad, with such powers (inclading
the g b suhrdedegazeras may horheesle s o provide ifr
necessary, tor the management ol Ui adiairs of e € ompany ontsishe
the United Kingdem Ty oany other Compay - er any NEm, oF person.

‘\‘ » (/) To enter inteany arvangemett with anmy Compauy, hrm, or person

AR RS el s £ . “ : ‘

e carrying o1y usiness similar e that of the Company, for mutial
Cofh eesions, o1 lor any jaint working ar combination, or for any
petri tion upon competition, of lor any ponling of buisinesa or prolits
it may seem desizalde, and tecarm the same into it

Gt (A Fo give, award, or allow iy pensiot, gratity, or COMpensation Lo any

LI . .
Bos st S

employ ¢ of the Company. or his widow or children, that may appear
to the Dircctors just or proper, whether sueh ump!n‘u': his widow
or children. has ¢ or lave nota legal cladm upon the Company, but
o that the total amonnt paid wany one employéor the wife or
hildeen of any one employ & Jdl not esceed oo, withiout thie

sanction of the Company in Ceneral Meeting,

im‘ Hm (/) To commence and carry on, or defend, and o abandon or compromise
rowce higes amy  Jegal procecdings whatsoever,  ineluding procecdings in
Danhruptey, on beliadt ot the Compais. oe te pefer un Chiims or
dends by or against the Company by arbitration tsed to obaerve
amd porform the awards, and o aecept vomip mitiens {roem or ap.e
time o any debtor or contributers owing maney or e pend to nwe

money G the Compariy

T N A {2y T 2ive Feeipls Feneuas and e e+ oon B badl of e Company,
A aned o obtermine wiee Shadl o seer 0w Lelalt o the Commpan, B,
b e A TR GO o 3 4 :prw.. acceptdie sy, IR IY P U bie et T IR L R R
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AN o et il -



31

() To invest and Jeal with any ol the monovs of e Campany not
immediately required for e prrposes o fe b ess inoaed apon
suehs Shares and secarities, and in sueh manner as they may think
Sl bt s that no mone vl the Company Jhall beinvested by way
of original subseription tor or in the pureliases of Shires not fully
patied up, or Shares i mining o hipping companies, and may vary
such investments or peadise the amount in ested Uherin,

(o) Toereate o Reserve Fund by setting aside any part of the proties of the
Company they may think it and o invest the same, cither by
employing ivin the husiness of the Company, or in aned upen such
Shares and seeurities (not being the Sharc ot tie Company) as they
may think e and w apply te income arising o such Reserve
Fund as part of the preolits of the Company, md o oo the capal
thereot cither to maintain the property and o replace wasting assois
of the Company, or to meet contingencies, o Iy way ol an Insuranee
FFund, or w equalise dividends, or Tor whatever ather purpose the
profits of the Company might he used,

() Togive indemnities wany Director ar other person who has ander
tahen, or s about o undertake, gy iabiline on bohall o the
Company, and o sequre sach Director or ather poeson against Joss
by wiving him a mortgage or charge upon the whale ormy of the
property of the Company iy way of security.,

.

() To recunerate any person rendering services to the Campany, whether
i its regular employ or notin such manner as may seem it whether
by cash, salary, bonus, or Shares or Debentures, or by o commission
or share ol proms, either inany paeticular transaetion, or _eterally,

or howsoey er atherwise,

() Foinsure against Joss or slanuege by Brc o at seaamy Sisarible property

ol the Company,

(v) To appeat Banherood the ompany. snl fronn time o tme o change

ez b Banbers,

. ; : .
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Disqualification of Directors.

(r;:}r‘m‘“.‘ 100, The office ol Phrector Shdl be vacated

BN

Vaeate L . . . . . .
() 1 he brcome bankeupt or insohventor compound with his ereditors Tor

Jess than 20m, i the 4.
(&) 11 he Decome ol unsownd mind, or be louned o funatic.
() [ e e conviceed ol an indictab otfenee,

() 10 he cenme 1o bbb the neeessary qualiieation in Shares or stock, or do
not aegiine the same within three months after clection or

.1|:pmmnu~m.

(¢} I he abaent himsell Trom the Meetings of Directors for a period of
thre s moaths withont sp-od e or ey < from the other
Dyivectors, but this shall not apply to the Governing Director (or the
time being,

(/1 1 ot being houn b by contract withe the € mpany, hie give the

~

Company aotice inowriting thet he resiszos his ofiee,
ved 10 he shall Beoremoved from oftioe medoe Articles o or s hereol,

Dircot s may //p,.\ Dircetor shall not be disspualisiendl by Bis oitice from: entering into vontracts,
CRWT 18
et artnzemetits, or dealings with the Company, nor shalbany contract arrangement,

Comaame e dealing with the Company he aveided, nor shalia Diveetor be Tiable to account
to the Company for any proft arising out ol any Conteset arrangement, or dealing
with the Company by rewson of such Divector being aparty o or interesusd in or
deriving protit from any such contract, aeranzement, or dealing, and being ac the
same time . Direetor of the Compny, Provided that such Director discloses 1o
M Loard his mterest i such contrwet, arrasgement, or dealing at or hefore the
time when the same s determined upon, or i his interest is subserquendy
acquired ;. provided that hecon the arstoceasion possible, discloses to the Board
the Lt thet Tiee has aequirod soch interest

184w, N Dircctor shall not vote as a0 Blirector in rezard 1o amy contract,

———— . - L4 - . ' | - -
arranzement, or decing inowhich fie is interested, or upon any matter arising
thereout. bat this shall not apphy o the ercement mentioned in clause 3,
sl section {a) of the Memormding of - Nssoaation, nor o the tising o the

remuneration of the Governing Diredctor,

Crorpme per. The contin ine Dircotors mn ot sotwathstanmding any vacanes i their

Edirey *oars may
DrenT T bady
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Rotation of Directors.

e A eacl Ordinary Meeting after the ofticr o Governing e tor shall b sa- 6

Ive ceased ta bie 1iHed by cither the said Wil Edward Yaus or [oumees Yotees, TR
a number not move than twa ol the Directors (e ptostcly of the sons of the
said William Edward Yates as may e Dhirecars, who shall not e subjen o
retirement) shall retire from offiee, .\ Fetiving - Divector shalf b {_“:\_iiﬂ,, -
re election, aned he Bl continue o hold affier antl Bis successor shall be ele ted,

RS .H)" Directors o retire shall be those who have been longest in otlice, el ‘lfj“_"': -
where two or more Dircetors shall have Leen in otfiee an equal Tength of time, the o
Directors wevetire, shadl indefwdt of agreement e determined by ballot, For
the purposesal retirment by rotaion, o Dircetor’s term of otfier shall be computed
from his most recent appoinunent

ttg The Company e the General Moeting at whicl wo o DY v tors retive in Yo

manner aforesaicd, shall (1 up the vaeated offices, and without notice may Al up
any other offices which may then be vacant, by electing the necessary number of

persons, unless the Company shalb determine o reduee the number of Directors,

rrse [Fat any Mecting at which an clection of Dircctors ought o tke place, st o
‘ ’ ) . . . e Ny e
the places of the vaeating Directors are nou filled up, the vacating Dirvectors, or e dii:

such of them as have not had dheir places Glled up, shall contnue in office uitil
the Ordinary Meeting in the next year, and so on from tme o tdme nodl their
places are filled up

pin, The Company may Trom time o time in General Meeting subject o the i\";-‘:n;vrr'-rmy
rivhts of the Governing Direetor for the time being, wid the exeeption contained tr llur'

in Article 1120 inerease or reduce the number of Directors, amd may also determine

i whit rotation such increased or reduced number is to oo out or olftee,

L Am csual vaeney occurring in e Board of Dirceiors may (subject as ¢ i
' . . . b ) L
aforesaid) bee ifled up by the Directors: hutany person so chosen shall retain ais
office so lone oniy as the vacating Director world have retained the same it no
[l v

vataney hed oceurred.

. . 1 M N B
P . . . . o . SO AV Fesoi ) | I Y |

P18, The Company i Genera Mecting, |.|m'\ In"\ L« .:\u ltvltlll.l oy u.su nion oo b
Fem e . D tor gother than the Governing Director for the time being, and

amy son of the said William Fdward Yates, who may e a Dircetor) hefore the
L3

\piration £ his peeriod ot oifice, and may by an ordinary resolution appoint another
NI B . . .

person in his ste Wl [he person so appointed Shadl hold office du=ing such time
WSO slet .

. . Chee i inted w ave helda the same i
onht e the Director in whose plae hee s appointed would have heldthe s

Le fnei ot been remoserd



~\vl],\ B
AR RTRIL
1»!*] At
Thp vt

| e
LTRSS H Hi0
Mo el
P ot

[~ tateail 50t
TR LT
(RIS

Poaoast

[EAd LMY

Iaer *

)
]

Lo DOVER dan (oo notice e writing shail beogiven o the Company ol
the intention of iy member o prapestt iy LREM other than o petiring Direaor
for clection o the office of Dhirccar, - Proy ided adways that if e members
presentata General Mecting memimonsty copsent. e ClLairman of such Meeting
may waive the said notice, anelni gy it o the Meeting the mame ol aiy person
duly quadified,

Managing Directors and Managers.

G The Divectors may Trom time o dme AppOINL one or more ol their hody
or amy other person to he Managing Dircetor or “lanaging Directors of the
Company or o be Manager or Minagers of o Dlepartment or Deparunents il
miny Lin his or their remuncraton, cither by way of salary or commission, or by
aiving @ right to participation in the proties of the Company, or Iy i combination
of two or more o those modes.

(21 Hvery Masaging Director Jhall bee liable o he dismissed or remoyved by
the Board of Directors, a 1d another person may be appointed in his place. The
Directors Ny cnter into any agreement with any person whe is about 1o Lecome
@ Managing Director with veward to the length and werm of his employment, hut
vor that the remedy of any such person for any breach of such agreemaont shall be
i damages only, and he shall have no right or elaim Lo continue in st_h ofhce
contrary o the will ol th» Direetars or of the Company in General Meetinu,

22\ Managing, Director shall not, while: he cantinues o hold that otfice, e
labler to retive by rotation, and he shadl no be tiken into asconnt in determining
chee rotation iu which the other Directors ] wetire qeseept for the parpose of
fining the aumber o retive in cach years but ne shall be stbject to the same
provisiones as regaeds resignation, removal, and diseualification as the other
Directors cf the Comp my ., and it he cease w I the office of Director front any

corme T <hadf fpmo haeto cease to be Managing [irector.

123 The Directors oy from time to time entrust o and confer spon the
Managing Directors or Director Al or ans of the possers of e Diseetors ot
Laluding e power gt mmhe calle, forfeit Shares, Dorrag miones or e
Delenturew the o they s tiak fie. Bt the ¢ serciee of ail poser< by the
ALan osan Dicector <Tudf Be subjert to A st B regalations and restricions o the
Directors e from gime tor time bk aned G, atnd Gie afd povers g o
any time b withelrawn, vov ohed or varred.
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Proceedings of Directors.

. e Diveetor. nuy meet ln;y-{hl-r for the l“‘»[hll(“}l Gl Ditiaineems, 10y row
.Uljn‘,lmi Al otherwise l't':_ill].ll,(' lhl'il‘ M('('lill'..l‘\ e e Lllill}-. j]l. Ao

121

determine the quorim secess iy or the transaction: of - busitess, Ouestions o e

arising at iy Mecting hadb be decided by oo majorits ol sote and in case of

o H A v . * 1y .
ati ety of votes the Chudrman shall have oosecond or easting vote, A the v

Feogen st oba Director the Seeretry shally ora Diveetor may iimsell at any e ~
sutinon 0 Mesting of the Dircetars,

L nmg ol
. . P R

[ shad! nar be neccssary to wive notee ol

1 .\In-vlln;._'. tooa Direetor who s abroad, Uil otherwise determined,  twa B

. . Ve |
Dir cetors shadl beaguorum.

toz The Divcetors may elece a Chadrman on dheir Meeting s, al doernn -0 o
che peviod for which he is o hold office s but it no sueh ehainman s elecued, or if
atamy Meeting the Chairman is noi present e the dime appointead For holding
the samee the Directors present shall choose some ome of their nimber 1o e
Chairman of such Meceting.

a6, The Dircctors may delegate any of thair powers w committees, Coneytsting Comiten ol
of seeh member or members of their bodv as they think i, .\my cammites so
froemed shall, in the exercise of the powers so deleg, ed, conform o any regula-

tions hat may be imposed on them by the Directors,

(27, The regulations hierein contained Tor the Meetings and proceedings of (e e
Directors <hall. so far i not altered by any regulations made by the Directors,

apply als to the Mectings and procecdings of any committee,

ras. M acts done by any Meeting ol the DHrectors, or o a Committee ol &0 0

[ tors, or by any person actinyg as it Director, Shall, notwithstanding that it be s

Adterwards dliscovered that there was some deveet in the appointment of any such i et
et on ar persotis acting s aloresaid, or that they or any of them were dis-

qualitied, be as valied ss i every sueh person had bern duly appointed and was

clu.l[it}r o ey be o Dhireetor.

. . vl : ' . oG f1.lf . 1 | HESIEUSETI
prg N re-olution inowriting Guned by ali the Directors shai Bee s valid and fti

. TN . I1ree- . 11,. T )
etfectnial an it 3t had beer sl at Mectite ot the Directors iy cdled and e

oo
constitate

t30n It Phrector el e eadfed upon lv:' sk Sl prerbore eatn sen ir:- or "‘LJ
Mlthes ity e il esertions B going oF Fesiay abronud dor ]‘n'sr]mw o the
Compy or the business thereof, or u{!dt-rt:d\'f AP 1’-&2"’}& m]chtﬂ‘m'd to that
lhll-hl‘. rr'llitil‘r'(! uf [ ¥irec tor- uy oI pLInicy ~iimilar ter t]]"""r th'.’ PYiree tors 11'1.1}
l"'[lnu;r“i‘.l[!' Fim eithor by fined sunyor by o prereeiitage o profits oF others i,

. tvee IVt
e b determine by ghe Jirvce tor



L:;u Py, boe Dre v g0 ot i i chommntasice, admin s
minut s 1o b e and ontered in booka provided for that parpose of dhe names
of the Directors present at each Mee ding of  Directors, or Committees ol
Directors, aned of b resobitions paseed ol procecdings had by Direetors, or
Committers of Directors, or the Company, andd of adl appointnents o ollieers
and oy sueh minates as dopesatdd, 31 sianed by the Chairman of Directors ov
Chairman of the Mecting o wineh sach Femalitions hinve been passed or pro-
cevdings had, or by the Chairman ol thee neat sueeceding Meeting, ~.|m!l b

receivable as priwt faede cvidenee ol the matters therein stated.

The Seal.

Seal, 132 The Direetors shadl forthwith procure a Common Seal o be cxnde Tor the
Company, and shall as shon as the seme is reee ived provide Tor the safe custody
thereof,

Method o

Nt o 133. The Seal shall never be affixed o any document except by the authority

2

of a n_:bn]ullnn of Directors or of 2 Committee of Dircetors empowerd thereto
and in the presence of the Governing Director Tor the time heing, or o the said
James Yates, or of at least twoather Divectors who shall affia thewr sigmtures w
to every document so scded, which shall be countersigned by the Secretry or
some person appointed by the Dhircetors.

134. The Directors may exercise the powers capable ol being conferred on the
Company Dy the Companies” Seas \et 1864,

et 133 The Directors may from time to time catse 1o be hresen up the Common
Rerewal ot

ol Sead or any official Seal o Seads of the Company. and ma renew the same, or
cause amy other Seal or Seals to be suthatitoted] therefor.

Colonial Register.

v3o. The Compam may caose tr he Kept inany Colony in which it trunaets
Business i braneh Register or Recisters of memtiers resident in such Calony,
and the Directors miy dor all thimes necessary §oo establfshing and maintaining
such Register in oweordinie w ith the Conpranie Coloniad Rewistersy Aet, 1883,



Dividends.

37 Subicet o the vights of the holders ol dehentares, debentun o).,
morigage  debentres, or perpettal debentures shares entited o hy priority,
prefevence or spedal privileges the net profits of the Company <l Die disisibie
by way of dividend wmong the members in proporiiom to the amount paid up In
them |'t-s11:-t'll‘.|'1) on thelr Shores, Provided, neyerthelows, that where Moy i
paicd Gp i advanee o ealls upon die Tooting that the same shall carry intereat
such money shall wov whilse errying interest conder a0 rvight to partieipane in
profits,

138, The Direarors shall lay hefore the Compamyin General Mecting o
recommendaton as to the amount which they consider ought w be paid by way
of Phvidend, and the Compiny shall declire the Dividend wo he paid.

130. No dividend shall exceed the awmount recommended by the Divectors,

rgo. No Dividend shall be payable except out of the profits arising fren the

Lusiness ol the Company.,

tyt. The Dircctors may from time w time pay o the members sueh interim
Dyividend as appears wo the Direetors to he justified by the profits of the Company.

142 FThe Dircctors may deduct from the Dividends pay able wany member all
such sums of money s nity be due from him o the Company on aceount ol cails

or otherwisce.

3. Notice ol iy Dividend that may have been dechred shall be viven o
each member in manner hereintier mentioned, and all. Dividends unciaimed (o
Ty Vears adter ]l-lki"_; b deelaged RS b torferted ll} the Directors lor the
Iw'ni‘“"l{ of the Compam, A\ Dyivilend Shatdl not bear interest as against the

ity

Cormpaiy.

Any Divide e pavabde inorespeet ol iy Share may be paid by cheque
reeteriadd alilress of the holder of sueh Share
2

i ‘
et by ordinany post to e
fnless Tte Wbl b diven writzen instricons  to the comtrwry oand - the

[ M - ey ST ereelr
Company ~hadl ot Tar e eponadh = tor amy Toss arising tierelrom.

135, The Directors may retain Dividends payable upon Shares in respeet of
- ‘ﬂ- - - -

person i cneieleed under JArticle 38 entitled to become .o member; or

which am i . . )
Lrticke 75 entitled tor transfer, untl such person

which iy member ander that .

- - 1
SHall Becomes o member i respect thereof, or Sl duly transfer thie same,
. b v
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Accounts.

t . The Dircators SJoalt canse teve aconnts o Le Lept
(21 Ot the assets o the Campan

(4 OF thee sums ol money pevoived ek e adeed B e ©oampoey |
e matters i respoet of whicle sl reoccipt asd emnpesditne tane

lawce
() Of e eredits and lahilities of the Comprny.

[ o The books of account Shall he hept at the registersd affice of the
Coanpany, or such other plae s the Directors may determine, The Direcors
Judl By resolution from time o thne, determine o what ¢ tent on what
conditions  and at what times and places the hooks and counts of - ihe
Company or ol them Shall he open to the inspres tion ol el s noy Teing
Directors 1 and the members not being Divectors ohatll Tiav e only =ueh rights of
inspection as e given o them by stawnte, or by such resolution as woresidd,
Provided always that the Company in General Meeting miy direct thaw any
PErSOI OF M PO shadl have a Fight o inspect and make estrats from any
hooks of the Company.

18, AL the Ordinary General Mecting in every vear the Direcors shall Loy
hefore the Compiny a profit and Toss account, aned o Bakinen Sheet containing o
summary of the praperty and liaddlities of the Company madde up b the fivst day
of Junuary or July of that vear unless some other date b depermined by the
Directors.

g0, Every such Balanee Sheet shall be accompanied by o Re port of the
Directors as to the state and condition and as o the amonnt whicli they recom
mend to e paid out of the profits by way of Dividend o the members, ansd the
amount i any which they propose o carry o the Reserve Fund accarding o
the provisions in that hehalf hereinbefore contained anld the Staement. Report,
and Beluiee Sheet, shall be signed by the Governing Director or by the
s James Vates, or by two Directors, and countersigned by the Seoretary.

Audit.

130, Onee at Teast i every year the accounts of e Company Sball be
exounined, and the correetiness ot the profie ard Toes aceount un T Dalmee Sheet
asecrtained by one or more Arreditor op Auditor-,
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Corerd Mevtines,

2 e Nalitor ondy s apgease e

ree o hercin oot el e
th F»illl'l.,: 18] .\ll\]lllll"—\ -\h:l“ nlillll\ o h']g]',_ !
UERT The Nudivors iy be membiers at the € ML T CRY P~ i abde J '
" " . . . .'“ hA I
as A uditor who s interested othersise than s a membe r oy s tion s |
the Company and v Direetor or ather atfwer vl the Company s elizible doriog
Iis contitzaiee i officee,
ts 4. The remumeration of the Anditors shall be gised by the Divectors, SR
. C\ pa
P20 Amy Auditor shall be re eligible oi his quitting olfiee, v
] I

t3o. I any casual vacaney oceurs in the offiee ol any Nudivor appointed by the {0
Company, the Dircetar, shall forthwith (] icap,

157, Bvery aaditor shall e supplied with a copy ol the Balance Sheet ane Ao o
57 ) 1" P

I Y

Statement at least 1y days before the Meeting to which they are fnended to he v
wibmitted, and it shall be his duty o examine the same. with the acconnts aned
vouchers relating thereto.

138, Every auditor shall have a Bist dedivered o him ol all Looks kopt by the v
Company, and shall av all reasonabile times have aceess o the hooks aned aeconnts B
of the Company, e may, w the expense of the Company, amploy accoantints
or other persons o assist him ininvestigating such accounts, awad he may, in
relation e such accounts, examine the Directors or any other officer of the
Compeany.

o, The Aaditors ohall, ae the Geasrad Mecting, at whieh the peoicand foss v o
oo e Baganee Sheet are submitted, make areport o the Company thereon,

Notices.

Lt

IR )

* a . YR .1 I8 T4 .
VN e n Iy~ ety e | }:} the u:l'lll.!ﬂ’\ ll[Jlll‘l ANy m!’.w slt:[-ti ‘xs,‘
pe raonally or by ~eiding o theergh the posto o a prepaid Jeter, aduressed 1o

aich memnher .t his recistered acldress,

1. No member shadl be entitied to hatve . Notice served on himoat any Y
- W - - R
wblress not within the United Kingdom ; avl any stember whose registerad g

whiress s ot within e United Kinedom may by notic. in writhng, require the
] i b " . -
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Loyt Lo b Plate s a7 vhle A Wittt i ! i I\’u‘l_‘!- Yoo i,

T LA ARSI S T TS U0 S st e 11w Ty vialer (RIS
T T R I LI Vo e o oweton the Uit b Kb 2
T TR TR TR B T UL R LU DR TIERN TYRS PRI ) B PO TR AR I

o

ke b von T Wikl wie by ot dedb s e '!"‘l”"."‘ Dol e e

4

LT SE HIPLI AN [RH lill et ab ol it oo

R T T A S TR T I TR R o nbers e lowethe e
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Persons is et D st e the gesb r ol me v ek Nt o e ad
b andfie ent Notic 1o al the hobi raool ach =l

103 \n:. Nostiee, il Ay ]n} i)-ml, Judt b i e Lo [PROT T Y el
the tme when the lewer conttining the ame wonhil B aleinercl By ghe ondian
course ol e post . ash i proving ar b aerndee Bodadl he siieient o prose
dhat Ut Better vontainin e Notwes =0 prons RN ENTTR R TR T

post alfive,

164, No porson other than the person whow  name appears in the Register
o the hobder of the Shares shall he entitled 1 any Notiee,

5. M Nouees recpire] by the Companies” Acts o he wiven by aelyertise
ment shall be advertised in two Dail Newsppers cirenlating in Leeds as the
Directors shali think proper.

too, The stonature oy notice of te Company may e written o pringal,

Winding Up.

tor, IF the Company shall heswound . the strpltis asscts shodl e anplie |
lirst, in repasing Lo the members the amount paid up on their Shares respractively,
el i such assets shall be insufficient o repay the said amount in fil. b
bee applicd rateably, so that the Toss shall il upon the members in oropor S i)
thee amount e dled ap on their Shares respectively, ansd no meabe sinall be
entitled o have any el made upoin other members for the purpos ol adysting
his righes, bat where any call has been ke il hs been pud by owom of e
‘s

members, sach el shalf be enforeed aganse the remadning members Lt

s
]
i
fl
’ ’

purpose of adjusting the rirhts of the members betswern thems 2o, 11

y
sarplts assets shadi be more than afficient o repy o the memb ro sy
amortnt. il up on their: Shares the balanee shall be distributd amoe; the
members it proportion o the amenne actaadly puid oup on thear < apers
respectively,  Provided wway - that (hie provisions Hereol ~hdb be < hvt 0ot

!‘ij_{h[s of the helefers of Shares isysised LU B R LA cofidhionia
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shodl b yeoponluud the cipital ol she Compoen hdboa sa b e b divieded

it Share s of oo chassea, s hoawliome dialt e anbenitt ] G SR

Mectins ob the holdeors ob Sharcs of eadi das reapes tyvely, aned s sanection ) 1y
] I‘\ll’«l'!]'ll!l\«l[‘} resolution of the holder o each o Fotmws o] Sheires e sone boadl Iu
binding on all the members of the Company e orezae b ali the provisions of the

sabed schemesindhuding the manner in which the Shares or Polieies reecived an
Lo e distriboged,

g, 1 atay time s sale o wrangement shall bemade or proposed ine D s
purstance of See, 101 of the Companies et (802, the prrehase money o be ™ .
prtied for the interest of any dissentient member shall he such sam ofmoney as the
fequidator ean obtain by selling the Shares, Swoek, or other property o which such
dissentient member would o T entided upon the completim of the aale 1y

arrimngement ha he pot eapressed his dissent,

tro, Widh the sanction of an extraoedinary resolution of the Sharcholders, any '\'::_’,'f“;",:i"" of
part of the assets of the Company, including any Shares in other Companies. may P
b divided Detween the contributorios of the Company in specic, or may be visted
in trustees for the benelit of such contributories, ind the liquidation of the Company
miy be closed ard the Company dissolved, but so that no contributory shall i

compelled to accept any Shares whercon there s any Tinbiliy.

P

Indemnity.

. Bvery Director, Trustee, Manager, Sceretary., and other officer or servant (':;":3:':")’ of
of [ht' Company shall be inde mmificd by the Company against, and it shall be
the duty of the Directors out of the Tunds of the Company 1o pay all costs,
lrses, i espenses which any wuch officer or servint may incuar or be liable to
by reason of any contract legalty ente red into, or act or deed Tegally done by his
1 such officer oF servant, or in .y waey i the discharge of his duties . and no
Director or other officer of the Company shall be diable for the aets, receips.

neglects, or de Laults of any other Director or nificer, or for joining i any receipt

or other act ol Um[,,r,m{} OF T any ks or espense Nnapjrs nm'- |7 § TG umme
through the insurficiency or de ficiency of title to any property acquired by order
of the Directors for or on behall of the Company, or {or the insufficiency or
deficiency of any seeurity in o upon which .any of the moneys of the Campany
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NOTICE OF ILLEGIBLE PAGES

Nl

Companies House regrets that documents in this
company’s record have pages which are iilegible,

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like ic apologise for any - {J
inconvenience this may cause e
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Companies Hotse is an Exacntive Aazncy of it Dupartment of Trade and Industy .
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SPECIAL RESOLUTI"%\W

(Pursnant to the Companies Aet, 1862, Scetions 50 (mi] .)1“)

o - B02C2
© W, E. YATISsS LI Mrﬂm@%

"
1
¥ y, D e SNV

Passed 29th May, 1908. Confirmed 16th Juns, 1908.

At an EXTRAORDINARY GENERAL MEETING of the

Members of the above-named Company, duly convened, and held at

31, Awmn Strewr, Leevs, on the 20h day of May, 1908, the following

Sricran Resonuriox was duly passed, and at a subsequent IXTRAORDINARY

Gexeral, Mesrixg of the Members of the said Compuny, also duly con-

vened, and held at the same place on the 16th day of June, 1908, the
following Srecian RESOLUTION was dely confirmed :—

w That the Articles of Association of the Company be aliered in the following manner:—

B By inserting the following Article after Article 9, namely:i—

9a. (1) No invitation shall be made to the public to subscribe for any
Shares or Debentures of the Company.

(2.) The number of the members of the Company (exclusive of persons in
the employment of the Company) shall be fimited to fifty, provided that, for the
purposes of this provision, where two or more persons hold one or mose Shares

in the Company jointly they shall be treated as a single member.

. i A,

Original filed with the Registrar of Joint Stock Companigeson the /7
é
—=Adwnrel June. 1908, -

&,

Secretary.

\

. hA



New oo Cirtnpeagi el e At

“THE COMPANI&L‘ AOTS, 1908 to 1917.

o
COMPANY LIMITED B3Y SHARES.

A0

wpa,uaa Resolution

P L T P P o P Ry O R gy el BIOS, Secteoes B3 mad 0l
(5
e
a W E Yates leﬁed
’-xl (ETRN
1
N )
a7l
Passed {000 dalg, TH2 Confiared D01 Loy, 14 "“.‘ O ;’2 I
- Ry Talal
I Al e

Ar oan Bannegmsaey Goseeat Muerse of  the Members o the allrr e
Company. duly convened, and held at the Registered Office of - the O tupany,
31 Aire Street. inothe Chiy of  Leedse o the Tith day of Julys 1020, the
following  SPRECLAL S RERCGLUTION  was doly passed toand At a0 suieequent
By rmanepisaey  Geseiean Mreenxe of the Members of the said Company, also
duly convened, and - held at the same place one the Stthday ol Juiv, 1olo,

v oy the Tollowing RPECEAL REROLUTION was duly conlirmed

“Mhat the Articles of  Assoctation of the Company be alterad or unended

i mmnner Tollowing s nmely -

That  Artiele 100 shall be pead and construed aml tahe effeet as
g the words o breackets (oot exeeeding the ver beration
|r:1iti for the skl Wi B o Yourrsr T were deleted therelrom
aind n< if in lew of sueh deleted words the Tollowing words
wore stubstituted in the said Netdele s iz, sonot exeeeing the
~uin of  COOO0 per nunam

)

kN

That thi~ alteration =hall operate and tale effect as Trom the o ewinning

of the Company s Finrtneial Yoar 1ofoso20”
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COMFPANY LIMITED BY SHARES.

ANPIAE!

Special Resolution

{Pursuant to The Compames (Comolidationt et 1908, Sectums 13 and 6o)

910

W. E YATES, Limited

.
]

Passed 30th November, 1020, Confirmed 16th December, 1920,

At an EXTRAORDINARY GENERAL MEETING of
the Members of the above-named Company duly convened and
held at the Registered Office of the Company, 31, Aire Street, in
the City of Lceds, on the 30th day of November, 1920, the following
SPECIAL RESOLUTIONS were 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 I6th day of December, 1920, the following
SPECIAL RESOLUTIONS were duly confirmed:

I. THAT the Sharc Capital of the Company be increased
to Two Hundred Thousand Pounds by the creation of Five
Thousand Additional Ordinary Shares of Ten Pounds each,
ranking pari passu in all respects with the existing Ordinary
Shares in the Capital of the Company. -

e
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5 CTHAT the Articles of Aseocietia of the Compan; P
altered by inzerting immediately after Article 145 the foilowing

additional Airtiche - .

145 A, The following provisious <hall have et
fa) "The Company in General Meeting may alb any Hoee D
Resolution declare that the whole oy any piit of the an-
divided profits of the Company (which capreasion -hall
include any premiums received upon the igsue of Shorsand
any profits or other sums which have been carried to Rueserve
or have been carried forward without being dividedy shall
be capitalised, and may further declare that any profits $o
capitalised shall be appropriated to the existing Members
of the Company in accordance with their rights, and disiri-
buted among them in the form of fully paid-up Shares
forming part of the then unissued Share Capital of the

Company.

(b) Upon the passing of any such Resolution as aforesaicl
the amount thereby declared to b2 capitalised shall become
and be appropriated so as to helong to the said Members in
the proportions in which they would have been entitled Lo
participate in the profits i rhe same had been distributed
without having been capitalised, aml shall be applicd as a
payment by and on behalt of the Members so becoming
entitled respectively for and on account of such a number
of the unissucd Shares in the Company of the class or
classes specified in the Resolution as shall be equal in
nominal amount to the Sharve of capitalised profits so be-
longing and appropriated to #uch AMembers respectively to
tue intent that the said sShaves shall be fully paid up by
means of such capitalised profits and the said Shares when
so fully paid shall be allotied to and distributed by the
Directors among the Members by and on whose behalf the
same shall have been so paid up in proportion to the
amount of the capitalised profits so ajppropriated to them
as aforesaid and shail be accepted by such  Members
accordingly.

(¢) If the said appropriation would result in any Members
becoming entitled to fraciions of a Share, the Directors

may make such proy isions and reguintions - they think



fit 1ot the assae ol bewetromal Cortteates ana Sot the s
of A complete shite or Slates i exehanse for suflicient
fractions 1o constitete in the auerezite one oF more com-
piete Shares, or may provide that in lieu of bheceming
entitled to o fraction of a Share the Member or Mem-
bers  shall  reecive o st in cash epresonting  such
fraction, ol waur provide that any Share. which cannot be so
allotted  without creating ractions shall be issued to
some person nonunated By the Directors and shail he
sold by him in such manner as the Directors shall
prescribe, and that the net provecds of such sale shall
be divided amonyg the Members Loetween whom  such
fractions would otherwise have beon distributable and in
the like proportions

ted)  The Dircctors muy by resolution of the Board, ap-
point any person to contizer with the Company on behalf
of the Members entitled to receive the Shares to be is-
sucd as aforesaid for the payment of the amount of such
Shares by the allocation of the capitalisea profits in manner
aforesaid, and any person so appointed may, as Agent for
and on behalf of the said Members, make such Contract,
and such Contract when so made shail be binding on every
one of such Members and shall be filed with the Regis-
trar of Companies in accordance with the provisions of
Section 88 of the Companica (Consulidation) Act, 1608,

(& All Sharces allotted 1o Members in pursuance of the
forecgoing provisions of this Article shall rank for divi-
dend as from the commencement of the financial vear of
the Company in which they are issucd.

(/1 In the cvent of any Resolution being passed under
this Article it <hall be no objection thereto that it may
nave been passed at the Meeting at which the Resolution
adopting this Article was confirmed as a Special Resolu-
tfon, provided that due notice of the intention to
proprose -nck brst mentioned Re-olution shall have been

given prior Lot holding of the Confirmatory Mecting
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Numher af) 4/5'702 4 Form No. 26,

Certificate “

L

THE STAMP ACT. 181 THE FINANCE NCET8g9; and

Iy 1614};1 » "ﬂ ,J‘A\'M -
%I%E‘F:)EWQ%{ 4 (\'Q;,‘L o I'I nlan
‘m - (f:g 3 ; { | Jll\l(:'\ ‘:]:11 .lll ;n p
':ﬁ‘ & o ) ’ , the
COMPANY LIMITED BY gsi—n& Sy \(FatebZ olf
Qe Y
Statement of Inceease of the Nominal Capital
{%(;k);.{;;:g ‘!"5, ai“;‘
(A
£ SUIf G
Y N2 {L;i&g}f[@;
. / Pt {onE 2
Q_/O(/, ‘_ﬁ y@/ﬂ/é M:‘:;:’; )
LIMITED, - :
Pursuant to Section 112 of The Stamp 'Act, - L8917
Section 7 of The Finance Act, 1899; and Sedtivm B of
The Revenue Act, 1903. | , ;
el b :'
(See Page 2 of this Form.) . e
This Statement has to be registered with the Notice of Increase in the
Nominal Capital required under Section 34 of The Companies (Consolidation)
Ket, 1908.
v 2

A=7 20,

Tercarnams: " GERTIFICATE, FLEET. LONDON.” Tewerwane Nusmorcn: Hoteont 248,

JORDAN & SONS, LIMITED,
Company Registration Agents, Printers, Publishers, and Stationers

116 & 117 CHANCERY LANE, LONDON, W.C. 2,
and 43 BROAD STREET PLACE, E.C. 2

e pPresented for piling Fv
* - el -
et greped TVVE L

N . - . 4 -
T -/.-a{I/' - - z.!f\u ':‘:' / [//A_ _ L 4.14/‘//,:/: /‘(f:_‘x"lfd‘f 5{:/
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NOTE,~—This margin is reserved for binding, and must nul@ written across.

THE NOMINAL CAPITAL

QF

/e ;}M_@; LIMITED,

has  been  increased by the  addition  thereto of  the sum of
f%? Horaarnd — | e ~  Pounds,
divided into/u/:c St — —t ‘—. Shares
of (_’é;—’:_ nds - r— — e eem - —  Cach,

hevond  the Registered Capital of One freendcd, cand j"/‘/ -

fhrowoand /umrn/jé .
7 ) /( /)
Signalury //////(ﬂ & i y /j:,'

A —— ———
—— s —

Vi
“

Description Yersed d/7

V _— s »
Dated the /wﬂ /ﬁ day

of f}{%»)’p{p{!tr 19 W

« * Thys Statenrent sionld be sigued by an Ofiicer of the Company.
. \ :



T H ? *
Nimbe e 4/5’7‘2 C Form N« 10,
Coeréiticale : '

et

“THE COMPANIES ACTS, 1908 to 1917."}

"

A oanl pen
O
Fues Stao
tey boe
il_vvpll P

£ COMPANY

-

Notice of Increase i the Nominal Capital

ar
£ - % - ,

’ - *'I
, - | :

p; . L ~, / |
" i....\. wet J Wi f
LIMITED. | ;
:;(.; . :-‘ £y 1

A T

o b 2 A

Pursuant (o Section 44 of The Companies (Consolidation) Act, ygos.

(See 'age 2 of this Form),

T o 7 . o B LS I}

TeLeanams: ' CERTIFICATE, FLEET, LONDON.” TeLerrone Nusmpea: Housorn 246,
Cj JORDAN & SONS, LIMITED,

Company Registration Agents, Printers, Publishers, and Sationers,

116 & 117 CHANCERY LANE, LONDON, W.C. 2
and 13 BROAD STREET PLACE; E.C. 2,
DPresented for nling by
*’%azmsz/ o

LI

L Sbliiter A Bomat Husd Jped



Dotice of Inerease in the Nominal Capital

Oy

Ld (_éa ,g;:/ VLD ~Limiled.

v

Te THE REGISTRAR OF JOINT STOCK COMPANIES.

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

Section 44 of The Companics (Consolidation) Act, 1905, that ﬁ(f i Iiesolution
of the Cnmp:m#\'m{ﬁhe jﬁ.’.« ; day of %Wv?zéﬁ»ﬂ 1922,
arscds el AT LG4 - ~ Ao irpsortoerer P20

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

of the sum of \}'_ %/W(J/)LJ} - = ~—— Pounds,
divided into /Wé fhouoand — r — r’"""‘-/ﬂ- Shares
of /m/unwl_,do —— e y— ~— cach, bevond the
Registered Capital OFMWavW/AUWA—mﬂ#O ’ounds.

Signature MC,/ ./a/tg;é
3 — ‘

Description &/EML/a/y

Diareed the 20../../1' day

ot Aetemben ; 19.20

v v This Nutwe thould be sigaed Ly the Mamarer or Savciary of the Company.
» - - o - -
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day ofXﬁ?cu:fvz One tnoucand nine hundred and twenty

TEY TEN W w

. P. VATRE LIYITEr (hereinafter called"the
Company") of the one rart and JOHN WTILLIAM ALMOYD BARTRETT
of 21 Fend Srreet in the City of Leeds eclicitor's - -
Yanaging Jlerk on vehall of all the ieaters ¢f the - -

Conpany anrd as "rustee for trem cf the other part
¥

WHERFAS at an Fxtraordinary General Yeeting of the - -

Company held on the sixteenth day of Decenver One thoveand
nirne hundred and twenty It was resclved that pursuant to

Article 145A the sunm ci Thirteen thousand five hundred

'ahd sixty pounds being part of tne undivided rrofite of

the Company should be permanently cagpitalised in tne

nanner epecifiedlin the said Article and approrriated to

the person or nersons who were Members of the Coupany

on the fifteenth day of Decemoer One thousand aine hundred

and twenty and distributed amcng thern in the ferm of

£ully paid-ug Ordinary Shares 'and that the said sun of

‘Tnirteen thousand five hundred and sixty pounde ebhould

be applied in paying ug on behalf of the said Members

One thousand thtee hundred and fifty rix of the unissued
Ordinary Shares of Ten pounde each in thie capital of the
Compeny and tha* such Fhares ,when 8o fully paid up ,should
be distrikuted arong the said Members or their respective
riominees. in proporticn tc the nunber of Shares held DYy
suvor Members respectively ca itne Iifteenth day of - -
Deceroer One trnoueand nine hurdred and twenty and as nearly
as might te ir the progortion of cne ¢I euch shares for
every ten Ordirary fharee heild v sucn Hemcers rescectiv
ely sucject tc sucn provigions as regards fracticns as

H .



o

mignt oe deciared LY the Direg'oras. AN "ETTEAR in
exercise of the power in that oernelf conferred on them
oy tne said Article the Directors have resolved that o
any membere entitled t¢ a rracticn 0i a fhare shall
receive a sum in caenh eGual to tne nowinal amount of
such fracticn AMD "HFRREAS the said Jonn William Alwond

1

Farrett nas peen duly autherieced Ly *the Diregtors
gursuant to the said Article t¢ enter into this - - -
Agrecment on behalf of the eald Membere. AND WHEREAS
the nawee of the pereons who were the Members cof the QB
Conr.any on the saild [ifteenth day of Decemoer One
“thousarnd nine hundred and twenty are eet out in tne
first column of the Schedule heretc MYOW THEREFORE IT IS
AGEEED AS FOLLOWS:- : R
THE Conmpany shall allct and issue to each of the

Membere named in the firet column of the Schedule

‘hereto (or to their nominees) the nunmter of Ordinary

.Shares set opgosite to their namee in the third column

pereons are bracketed as joint holders they shall for

the purpose of this Clauvse ve cgonsldered ag cne Lereon..

THE Company ehall aleo pay to each of +the membere & ®

named in the said Scredule the sum in caeh set opposite

to his name in tne fiftk cclumn of the said Schsdule “

o THE Shares tc be allotted under the provisions of

Clauee 1 nerecf shall De nuabered./LLOS A

to /5405 inclusive as set forth in the saild

OF the said sum of Trirteen tincusand five hundred
and sixty pounde wiich in pursuance of the hereinbeforeé

Tecited Pesciution nze been capitalised as sfuvresaid

Senedule., "



and vecome appropriated to and the property of the kembers
of the Cémpany the rum of Twenty i.cunds shall be

Jivided among the Mewoers in accordance with the
provieions of Clause 2 herveof and the Balance of Thirteen
+housand fivé hundred ana forty pcunds ehall be aprlied
for and on oehalf ¢f such rerecns in paying uk the

swount of the One thousand three hundred and fif*y four
shares t0 oe allotted to them as afcresald te the intent
that the said shares ahéll become and be fully paid up
and they shall urcn their issue be credited as fully

rpald ur acccrdingiy.-

5. wITHIN one month after the allotment of any of the
esaid fully pald up shares the Coupany shall'file thes
Agreement with the Registrar of Companiee in pursuance
of the provisions of Secticn g8 of the Coumpanies '
(Consplidation) Act 190&. .

IN TITNESS wheveof the Common Seal of W,E. Vatee
Limited has been hereunto affixed and the ecaid John
william Almond Barrett has hereunte set nis hand and seal
the day and year first aforeeaid - .

TUE COMYON SEAL of W.E. Yates Limited.

)
was hereuntc affixed by order of the §
)

Ecar@/g;ﬂgigsptora in the presence of

- e A

Governing Director.
24

k4
-
#

o e ’
1‘ ElEa
e . F [4 ( .”’ et *

L swme ._,_(:L P

STCNED SEALEC AYD DELIVERFD oy the eaid

Secretary.

Jokn Tilliam Almond Parrett in the Fe s S

preeence Oiiklag%iaagaabtéff

3 /1;‘5 /A‘r !5

L A el



THE SCHEDNTLE APGVE  RRFERRED ™0 .

1‘ 2. 30 4- 5l
No. of
Nanesg of AMdrecses of Shares Distinctive - Aucunt a@b ®
Allot- Mumoers of Czeh to
Allottees. Allottees. ted %o giaree ve Lald
then. 2llotted, to each. '
Janes Yates Daleside | BlO /0IR L1 58S > 70
Harrogate
James Yates Daleeside 10 suse2 lo1Sy/ 1 4
Harrogate.
The Reverend ) Louth Lincs 147 /4572 b /4p/& 5 191y @

¥illiem Edward Vates)

The Reverend William
Edward Yates. Eir ) Louth Lince
Tacmas Anderdcn Salt) Chetcull,

)
; (
WIEy
FitzWarrine George ; Eccleenall’ gloo ///7/74 /{/ /-’S’
)
)

13 4

Henry Wasnington ‘Staffis. 20
Chichester. YLansdcwne St.
(Joint Hclders) JHove, Suseex.
» Major Samuel Pearson Brovghtogr‘% 1423 /L,g/? (;/#7(90 5 19 0
Yates., Banbury Oxon. :
Charles Yates. Hailey Hall. 280 /496/ L 15240 17 2
Hertford.
James Yatea. James }Daleelids, ‘ ;
Beaumont. Charles JHarrtgate 21 _
Francls Perkins &  )Bond St., Leeds)l00 /s2et/ /5340 13 4
Cnarles Reginald }Peleocurt, St.

Aylwin. Joint Holders)Albane. Herte

¥ynatay, Rerk )
hamgstead . ;
Hertse. @ e
Hubert Waudby Yates Crimple Beck 5 /534l (& 1534 5T 8
Harrogate
Hucert Waudby Yates )Crimgle Reck
darrogate
Cnarles Yates and Hailey Hall s
Hertford g0 /FB4p6 L /5T 80
Reginald John O'Kelly)Chipring Nortcn
Joint Holders. ) Oxon
Mre Exily T.arlotte Louth Lircs 0 == -~ o == 1 0 2
Vates. 3 &
sre Elizaoeth Yates  Daleside s T T o B
Harrcgate

T +al SL&ETEB 1354. Total Caskl £ 1280, 6. C



FORM NoO. 2.

Cetter O Romtination.
W. E. YATES LIMITED.

; Issue of 1356 Ordinary Shares of £10 each
credited as fully paid up.

To TH!" ABOVE-NAMED COMPANY.
Gentlemen,
In reply to your letier of the Twenty-second Jay of
December, 1920, with reference to my right o receive an
allotment of 264 ———  of the above-mentioned Ordinary Shate
credited as fully paid-up | hereby nominale the personé whose
nameé afe sel forth in the first column of the Schedule heretn
o as Allottees of the number of such shares sel opposite to -CHel
respective named in the third column of the sald Schedule.

Dated this % day of Lvwesdies 1920,

Signature \_Mﬂb_-:f‘:ﬂ,_ >

Names of Allottees. j Addresses of Alottees. ] N%‘Qgi’;‘or : Sa,sh

e e e i e s |
’ 7 ’i’ o Fifa - - ! - - (/ . ! . i
7{& AK((((./)&W, th/a:_/;,y ALl gi SRR ' i

Gintes ot

- mmem e —— %

[ e Lhe undersigned hercby agree to accept the number
of fully paid Ordinary Shares set opposite Lo Myyeus- respective nameg in
the above-written Schedule.

FLam e in guf{ 1.1511,'{&(:(’ //]47(,_‘/”,/{1%4./&;
-~y fﬁ(f:r alee E'” ?‘ /H LLM qa»&;_-

Address :,ﬂu é‘/(/.// Yy J_/n:,{;__.f_‘)/f/ﬂ, i -
Description P ;‘:/.4./# - ,1; .
W A ré - 7 o



FORM NoO. 2,

getter of Romination.
W. E. YATES LIMITED.

issuc of 135G Ornlinary Shares of £10 each
credited as fully paid up.

TO THE ABOVE-NAMED COMPANY.
Gentlemen,
In roply to your letter of the Twenty-second day of
December, 1920, with reference lo Ry right to recelve an
allotmenl of ¢*¢'-—— - of the above-mentioned Ordinary Shares
credited .as fully paid- up/bP- hereby nominate lhe persond whese
names a8 sel forth n the first column of the Schedule hergiu
@ X as Allottee§ of the number of such shares set opposite to L{Jr
respective namef In the third column of the sald Schedule.

Dated _this 3/‘/" d} of Abreweicte ¢ 1920,
oy

v

t:{:?“' . Lot v
el TGOS
S EZZGJL" ?(_-'I(() 6 ] 4(/£/*“-‘ /
Ignatufeh f:" iy _Es ; .' {}:,g: .
7o .
£ fl L é’:_ ,maa,—n,
THE SCHEDULE RSOVE-REFERRED TO.
M | Number of ;
Names of Allottees. ‘ Addresses of Allottees. E Shares. | Cash.

- = = e e o o s wy st ma W ke memmne a 7O e T ]

! oo

/{(“a "tees /)/awfu,vué | %c@ ‘A’/@[( i N -
eI Vo
v hfor

e
3

I
. - E
N RO VE B

- 4
l#\We the undersigned hereby agree to accept the number
of fully pald Ordinary Shares set opposite Lo Inyou--respective namesi in
the above-written Schedule. -
© Signature ? H&%Mﬂ«& é/a/&o .

Name In full & /(‘lffe.rf Lrep 0 m’u 7/f ‘jét

Address ¢ /f(i-r.éf:y e -(a,:.aﬂ/j“ ueffc:‘ A

f / -

Description e_-./“.;:.f s -

= P
Dated - 0% e cocte, V00

&

=



FORM NoO. Z.

getter of Rowmination.
W. E. YATES LIMITED.

Issue of 1356 Ordinary Shares of LI0 each
credited as fully puid uc.
TO THE ABOVE-NAMED COMPANY.
Gentlemen.

ln reply to your lelter of the Twenty-~wrond Jday of
Teceive  an

ol the above-mentioned Drdinary Share~
ihe persons whose
names are sel forth in the first column of the Schedule her.t:.
as Allottees of the number of such shares set opposite to their

December, 1920, with reference to my nght o

allotment of 1 C
credited as fully paid-up ! hereby nominate

respective names in the third column of the said Schedule.

Dated thls —~3 <

Signature

THE SCHEDULE ABOVE R’EFERRED TO.

- Nuniber of
Names of Allotlees, Shares.

Addresses of AllotLees.

an; Tt I"F",!l':"')“,ﬂl\.-u o

vahert Tandby wAatis

Yeriel Helen Breardch Daloride Al sl T

aLog

7ilins larely Yalb s Teifecadde Fars o ale. 10

Dorle yrlle valew T deeidrs Eanos sl 1

=

1920. |

!
i
|

Cash,

~tWe Lhe undersigned hereby agree Lo accept the number

of fully pald Ordinary Shares sel opposile to mry.our respective names In

the above-written Schedule.

Slgnature 4'_9/./7‘,‘ /

121 L VR .{5,:

Name In full

Address R L LA L IR

Description :

Dated - 4.
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THE COMPANIES ACTS 1908 fo 1917.

Number of Certificate: 11892 C.

COMPANY LIMITED BY SHARES. t

Special Resolution

(Pursnant to the Companies Conselidation Act, 1908, Sections 13--G4).

W. E. YATES LIMITED.

Passed 16th March, 1928. Confirmed 3rd. A pril, 1928.

At an EXTRAORDINARY GENERAL MEETING of the

Members of the above-named Company duly convened and held at

the Registered Office of the Co:n|)a11y, 31, Aire Street, Leeds, in the

City of Leeds, on the Sixteenth day of March, 1928, the following

Special Resolution was duly passed, and at a Subsequém ENXTRA-

ORDINARY GENERAL MEETING of the Members of the said

Company, also duly convened and held at the same place on the

hd Third day of April, 1028, the following Special Resolution was duly

confirmed :——

« THAT the Arlicles of Association of the Company be altered

in manner following that is to say :—

«THAT in Article 101 the word ‘Seven’ shall be
« gubstituted for the word ‘ Five " in the ninth line
@ «of such Article so that it shall read that *the
« number of Directors shall be not less than two nor

« more than Seven.'”

S -

LI}

P

AP Rt Are sk m

48 JHERELY

53496 |

7 APR 1924

T




Nu. aF CoMPANY 41,892, / N

e “The Companies Act, 1929."

COMPANY LIMITED BY SHARES.

- ' COPY) | ’ (AN
Speeinl Resolution
) (Pursuant to The Companies Act, 1920, Sections 10 and 1i7)
W. E. YATES, LIMITED.

T ———

~

! ——
!I.’EGlo'leéﬁi

1
U JUL Jg3,

AT an ENTRAORDINARY GENERAL MEETING of the Members of the above-

Passed the L6th day of July, 1930.

. named Company, duly convened, and held at the Registered Office, 31 Adre

Street, Leeds, on the 16th day of July, 1930, the following SPECIAL

0 RESOLUTION was duly passed i—

“That the Articles of Association of the Company be altered in manner
following, that is to say —

I'hat in Article 101 the word “ Eight " shall be substituted for the

word * Seven ' in the ninth line of such Article, so that it shall

read that  the number of Direci ope=hall be not less than two

mor more than LEight.,""”

Sammion, UL

Prewented to the Regstrar of Compantes
on thc3 day of July, 1930.

JORDAN & ONS, LIMITED, s REGIT \“/
COMPANY REGISTRATION AGE & 4 R

1°TS, PRINTEKS, AND PUBLISHERS, A
CHANCERY LANE, LOXDON, W.C.Z, AND 3 BHOAD STREET PLACE, E.C.2~3535

| e _
AT e;@,fj""%@iﬁ




The Companics et 1929,

——

COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to Seetions 10 and 117(2))

or

W. E. YATES LIMITED.

Passed the 1Tth day of October LI4H.

AT an BXTRAGRDINARY GENERAL MEETING of the members of

the above-named Company, duty convened, and held at Wellington

Mills, Bramley, in the City of Leeds, on Wednesday the 17th day

of October 1543, at 12.30 o’clock in the afternoon, the following

Resclution was duly passed as a Special Resolution, namely :—

«In the first line and third line of Article 106 on
page 29 of the Articles of Association the figures 1,000 and

2,500 respectively be deleted and the figures 10 be inserted

in licu tho:.ngé‘.‘% oo o i
; et I ‘
/w M
SR Chairmon.
s
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T Compantis AcT 1929, ;oo

COMPANY LIMITED BY SHARES.

RESOLUTIONS

of

“  W.E. YATES LIMITED. .

¥
N I

‘Passed i8th September 1917.

]

§ e T
T PRI L S

A an EXTRAORDINARY GIINILRAL METVTING of the above-named’

s e e

Company, held at the registered office on Thursday, the 18th day of

g ey

September, 1947, at 19.30 o'clock in the afternoon, the  following

Resolutions, of which Resolution No. 2 was proposed as 4 Special

Resolution, were duly passed, viz -

RIESOLUTIONS.

1. (@) That cach of the existing Ohrdinary shares of £10 cach be

divided into 10 Ordinary Shares of [1 cach.

iy Phat the shares resulting from the division of each ol the

isting Shares of £10 cach be renumbered,
o Phat the regulations contained i the printed document

submitted to this meeting and for the purpose of identifica on

by the Chairman thereof be approved and adopted

subseribed
Association of the Company in substitution

as the Jirticles of

for and to the exclusion ol all the existing Ariicles thercof, -

Chairman.

|1 £ A A aav of 1947, g" . i
VAN =ty
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Fhe Companiea’ Aet, 1924,

5

COMPANY LIMITED Y SHARES.
Miticles of Elssociation

W. E. YATES LIMITED.

PRELIMINARY.

1. In Lhese presents unless there shadl be something in the subject or
context inconsistent therewith

“The Company omeans WS Yades Limited,

“I'lie moembers T means the registered holders for the time being of
shares in the capital of the Company. :

&F
H0
s

L)
R S

o

“The Acel”” means the Companies Act, 192,

3G

CThe statutes © means the Companies Acl, 10920, and every other Act
incorpovated  therewith, or any Act or Acts of Parliament
substituted therefor, and in case of any such substitution, the
refercnices in these presents to the proy isions of non-existing
Acts of Parliament shall be readd as referring to the provisions
substituted therefor in the new Act or Acts of Parliament,

cPhe office " menns the registercd office for the time being of the
Company.

The regiater ™ means the reaister of members of the Company to be
kept pursuant o Section 05 of the Act or any statutory
maodilication thereof.

“Month 7 means calendar month

v means Lhe directors for the time being.

The directors

partly

(=
—

fn writing = medns  Written, tpewritten o printed, or
written, partly tvpesritten and partly printed,

[y

The seal 7 means the common wal of the Company.,

“OTheG Sesntary o meads the Seaetary for the time being ol thne

Company.
SO Cospred vesoltifion ikl cestraorditery  pesutens T have {he
Mieaniiss eei nierd G pere s gen tively by Seclion 3117 o 1he

=T AV
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Words imprating tive apenln shadt dnchmde tie plincal sommeer ang
Joe ervn, NWorda impetipre e - ndine dide o bede e
Booriidne o der o Woae apmperaar b e Jaalb dnchade
!"UI'P()I}IH()H}\ B

s The regulations contned i [able "\ oi the st schesdile (o the
Aot shall not apply te Jhe fompany, arel these artieles of association
<hall De substituted foi o ech reptlations,

v The Company s a private compEiy ithin the meamng of the
L B N . " L. \ . .
statutes, and accordingly the Tollowing provisions shiall have eljeet ;

) The tight to transter the Shares shabl Leorestiioted as hereinafte
mentioned,

(0 The nuiher of membaors ot the Company weacdndive ol persons who
are in the employment of the Company .ad ot prrsons who
having Dheen {ormeriy it the employment of the Compiny,
were, while in such vmplovment and bave continued after the
determination of <uel emplovment (o be members ol the
Company) is hereby limiled 1o 30, bul two or more joint-
holders of any share or shares shall Tor the purpose ol this
article be treated as a single member,

(¢} The Company shall not issuc mry invitdion o the public to
subscribe for any shares, debentures, or debenture stock of the
Company'.

4. The funds of the Company shall not be employed inthe purehase
of or lending money on shares in the capital ol the Company, Tat nothing
in this article” shall prohibit Oransactions mentioned in the provisio 1o
section 45 (1) of the Act. ’

5. The office of the Company shell be ar Wellinaron Mills, Bramley,
Leeds, or at such other place in Enghbad as the directors may from time
to time appoint

SHAR TS

6. The existing capitad of tic Compans 1= 0 2o aoo divide] mro 200 ono
Ovdinary Shares of o1 cacli The shaes shail he under the control ol the
directors, who may esuthp et alvavs o Mtaches el o

; abfet or orhierwise
dispose ol the samo G - b povens st tog

( srpo vobstletation and
fsubject to any predorential rents e the tine being sideistingy apon such
terms dared conaitons a= e e tar may o tonmine

"

C 7 Hhe tompany sl v moand too g ey contingent,

future, pattfal or coputblo sorore T e nathne o st v otherwise

N any Siare o gy otler rno o oo cet at ans Shate exeept an
\ . )

absolutc noont thereso, m o oo oo oo T fo i e Istered as the

holder thoreot, amd vexeopt adeo oo by e N b s pronvided o

by statute required of parstant Broany otder of Comt,

CERTSTCATE~

™, [lie cortrtie ate - ol crtde o0 ~upxie = <1 3 tn 3= it Bl =} TR LR ELD
dipectois amd e serntaryv, o8 wane othor persan appoanted by the
directors for that prirpose et <L all fa e the ~al



\
g baere memiso shabi, without payment, e coutded 1o one certiheate
. . [ x ' o - s -
o the shiares tesistered e his e, [ ery centificate of shares shall
specily e i and rimoers of the shares @asc-poct ol which it is issued
and the amount paid ap thereon,

o, I anmy ertitieate e works sue tacrd, then apon production
and delivets et ta the directors they nay order the same Lo be
cancello 1, owl gy isene a0 new certifieate in lieu thereof, and 30 any
cottilicate be Lot or deastroyed, then npan proof thereol to the <atisfaction
of the direeters and on such indemnity as the direeters deemr alegrate
Lotag =iveit, o onew eotineate w leu thereol <hadl be given o the person
entitied (o suel lost or desteoyed certificate.

11, The sum of one <hilling, or such fess sum as the directors may
determine, shall be paid o the Company for every new certificate issued
under the last preceding article,

120 CThe certibcates of shaves registered in the names of two or more
persons shall be delivered to the person first named on the register.

CALLS.

t1, The wirectors may, subject” to “the provisions of these Artieles,
rom (ime to time make such calls as they «hink (it upon the members in
respect of all moneys unpaid on shares heled by them respectively, and
not by the conchtions of allotmont thereof made payable at fined Limes,
and each member shall pay the.amount of every call =0 made on him to
The persons and at wee Umes and places appointed by the directors, A
call may Lo made payable by instalments,

Ly, A call shall be deemed Lo have been made at the time when the
resulution of the direccors anthorising such call was passed.

t5. The joint holders of @ share shall Le severally as well as joinily
Hable for the nayment of all instalments and calls due in respect of such
share ‘

(. Fourteen days’ notice of any call shall be given specilying rhe time
and place o prarymeint and to whom such call shall be paidd

iy, It the pavable on allotment or in respeet nl"am} all or
instalment be pot paid onoor boefi te the day appointed for payment
thicreot, the holder lor the time being of the share i respeet of which the
cadi <l By been sade or the in=talment shall be due, shall be liable
v pdt iltterest Jor the same at the rate of § per centum porannum, from
the duy appointed 1o the pavment l'ln-ru-l v che tum:uf actual piyment
But the dditee ters may jemit or wale altogether or in part any mterest
payable under e article.

(8 No member shall be entithad 10 recerve any divrdaed an 1o eseicme
any privijese o= ember until e shall have paid all et {ov the tme
hein, e ol pavable onevery Share held by Lim shetior alone or

ointdy with any ather persor, 102 ther With inferest atd cxenses 6l
ANV
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think B, veetve Tom any membao
any it ol e money pasable npon
the shares hetd by him bevond the s tualfy et or, and npon the
money so paid inoadvanee, oroso much therent e [ronn time 1o fime
exceeds (e gmount of the calls ten made upons the <hares i te-pect ol
which such advance has been madke, the Comprims i pis Imterest o
Sueh A rate s the member pavime sieh o sam icadvanee and the diteclors

agree upoll,

1. The divectors mav, it they
willing to asdvance the sanw, all ot

FORPFIITURE  AND TN

20, 1T any member fail o pay any eall ol i tabment on o betore the
Jay wppointed for the payment ol the same the ditectors mav atany bime
therealter during such Gme as the call or instalment renviins i,
sore o natice on sueh member requiting hine o pav the e, together
with any interest that may have acerned and all expenses that min have
been incurred by the Company by reason ol sue h o paviient,

S The notice shall name a Torther day (ot casdicr than tourteen
davs Trom the date of the notice) and o place or piaccs, on and at which
sueh call or instalment, and such interest and expenses as atoresaid aie
to be paid. The notice shall also state that in the event of pon paviment
at or before (he time and at the place appointed, the <haie e pespect of
which the call was made or instalment is pavable, wiill b hable to be
forfeited. ‘

with, any shares in respeet of which such notice has been viven may at
any time therealter Lefore payment of calls or instabment e | and
expenses, duein respeet thereol e otleited T reolntion o the
directors Lo that effect, such pocee il indude adl dividends declaped
in respect of the Torfeited shate< and net acwally paid hefore the Tor-
feiture,

>2. I the requirements of any such notice as aforesaid ave not compiied

23 Any shares so forteited shall be deemed to be the property ob the
Company, and the directors may sell, re-allot, or ctherwise dispose ol the
same in sach wanoer as they think it

2. The directors may at any tine belone any share ~o tonfeited snall
have been sold, re-allotted, or otherwise disposed ol annul the forfeiture
{hereof, upon such conditions as they think fit.

25.  Any member whose shares bave been Jorfeited shadl, notwith-
standmg, be lable to pay and shall forthwith pay to the Company: all
calls, instalments, interest ainl expenses, owing upon ot in respect of suels
shares at the time of the forfeitare, tozether with interest thereon from
the time of forfeiture, until pavinent at To per cenbwn et annuni, aid
the directors may enforee the payvment thereof 3f thes think fit, hut shall
not be under any obligation to do .

20, The Company ~hall Tuive ¢ It and paramount lien vpon all the
shires e gistered o the name of cacls member for his debts, Lalnlities,
and engagements, to or with the Company, shetber the perrod jor the
pavment, fullilment, or discharze thereoo Shall ave actaalls arrised
or not, and such ben shall extend o ol dividend . from e 1o e



I

d-‘(‘l:ll'i'-l A resoect ol saecl shies, Unless otherwise agreed, the regis-
tration of & transfer of shares shall operate <o waiver of the Company’s
fien (i anyy on osurh sh - )

270 For thie purpuse of enforcing such lew the directors may sell the
shares subject thereto, in sael, masir < ey think 0t but no sale shall
be made until sueh period as aforesaid shall have arvived, and until notice
in writing of the intention o sell shall have been served on such member,
his exeentors or adminisirators, and default shall have been made by
himv or them, in the payment, Tulfilment. or discharge of such debts,
liabilitivs or engagements, for fourteen days after service of such nolice,
The divectors may in their discretion refrain from enforcing any such lien
as aforesaid.

28, The net proceeds of such saie shall be apphicd inoor towards
satisfaction of such debts, liabilities or engagements, and the residue (f
any) paid to the person or persons entitled to the shaves at the date of sale.

2. Upon any sale adter forfeiture, or Tor enforcing a lien in purported
exercise of the powers hereinbefore given, ihe directors may cause the
purchaser’s name to be registered in respeet of the shares sold, and the
purchaser shail not be bound 1o see to the regularity of the procecdings,
or to the application of the purclimse money, ind after his name has been
entered in o cegister, che validity of the sale shall not be impeached by
any person, and the remedy ol any person aggrieved by the sale shall be
in damages only, and against the Company exclusively.

TRANSFER OIF SHARES.

30. Shares shall be transferable, and, subject as hercinafter men-
tioned, may be transferred, by any usual commaon form of transfer,

1. The instrument of transfer shall Lie executed both by the transferor
and transleree, and the transferor shall be deemed to remain thevholder of
such shares wntil the name of the transferee is entered in the register in
respect thercol.

32. No portion of a share shall be transferable, and no person shali
be recognised by the Company as having title to any fractional part of a
share, otherwise than as sole holder, or joint holder of the entirety of such
shares.

3. Every iustrument of transier shall be eft at the office for regis-
tration, accompanied by the certilicate of the shares to be transferred,
and such other evidence as the Company may require, to prove the title
of the transferor, or his right to transler the shares.

3. Al instraments of tr_:m:-fa which shall be r(-_r_;isy-r(-d‘siml‘l be reiained
by the Company, bt any st it of transfer wly'-§r the directors may
4. fine tov register, shall,on «wis urd, be retarned to tne person depositing
the samce,

35. A fee, not excceding tweo shitlings and sixpoaee, gy be clarged

for cach transfer or transmiss.on of shrres, and shali, it required by the
Jivectors, be paid befare the Te-fration thereof.

ke mECE e

iz awa
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Josed during sncy time as the direetors

3 The transler hooks may be ‘ ‘ it
e e thirty days m each year,

think fit, not exceeding in the whol

37. Subject as prosided in Article (o, any \I%?!"(. ;nu‘,?'.ihlr lrlzfnmlh‘zlrg'lutll
at any time by a member o his ot her wite, ln‘l.\ Bt N Hlj : .L.mln(](..l] d,
brother, sister, nephew or niece, i 160 4 frustce ol tlfl:‘?L((‘T 0 ‘-l !Ill‘l,.l!l f( |’ lm
any such relative ol @ member, and any share of o de I .mf nihe I‘ l‘n:LfS be
transferred by his executors or administralors 1o any s h llt-llm\.(:..u-, afores
said of such deceased nember heing @ cestud que trast or specilic fegatee
thereof, and shares standing in the namu of any deecased I-I]('H'lh(’l' may be
transforred to or placed in the names of the executors or trustee of.lns .\\'I“.
and upon any change of trustees may he transferted to the b stecs r(.”. th‘c
time being of such will and shares setted by aomeniher up‘rm‘ l!l{hL fu_| such
PELSOIE O POISONS s aforesaid may be tansterred By e trustees thereol 1o
o any such relative of the settlor,

38. Subject to Article 40, @ share may it any time be transferred to
any member of the Company.

39.  No share shall in any circumstances be transferred Lo any bank-
rupt or person of unsound mind.

40, Save as provided by Articles 37 and 48, no share shall be trans-
ferred to any person who is not a member of the (.,om]):m_v 50 !rmg as any
member is willing to purchase the same at the fair value, which shall be
determined as hereinafter provided. ‘

41, In order to ascertain whether any member is willing to purchase
a share at the fair value, the person, whether a member of the Company
or not, proposing 1o transfer the same (hercinafter called ™ the retiring
member ") shall give a notice in_writing (hercinafter deseribed as a * sale
notice "’} to. the Company that he desires Lo sell the same. Lvery sale
notice shall specify the denoting numbers of the shares which the retiring
member desires to sell and the sum he fixes as the fair value of a share,
and shall constitute the Company the agent of the retiring member for
the sale of such shares to any member of the Company willing to purchase
the shares or any of them (hercinafter called ™ a purchasing member ') at
the fair value so fixed or, at the option of the purchasing member, at the fair
value to be fixed by the Auditors in accordance with Article 43, i the fair
vatlue fixed by the Auditors in accordance with Articie 33 s not acceptable
to the retiring member he may within 14 Jdavs of the reccipt by him of the
Auditors” certificate withdraw his sale notic e but no sale notiee shall be with-
drawn in any other circumstances except with the ~ane tion of the Directors,

2. If the Company shall within twentv-cizht davs after service of a
sale notice find a purchasing member and shall give notice thereof to the
retiring member, the retiving member shall he bound upon pavment of
the fair value as fixed in accordance with Article 41 or Article 43 (as the
case may be) to transfer the share to such purchasing member, who shall
be bound to complete the purcliase within seven davs from the service of
such last mentioned notice.  The directors shiall, with o view to finding a
purchasing member, ofter any slaves comprised in o sale notice to the
persons then holding the remaining shares in the Company as nearly as
may be in proportion to their holdings of shares in the Company, and
shall limit a time within which sacli ofier if not accepted will be deemed
to be declined ; and the directors shall make sach arrangements as reg .. ds
the finding of o purchasing member for uny shares not acvepted by
member to whom they shall have been <o oftered as aforesaid within the
time so limited as thev shall (hink just and reasonalbile,



Lh

NS [n case anv diflerence arises between the retiving member and a
purchasing member as o the it vadue ol @ share, the Auditors for the
time being of the Company shatl on the application of cither party certify
in writing the sum which, i e opiient, i~ the fair vatue, and such sum
<hall be decined to be the fair value, and in ~o certilying the Auditors
shall be considered to be acting as espats and not as arbitrators, and
accordingly the Arbitration Acts, 188g 1o 1944, shadl not apply.

49. Tu e event of the reliving member failing to carry out the sade
of any shares whiclh be shall have become bound to transfer as aloresaid,
the Directors may authorise some person Lo execute & transfer of the shares
to the purchasing member, and may give a good reeeipt for the purchase
price of such shares, and may register the purchasing muember as holder
thereof and issue to him a certilicate for the sume, and thercapon the
purchasing member shall become indefensibiy entitled thereto. The retiring
member shall in sucl case be bound o deliver up his certificate for the
said shares, and on such delivery shall be entitled (o receive the said
purchase price, without interest, and if such certificate shall comprise any
shares which he has not become bound Lo iransfer as aforesaid, the
Company shall issuc to him @ balance certificate for such shares,

45. 1 ihe directors shall nok within the space of twenty-cight <ays
after service of a sale notice find a purchasing member for all or any of
the shares comprised therein and give notice in manner aforesaid, or if,
through no default ot the retiring member, the purchase of any shares
in respeet of which such last mentioned notice shall be given shall not be
completed within twenty-onc days from the service of such notice, the
retiring member shall, at any time within six months therealter, be at
liberty, subject to Article 40 horeof, to sell and transfer the shares com-
prised in his sale notice (or such of them as shall not have been sokd to a
purchasing member) Lo any person and at any price, nol being less than
the fair value fixed by his sale notce.

40, The dircctors may, in e diseretion, and without assigning any
reason. reluse to register a transfer of any share, but cxeept that the
directors may refuse to register any transfer of shares on which the
Compuny has a lien, or to any transferee who is, in the opinion of the
directors, a competitor of the Company, such right of refusal shall not
be exercisable in the case of any transfer made pursuant to Article 37,
except for the purposc of ensuring Lh'fu the nun_ll)cr of 1}10111[;(:1':5 does not
oxceed the limit prescribed by Article 3. H the directors refuse to
register a transfer of any shares, they :;ha]!, within two months after the
date on which the transfer was lodged with the Company, send Lo the
transferee notice of the refusal, as required by Section 60 of the Companics
Act, 1g29.

TRANIMISSION,

47. In the case of the death of a member, the survivors or survivor,
where the deceased was a joint holder, and the excentors or administrators
of the deceased where he was a sole or vnly surviving holder, shall be the
only persons recognised by the tompany as having any iitle to his shares,
hut nothing herein mntai_m-,tl shall release the estate of a deccased joint
holder from any liability 10 respe et of any share jointly ficld by him.

1S, Any person hecoming entitied to a0 share in consequence of the
death or buankruptey of & rnc_-mbr:r shall, apon guch evidence being
produced s may from time to time be properly required by the Directors,

JE
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have (he right cither 1o b rewiste red as aomenhe s o toaps ot ol the slage
or, instead of heing vegistend Bl 1o m:.i.n- o translen ol the Share
as the deceased or bhinrupt per-on comtdd B ek L st e 1.)H-(.(.l{“.l\
shall, in either case, hasve the cune bl o dec B w1 s-pe ] negistration
as they would have had i the cose ob e !i..m»!u of thee <hare by the
“deceased or bankrnpt peison hodots ihe deathe g bankioptey,

49. L\ person entitfed o e by tnasmison shadl be entited to
receive, and may give o disehavee fuamm divide ndds o other moneys
pavable in respect ol the shire, bt dre =hadl aet, sive as provided i
Article 83, be entitled in respec ol Lo peeeive notice- ol o to adtend or
vote ot invol‘ings ol the Company, o, save G- albae .n-_l. L exereise any
of the rights or privileges ol a member, unless amd antl he <hall bhecome
a member in vespeet of the share,

50.  The guardians of an intand uember, i e commitiee of o
Junatic member, may, npon jroduding Lo tie Dictors sueh evidenee of
his position as may be reasonably n.-(|1‘1ir(-(|, be placed upon the Register
in respect of the shares held by such infant or Tunatic as the case may he,

NO - DISCLOSURES

51. No sharcholder (other than a divectory of mecring or ~hareholders
shall be entitled except under statutory anthority (o aoy Leformation
concerning any part ol the Compam s trading, or {lee methods, means or
processes used or adopted by the Company, or the piriee at which or the
persons or firms from, or to whom, the Company purchases or sells any
raw, manufactured, or other matorial or goods, or the guantity or weight
of any material or goods in stoc ko or any matter connected with the internal
working of the Compuany, or respecting any  padem, trade secret, or
mystery of trade, or regarding the conduet of the Company, or any infor-
mation which the directors in their discretion may consider it inexpedient
to alford, and no sharchoider other than o directorn shall be entitled
Lo enter into or upon any of the premiises of e Company, or to inspect
any of the papers or documents of the Company, or in anywise to interfere
with the management or conduct of the husiness of the Company.

COMPULNORY  RETIREMENT,

32, The directors shall bave power wo require wny member to transfer
his shares to the cln‘oct(‘n':« or their nominee at the fair value, to be ascer-
tained i accordance with: Article . in any of the fllowing events

{1y I sm‘h_:m-mlwl Drine incthe cmploviment o {he Company (s hether
a director or notj veases 1o be empiovad by the Company.

{2) I sucl member shall, withowr the conent i writing of the
directors {subject to the provision: o any acreement Letwecn
the Company and ~uel memben, be dutcoestad av a partnier,
dircctor, manager, employee ot othorwise in any concern
Carrying on any bisines in comp titton with the Company
or having mterests fconsistent with tose of the Company.

(3) I such member acts, i the opmion of L dircctors, contrary to
or against the purport and intent of Article 51
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(30 sueh member becomes o bankvupy ar insolvent, or executes a
deed of assignment or arrangement for the benelit of or com-
pounds with his ereditors,

(3) U the Company =hall have been served by the holders of nine-
tenths ol the issued <hare capital of the Company with a
requisition o enforce the transfer of the shares of such
member, and notice in writing of such reguisition shall have
been given to such member by the directors, and such member
shall not within ten days thereadter have offered- his shares
to the directors at the fair value to be ascertained in accordance
with Article 3.

In the event of & member making default in transferring such shaces,
the provisions of Article 2g shall apply as il the transfer were in respect
of a sale alter forfeiture,

INCREASE OF CAPUTAL.

53. The Company in General Mecting may from time Lo time, whether
all the shares for the time being authorised shall have been issued or all
the shares for the time being issued shall have been fully called up or not,
increase its share capital by the creation of new shares, such new capital
to be of such amount and o be divided into shares of such respective
amounts and (without prejudice to any special rights or privileges attached
to any then existing class of shares) w carry such preferential, deferred
or other special rights (if any) o to be subject to such conditions or
restrictions (il any) in regard o dividend, return of capital, voting or
otherwise, as ihe Company in General Meeting may determine. With the
authority of a Special Resolution, any Preference Share may be issited on
the terms that it is, or is at the option of the Company, liable to be
redeemed. .

54. (1) The Company in General Meeting may. [rom time to time mnake
provision as to the issuc and allotment of new shares.

() Unless otherwise determined by the Company in General Meeting,
anv new shares shall be oftered in the st instance to all the then holders
of the class of shares in the capital of the Company, of which such new
shares form part, in proportion to the nitmber of shares of such class held
by them respectively, or iF any such new shares do not form part of any
then existing class, to all the members of the Company in proportion to
the number of shares in the capital of the Company held by them respec-
tively.

{¢) Except so far as provided by or pursuant o these :}!‘ti('lcs or by the
conditions 6f st any s <hare capnial siadl be considered as part of
the original share capntab of the Company - at ~hall be subject to the same
provisions with referenee 1o the pevine ot o calls, len, transter, trans-
mission, forteiture aned ottierswi- = e ortanal share capital,

VMODIFICATION OF CEASS RIGHTS

55, \When ver the capstaf - divsded mite ditierent clas-es o Shares, adl
orany of the rights wiel el atta e Gooadodoeomy be altered,
moditied or wbrogate T by aciremet D et b Cotapany and any
person. purportinz I coRTIacs v o hall of the class, provided such

Zzovee-
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aerecent s ratiled inoweitimg by ll:}- Brolder ot ol l:-'.ualy [!m-r-:l.mu'lhs_ of
e issued shares of the s~ or ,i‘*‘fz”"l““‘,'"i by o straordinag s resolution
yassed at o separate gl-al--n,l{ e e el le ke . RN R w‘--t li f'.!: -?51;,'
and all the provisions eromadis "'»'!If rined ; ol e llli.,\ S Al
aidalls nutdaadis apply o evay il neetor fie st G oo
thereol shall be memburs holding, or peprearaiiie DV pross, fawosthisds
of the nominal amount of the pasmttedd shares ol that elass.

ALTERNTION OF CAPFTAL

50, The Company may fron time (o Pinge, by special esolition, reduce
its capital by paying ofl capital, o cateelhme r.s]u.ml T h. !|:55" been Tost,
or is unrepresented by available assets, ol redieine the lability on the
shares or otherwise as mmay seem expedient ; and the Company may also
by ordinary resolution sub-divide or consolidate 1t shares, ovany o them,
and may cancel any shares that has o 1ol bl Laken or aareed (o be laken
by any person,

57. The resolution wherchy any shie s subydivided may determine
that as between the holders oi the shares resulting from such sub-division,
one or mere of such shares shall have any preference over the others or
other, and that the profits applicable to the pavment of dividends thereon
shall be appropriated accordingly.

BORROWING  POWIERS,

58, The directors may trom tme to time at their diseretion, raise or
borrow any sum or sums of mency for the purposes of - the Company
Provided that the amount of neney, <o borrowed or praiserll shall not,
without the sanction of the Compeny i Goneral Mecting execed the
issued share capital {ov the ttme heing,

59.  Subject to Article ; horeob, the divectors may raise i ~ecure the
repayment of stuich moneyvs i sien manner and upon <sueh terms and
conditions in all respects as they think fit, and in particular by the issue
of debentures or debenture stock of the Company, cliarged npon all or any
part of the property of the Company ol present ansd futured, including
its uncalled capitol Tor the vme Lo ‘

60.  Every debentare, debenture stock en other seourity created by the
Company may be so lramed that the same shall b aesignable free from
any equities between the Company and 1ts orfzindd or any interinediate
holders. ‘

01, Any debentures, aebenture <t L, bomnd- o ot aeewritios may
be issucd at a discount, premiwe o alherwise,

G2, 0 any uncalled capital of the Compupey 1~ mefudad in or chiarged
by any mortgage or othor scouity, the Heotare may, by instrument
under the Company’s ~eal, anthotise the per on w whose favonr such
mortgage or security is exccuted or any other oo in trast for him, to
make calls on members in vespect of wneh nwadled capital, and the pro-
visions hereinhefore contained in tecaid to colle hall piefodss mciaidis
apply to calls made under st h authority.  Suely authosits may be made
exercns:t])lc c-iphvr conditionadly o tnconditionaliv, and elther presently
or contingently, and enher e the esclision of the directons’ powser or
otherwise, aned shall be awtgnable 1 expressedd oty e
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GRENERAL AEETINGS.

03, General meetings Seie e tb 1 eotime and place as may be
preseribed by the Company e General Aleeting, and it no other time o1
plicee s presenbed, a general meeting shall be held once in every calendar
vear, at such time and place - e I decmined by (he directors, but
so that the interval between one general meeting and the next shall not
be more than fifteen months,

0. The above mentioned generad ncetings shalt be ealled ordinary
general mectings 3wl other meetings of the Company shall be called
extraordinary general meetings,

03. The dircetors may whenever they think fit, and they shall upon a
requisition made in writing by members holding at the date of the deposit
of the requisition not less than one-tenth of such of the paid-up capital
of the Company as at the date of the deposil carries the right of voling
at general meetings of the Company, convene an extraordinary general
meeting of the Company. '

66, Any such requisition shall specily the object of the meeting
required, and shall be signed by the members making the same, and shall

be Teft at the office.  The requisition may consist of several documents in

like form, cach signed by one or more requisitionists

07. In case the directors do not within twenty-one days from the date
of the deposit of the requisition proceed duly to convene @ meeting, the
requisitionists, or any of them representing more than one-half of the
total voting rights of all of them, may themselves convene a meeting ; but
any meeting so convened shall not be held after three months from the date
when the requisition shall be 50 left.  Any such meeting, if convened
otherwise than by the directors, must - anly for the purposes specified
in the requisition,

68, Any meeling convened under the preceding article by the requisi-
tionists shall be convened in the same manner as nearly as possible as
that in which meetings are to Le convened by directors,

Oy Twenty-one days’ notice ol any general meeting at which a resolution
is to be proposed as @ special resolution a nd seven days’ notice of any other
general meetine  specifying the place, day and hour (‘)f meeting, anc'l, in
case of special business, the general niture of such husiness shall be given,
either by advertisement or by notice suent by post, or otherwise served as
hereinalter provided. Whetiever :my'm(-vting is adjourned for twenty-one
days or more, at least hve days’ nouce of the place and hour of meeting
of such adjourncd meeting shall be given 1 fike manner.

70, With die consent in writing of all the members entitled to attend
aridd vote, a meeting mav L convened by a shorter notice, and in any
manner they think fit.

The accidental omission to zive any suck notice 1o any of the

7I. . L. .
/ o shall not invalidate any Taesti' 1E 100 puwf'd at anvy stich mecting.

membe
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PROCEEDINGS AT GlNERAL MERTINGS

=5 The business of an ordinuy seperal me tig snall be to eceive
:mfl 1o consider the halanee=xhoet and profit anul Joas aeconnt, llnl' n-prn‘t'h
of the direclors and of the anditors, 1o cles Ualecton- atul "}l!"’_ f,’!hl‘ﬂn.
and (where necessary) Lo b heir emune sation, and 1o clw‘lt:m- rl];\ulc:}u]i.,
Any other business whicly, nieler these prosent, cin ol oty hli to be L’| ans-
acted at # general meetine Bl be docmed sp ], and may I)r'- trivmacicd
al an ordinary general mecting. AT Drasiniess Il‘:l!lstl\‘lt'll ai an extras
ordinary general eeting shadl also be decmed special,

z3. Three members personaiy present shall b qiiorum for o wcueral
meedng for the choiee of @ Chaitman, the declaradion of o dividend, :m:l_
the adjournment o the meeting. Fop adl other priposes The quorwm o
a general meeting shall be memls i pc-rhunnli'\ prosent, Nt (R LI
chan three in number, and holding, ot 1epresenting Ly proxy, ot less than
one-tenth part of the issued capital of the Compaay. Nov business
shall be transacted al any gencal meeting unless the requisite quorain
be present at the commencement ol husiness,

74, The chadrman of the directors hatl be entitlod o Lrbe the chair
al every general meeting or, if theve e o Chaiiman, o3 ifat any meeting
e shall not be preseni within Glteen minaies alier L Bme anpointed
for holding such meeting, the members presen didl e e another
divector us chairman, ad il no direetor e presett, or, 1t efl e sdirectors
present decline o take the chadr, then Uhee membprs present shall choose
one of their number ko he chairman,

5. L0 within balf-an-hour from the ume sppointe b lor the meeting
a quorum is not present, the neeting, i cons eteed Upon st b respuisiion
as nforesaid, shafl be dissolved, but in any ather ease it <haft stand
adjourned to the same day in the pext week, w the same time aml place,
and if at such adjourned meeting @ quorum is not present, those members
who are present stall be a quorim, ad mag tramact the bustness fos
which the mecting was called,

26, Lvery motion submitted to o meeting - fugd Tre decided inthe tiest
instance by a show of hands, and m Uee Cv o ancequality o vates, the
chairman shall, both on a show of hands e wr the poll, haeve @ casting
vote in addition to the vote or votes to wheel b may be entitled as a
member,

77. At any gene ol meeting, unless a poll is demanded by at least three
persons entitled to vote or by a member or members holding or representing
by proxy, or entitled to vote in respeet of at least one-tenth part ol the
capital represented at the meetipg, o declaration by the chairman of the
meeting that a resolution hax Leen caticd, or variesd by a pasticular
majority, or not carricd by o panticulas majority, or Jost, and an entry o
that effect in the book of proceedings ot the Company, ~hall be conclusive
evidence of the fact, without prool of the number or proportion of the
votes recorded in favour of or against such resolution,

78, I a poll is demanded as aforesaid, it shadl be taken in such manner
and at such time amd place as the chaimman of the meeting directs, and
either at once or after an interval or adjonsnment, and the result of the
poll shall be deemed to be the resolntion of the meeting at which the poll
was (emanded.



1)

-g. NN . . . .
70 Any poll demanded on the dleetion of 1 chaitman of o meeting, or

o any question ol adjournment | thwi g ‘
. . uil be taken for : ad-
Courmnent. 3 ven forthwith without  ad

Su. - The demand of a0 polt shali not prevent the continuance of a

meeting for the transaction of any husiness other than the guestion on
which a poll has been demanded,

81, [he ('hl\l'l‘ll‘l.'\l‘l of o gencral meeting mav, with the consent of any
meeting, at » oiel a quorum s present tand shall iF so directed by the
mcctmg) adjoarn the same from tme to time el from pliee to pluc't‘, but
no business shall be transacted at any adjounned meeting other than the

business [elt unfinished a the meeting from which. the adjournment took

place.  When a mecting is adjourned for 1o days or more notice of the
adjourncd meeting shall be given as in the case of an original meeting,
Save as aloresaid it oshall not be necessary Lo give any notice of an
adjournment ot of the husiness (o be transacted af an adjowrned meeting.

VOTES OFF MEMBERS,

82, On a show of hands every member present in person shall have one
vole, and upon a poll every member present in person or by proxy shall
have one vote for every ordinary share held by him,

$3. Ay person entitled under Article (8 hereof, to transfer any shares,
may vote at any general meeting in respect thereol, in the same manner
as if he were the registered holder of such shares, provided that forty-
eight hours at least before the time of holding the meeting at which he
propuses to vote, he shall satisfy the directors of his right to transfer such
shares, or upkess the directors shall have previously admitied his right’ to
vote at such meeting in respect thercof,

84. I there are joimt registered holders of any share, any one of such
Persons May vote &t any meeting, either personally or by proxy, in respect
of such share as if he were solely cntitled thereto, and if more than one
of such joint holders be present at any meeting personally or by proxy,
that one of the said persons so present whose name stands 1rst on the
register in respect of such share shall alone be entitled to vote 1 respect

thereof,

85. I any member be n lunatic, idiot ot son conpos nenfis, he may
vote by his commitice, receiver, curator bonis or other legal curator, and
such last mentioned persons may give their votes either personally or by
PrONY.

80, Any company being @ member ol the Company may, _l.)_y rcso’llitl(')n.
of its directors, authorise any f';f its U”l(‘i(ll:\ or any c)ll‘uzr |Tc:.sf)n l‘o‘ ..lL” a?
its representative at any meeting of the Company, ol ..1}. .ll'l'\' I'ITL(:]lll'l‘llT l(;r
any class of members of the Company, and .-m-l_| represt nttm\( ~,]11] ]L'
entitled to exercise the same pOWETS on bebhalt nl‘ L_lu' Lc;;np‘n;)l W u(', l. :L)
represents as if he were an Jadin fdual shareholder, including the power ¢
vote on o show of hanels.

s7. Votes mayv he given vither ]u-rsmlnll_\‘ or by Proas.

inting a proay siall ben writing, under the

) T ment ap W ! . ; L
88, The s Pt [ such appofator is a corporation, under its

hand of the appointor, or 1
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Sate
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AR
common seal, or wdet ths b bl -one i duly avbnsd i st
in that behall, Nuo per-on slabl Teoapaeanis (oo prosy svho s nota member

) - T . s Sy . 150!
of the Company and qualiiicd toas o ebate griseh who s the anthorised
representalive ol o conpadiy whicit - o ehbest

8g.  The instrument appoind i, d Pl Aol ba Pl.l"i‘ll"tII al or sent
by post so that it will P b e astde den drs Deat ory et hotls hefore
e time for halding the meetie ool o person aned inosuch
instrument propostes 1o solsothe i thee tbson ~0 li'}““"l shall not be
ontitlod 1o vote, but no metiwment apfangiie. o proxy shadl be valid after
the expiration of twehve months om t " dade ob 11 O ution,  Fyery
instrument of proay may be thee Tollowing torm, o inany other form
which the directors shall appove

WL B YA T RN LMD,

] ool in the
" County of Lerae o member of AW T Yates
“Limited, hereby wpy oot of
a ' 4 aremiel of the Company, or Tailing
* him k at another

member ol the Compait, as 1 proxy 1o wote for me and on
my behall at the ordinary or ostaordinay or addjourned, as
the case may be) genoead e eting ol the Company, o be held

“on the dav ot 1y,
“and al the adjournmen theteol,”
Signed this day ol )

ass . . . TR N I I R IR R X

go. A vole given in accordance with the terms of an instrument of
proxy shall be vadid, notwithstanding the previous death of the member,
or revocation of the proxy, of of 4 power ol attorney, or transfer of the
share in respect of which the vote i= miven, providing no intimation in
writing of the death, revocation, or transier, shall have been received at
the office before the meeting.

g1.  No member shall be entitled to e presenmg or to vote on o any
question either personally ot by proay, or as provy for another member,
at any general meeting, or upon g pisll, or Lo nix kel 0w squortm, whilsy
any call or other sum shadl be due and pasabide to the Company in 1espect
of an yof the shares of sach memin,

92.  Any resolution passed byothe dinectoss potice whereot shall be
given to the members i the manner o whiel: notices ame leereinadter
directed o be given, anv which -hall, withino one mort iy adier it shall have
been so passed, Le ratitied and venimest e writirg by imembers holding
in the aggregate thiee-lourides of the et Copnial ot e Company n‘hﬂﬁ
be as valid and cticetnal as a resolntion ol 4 geneial neeting, but this clatse
shall not apply to a resolution lor wieline-np the (nﬁ;p.m\ or o 2
resolution passed in respeet ol av matter whele in the “tatutes or these
articles ought to be dealt with by speeial o extraondinary resolution, ‘

DR TOTS,

93.  Undl otherwise wetenmmiod by the ©oampany 1 Genesal Meeting
the_mln’}lwr of the directors shaatl not T tess than (wo nos miore than nine.
Major samuel Pear-on Yates Soll anbjeci 1o \rnele 102, Lold offiee
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Permanent Ditecto
it al ol ather Divecton - hatl e called Ordinary

()'l' “] h(I (l“LlH“"‘”ti“” vl "l:ltilnl fiil fih

My rom thine 1o time be ol i ‘ i ]
A altered wid axed by o resolution ol a geners
meeting, but, ' i Lol a general

O until otherwise fixed, s e qualification shall be the holding
ol at _dhlt‘jlaf' avdinary <hare in the Company, .\ direetor iay act before
LY - 3 . e " . . " .
aciuirmg s quatieation, but shallin any case acquire tie sane within
three monchs trom his appoiniment, ‘

Pemnunent or Ordinary)

3. The Qn'w‘mrs for the thime being shall, until otherwise determined
by u resolution of @ general meeting, continue 1o hold office, subject only
to Article 102,

v gb.  Subject to the preeeding articles and Article 107, wwo ordinary
directors shall retire from othee at cach ordinary general meeting, A r()lirin};
director shall vetwn olfice until the dissolution or adjournment of the
meeting al wiicie Qs suceessor is appointed,

g7.  Theondinary divector (il any) to retive at any ordinary meeting shall,
unless the divectors agree among themselves, be he who has been longest in
office.  As between two or more who have been in office an equal length
of time, the director Lo retive shall, in default of agreement between them,
be determined by ot The length of time a director has Leen in office shall
be computed from his last clection or appointment. A retiring director
shall be eligible for re-clection,

08, The Company shall, at any general meeting at which any director
retires, [l up the vacated oifice qunless the number of directors be
reduced) by electing a person 1o be a_director, and may withoul notice in
that bhehalf fill up-any other vacancies, ,

09.  No person, not being divector retiving at the meeting, shall,
unless recomnended by the directors for election, be eligible Tor the office
of director at any general meeling unleas within the prvs_crilav(l time before
the dav appointerd for the meeting, chere simll fave Deen given to the
seereiary notice in writing by some person uu’ly ('lllillllltl‘d 1o e present
and vote at the meeting {or which such nutice is given ut.h.ls intention to
pPropose suvch person for (-lei:’m,s:uul_ i{l;ll notice in writing, 51%1'10('1_ by
the person Lo ¢ praposed, o bis witlingtiess 1o he v‘llvct(‘d l}p\lclfzcl
Alwavs that 1 the membe 1~ prosent ata general meeting unanimously
consent. the «haitman of sueli mectimg may - wave the maid notice ’n_nd
may submit to the meeting the pame o any person duly q,u:lhhgtl, 1],he
preseribed time above mentoned shall beosach thad, belween l.‘ho_( dfci
when the notice i« served ol deemed to be served and Lllt!'(lil.\' upp(?mu.f
for the mecting, there shall be not Joww than sesen nor nore than twenty-

one intervening (days.

al meeting at which an election !nl direciors ()}lghi
1o take place, the place ol a :f-(irmg fill'l't'UH' 'xs'nuﬁ !:Hw‘: P, St l:ln:tm.n:t.f
direetor shall continae i oiliere lmul' l’l}" orrlinary (}11«1‘-111!_'4 nll._ l‘{l 1‘1](]:\”
ven, and so on {rom vear to yeid undil i !’];“ N “.m.ﬁ "P'..n;]“ib\ |1'1‘|-h a
bee dletermmed @t any el ineetisie e g0 dlf up such vacated office.

ton. [ at any gener
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as aforesaid,

101, The Company e i

102, The office ol a dgecto cohn s Prermanent o Ordianyy shall
he vacated :

(1) 1f he beeome bankrups o ataprend payiment ol luEnp(JlII_lll with his
creditors, or have a reseiving arder made against him,

(2) 1f he be fonnd Jsatie or besonie 0j ot mined,

(3) 11 he cense to hobl te pouiren nuber of shares 1o qualtly hun
) for oy, o by metoacaure Cree saone ssathin thiee months
after election ot appoimtnent

() I an extraordinary poohriion be paesed ata weneral meetng o
at an estigordinary geneial meeting removing him fromn olhice,

(5) 11 hie be absent tron e npstines of the Afrec s during a eon-
tnuons period ot twelse moenths witbout -peeint leave from
the directors and they pass woresolution that he has by reason
of such absence vaealed olliee.

{6Y Tf he become, prohibited e beinz o director by teason of any
arder made under sections 217 or 275 of the AL

103, A director muy hold any other olticd, other i that of auditor,
under the Company in conjunction with that ol director, and on such
terms as Lo remuncration amd otherwise as the directors shall arrange.

104, A director may (subject tooamy s ontrd with the Company)
retire from his office npon giving one mortit's notice i writing to the
Company of his intention ~o to do, amd ~uei pesignation shail take effect
upon the expiration of =uch notice or ite ewtlier avceptanee, Fhe con-
tinuing directors mav act, nolwithstaiding auy vacaney in their body,

105. A casual vacaney in the office of direetor mav be [led up by the
directors, but every person so appointed shall retain office so long only as
the retiring director would have retained it if no vacaney had occurred.

100. The dircctors may irom time Lo time appoint one or move of
their body to be manuging dircctor or managin g direcrors of the Com-
pany, cither for a fised tean or withour any limbtetion as o the period
for which he is or they wie Lo Bolil auch aniice and mav from time 1o tine
(but subject to any contract between tom amd the Company) remove or
dismiss any managing director wom his office of managing director aml
appoint another or others in his place.

107, A managing director shall not, while he continues to hold that
office, be subject to retirement by rotation, and he shall not e taken
into account n determining the rotation of retisement of directors, but
he shall (subjert to the provisions ol any eomtract between him and the
Company) be subject to the same provisions as 10 resignation, removal and
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oS, Fhe directors may Trom time 1o e entrust o and conler upon
amanagiy director tor the time being such of the powers exercisable
under these presents by the divecrors as they may think it and may confer
suchi powers tor such time, and 1o be exereised e such objeels and pur-
POSCS, :E”'l pont such terms and conditions, and sith such restrictions, as
they think expedient pand they may confer sieh powers, either collaterally
with, or to the exelasion of, 2nd i substitution jor, all or any of the powers
of the directors in that behalf, and may from time to time revoke, with-
draw, alter or vary all or any of such powers,

1og.  The remuneration of a4 managing director shali, from time to time
be fixed by the divectors, and may be by way of salary, or commission, or
participation in profits, or by any or all of those modes.

11o.  The remuneration of the directors shall from time to time be
determined by the Company in General Mesting,  Such reinuneration
(unless otherwise determined by the resolution by which it is voted) shall
be divided amongst the directors as they shall agreg, or, lailing agreement,
equally.  The directors shall also be entitied 10 be repaid all travelling
and hotel expenses incurred by them respectively inoor aboul the per-
formance of their duties as dircetors, incluaing their expenses of travelling
to and from Board Meetings. 1T by arrangement with the other directors
anv director <hall perform or render any special duties or services ondside
his ordinary duties as a director, the directors may pay him special
remuncration, in addition to bis ordinary remuncration, and such special
remuneration may be by way of salary, commission, participation in
profits or otherwise as may be arranged,

111, No director shall be disqualified by his office from contracting
with the Company, vither as vendor, purchaser or otherwise ; nor shall
anv such contract oF arrangement of any contiact or arrangement entered
into by or on behall of the Company with any company ol parinership of
or in which any ditector shall be a member or otherwise interested be
avoided, nor Shadd any director 5o contracting, or being such 1_numbgr Or S0
ntereated be Hable 1o account to the Comnpany for any profit realised by
any such contract or arrangement, by reason anly of such director holding
that office, or of the fiduciary relation thereby u.sm_bhshcc}'; but the nature
of his interest <uali be disclosed by hitn at the mecting of‘ttu'ccturs} :1t:\'l'uch
the question of entering into seh contract 1= first lu!\'(‘ll.l-nf.() consider aftloln,
if s interest then exists, of i any other case at the first neeting o the
directors after the acquisition of his intereat. A dircector iy \ui(, )1{1
respect of any sl contract or :l.rmngunwnt in Wh’l('h‘ he 1s S0 |jltu1(=_‘;f.fi
A general netice that a director is @ meimber or :]_m-c tor f’f "m_\ bl.).cc.itlu
ity or company. and is to be T(:g’;lrnlf‘_{-i L= mt_urc:,tw! in any 'i]r‘;l{l::ﬂ([,‘i‘(l){!
with such hrm or company, h]lfl” be suficient thhi'['?.- re mz;u::: this ar lu.i
anek afrer such weneral netiee it shalfl not 'h(v II(:FGShE!fS‘ tn':.m ‘?”? S (.Ilt
notice relating to any particatar tramsaetion with <ueh firm or comnpany

as aforesaid.

rr2  Norwirhstanding anvthing herelniefore (jf)lli<lif]¢'f1. ety director
r,'l" ttl: (-":rnl),ln\- [Tl.E% ‘u‘{ .]'ni}. LW 20 4 A5 N \I;?('CE()]’ ()j {I"' ( ()“1;‘81]}7 111 r('._“]ﬂ.(.i
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of all contracts, arrangements, dealings ar Qi with any conipiiy
in which this Company i~ directhy o _|nilu=-rv!i\' .llll('l'l-‘:wl('.fi l)l'\\lf:ll any
company which is directly or medivetly frtoe = in this Ce mpany, not-
withstanding that such ditector s interestd s ny b contruct, arranges
ment, dealing, or fransaction e member o Jires tar iy steh
company, and it shall not he neeessity hor an Hiertor: of this (‘”[”I’“”.\'.
to give any notice, whether genetal or speeial, Hiat he s so interested as
aforesaid.

PROCEEDINGS GF - DIRECTORS,

115. The directors may meet together for e despateh of business,
adjourn and olherwise regalate their meetings as thoy Lll'lﬂk fiit, 'a,n(-l
determine the quorum necessary for the transaction of business.  Until
otherwise determined, two directors shall he a quornm,

114. A director may ai any time, amd the secretary shall at any time
upon {he request of a director, canvene a meeting of the directors,
Questions arising at any mecting shall be decided by o majority of votes,
Fach dircctor shall have one vote, and in the event of an equality of votes,
the chairman of the meeting shall have o casting vote,

115. ‘The divectors may from time to time dect a channyan and deter-
mine the period for which he is (o hald otfice, bt if no such chairman be
clected, or if at any meeling the chairman is nol. present within fifteen
minutes after the time appointed for hobding the same, (he directors present
shall choose some one of their numibor to be chaivian of such meeting,

110. A meeting of the directovs Tor the time being at which a quorum
is present shall be competent to exereise all or any of the authorities, powers
and discretions by or under the regulations of the Company for ihe time
being vested in or exercisabic by the ddirectors generafly,

117.  The directors may delegate any of their powers to committees,
consisting of such membor o members ol their bhody as they think it
Any committee so formed shatl, i1 the exereise ol the powers <o delegated
conform to any regutations that may trom tinee 1o time be imposed on it
by the dircctors.

118.  The meetings and proceedings of any such committee consisting
of two or more members shall be voverned by the provisions herein con-
tained for regulating the meetings wind proceedings of (he directors, so far
as the same are applicable thereto  and e not soperseded by any
regulations made by the directors under the Last preevding article. )

119. All acts done at any mceting of the direetors o of & commitiee
of directors, or by any person weting as a divector, shall, notwithstanding
that it shall afterwards he discosered that there was some defect in the
appointment of such directors or persons acting as aforeaid, or that they
or any qf them were eisqualificd, be as valied as H overy suely person liad
beer duly appointed wnd was qualifted to be & director. ‘

~B200 A resolution i writing sned by Al e diredtons, Shall be as
valid and effectuat as i it bad Deete pa séd at o meeting of the directors
duly called and constitrted.



e
-re

PONV RS OF 0 Dridlae i~

) T " H - By .
'il...l. lh‘l h'i‘l.hllh sa 0l th ‘f AN et el v _od by the divectors,
v “l) m'l‘\ exetrbse et powersnt 1 G pne as o not by slatulte
X ' e aa M . e H y . [ - '
(\]ll \){\- [ AR l\!L\lI l\ - |('l!|ll‘ ‘ {0 l),\ PN I Y ,l W 'h.. j\'}-“ij«ln\' m (ll'ni'l'“}
' 1] S wearet 'y s R )
) 'u._i{},.‘. :«u :jtll‘ meverth de s 1o 1, 0 1 osoof thes ativles, o the
}HU\ l;ﬂll)“:: 0y Ll ﬁ}lll"\l.n‘\’ ;”]‘l 1o NIy ”.’\'ll lli NS 18 My he l)l'ﬁ‘ﬂ'i’l-”)l‘\l
w tie Company in ceneral Meeti v, ous o pesnd (tions made by the
Company in enerad Meeting shail invatidate wy priov act ot the divectors
\\'lllCh \\'()“hl h:\_\'l' hk\\\n "'.‘llll il .;]h\ll |'l”1“1-11i“”'\ h ld el 1):“‘,” ”!;l(l('.

2 )

s The direetors mey Bam Hme o time eatinst to o confer upon
any one or more of their numbor such of the powers ol Lhe direetors as
they may think it and in partiewiar, power, at the diseretion of the
directors or divector o enteusted, 1o appoint and employ, and at the like
discretion to remove, suspend, oF disniss such managoers, clerks, agents,
sorvants, and other workpeople, for permigent,  temporary, or special
sorvices, and to determine their duties, and to dix their saaries, wages,
or emoluments, and o require seensity in sueh instances and Lo such
amount as the direetors or director so enlrusted think expedient, Such
powers may he conferred for such time, and to be exercised in such
manner, lor such objects and purposes, and upon such terms and con-
ditions, and with such restrictions as the directors think expedient, and
they may confer st n powers éither generallyor in any  particular
instance, or for any particular purpose, e cither collaweruly with, or
to the exclusion of, and in substitution foa, all or any of the powers of
the directors in that Lehalf, and may from vime Lo time revoke, withdraw,
alter or vary all or any ol such powers,

123, Without projndice o the general powers conferred by the last
two preceding articles, wind the other powers conferred by these presents,
it is herehy expreasly dQectared that the directors shall ave the following
powers, that is Lo suy, power:

() To purchise ot stherwise acquite o the Company any property,

rie s o priviledes which the Compaity 1s authorised to acquire,

at such price and generally an anch terms and conditions as
they think fit.

(i) At their diseretiom, to pay fin Ay property., zi-_»‘lus or 1)}'“‘5!(*;{@,‘,‘

acquired Ly, or Stiviees I'f‘ﬂt!r‘!nl wr the Compady, mti_lm
whtrey or partindly i cash, or 1o Shares, i.mn«lw, debentures,
debenture stuck, o1 o r ~augities of the Company. and any
quch shares may be ol Adier as fully paid apoor with such
amount credited o= putiel upr thereon s may b areed upon,
and any snch Donds  cbederntun - Jebentire stoek, or other
wctiritics may b cither sp e il alv chacsed upon il or_any
Jert Gf the properiy of the Company and its aendled eapital,
ar not =n charzed,
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(iv) Lo appeing and at then discrebionsiomnome ol -|1:-|u:ui -.u;h
NGRS, s Dbl tes, oflirets, heqles, et ol '-: |\.‘n|l~_ 0l
Permanent, tempniaty ol ST RI R AT the v iy ltom
tme Lot thanle it and to dosermie !Ill'il tlm.w\ :mcl TR
their sabaries of cmoluments, winl Lo raptine seenrity inosueh
nstanees and to sucl amonnt as they thinl bt

(v) To appoint auy persot o pelenis o aceepl aned hold an l.]”hl.
for the Company any properts -helopane to the Company, o
in which it s mterested, or amr any other prnoses, and Lo
exccute and o all such decds and thines as ma be requisite
in relation to any aach (st

(vi) To institute, conduet, delend. mmp‘(mmi, or abandon, any tegal
proceedings by and against the Company, or its oflicers, or
otherwise concerning the aflairs of the Company, and also to
compouna amd allow {ime for payment or satistaction of any
debts due, and of any clatms or demands by or againgt the
Company.

(vii) To refer any claims or demands, by o1 against the Company to
arbitration, and observe and perform the awards,

(viii) To give, award or allow any pension, gratuity or compensation
to any pusl or present director, oflicer, servant or employee of
the Company, or his widow and or his or her children, that
may appear to the divectors just or proper, whether or not such
director, officer, servant or emplovee, his widow or children,
has or have a legal claim against the Company, but so that
the total amount paid to any one director, oflicer, servant or
employee shall not exeeed £250 per annum without the sanction
of the Company in General Meeting,

(ix} To make and give receipts, releases and other discharges for
money payable tu the Company and for the claims and demands
of the Company,

(x) To act on behall of the Company in all matters relating to
bankrupts and insolvents,

ixi) From time to time to provide for the management of the affairs
of the Company abroad, in such manne as they think nt, and
in particular Lo appoint any persons to e the attorneys or
agents of the Company with such power, including power to
sub-delegate, and upon such terms as may be thonght fit.

(xii) To appoint Bankers ot the Company and from time to time to
change such Dankers.

{xifi) To invest and dead with any of the moneys of the Company not
immediately requized for the purposes thereof  upon  such
securities and in such manner as they may think fit, and from
time to time to vary or realise such investinents,

(xiv) To execute in the name and on bebalf of the Company, in fuvour
of any directer or other persen who waay incor or he abont to
incur any persotal fability, shether as principal or surety,
for the Denetit of the Company, stch mortgages of the Cont-
pant’s property, paesent amd future, a~ they think fit, and
any such mortgage may coitam a power of sale and sucls
other powers, rosenants, and provisions, o Slall e agreed on
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(xvid Licdone fecomn b any b Diered o et vep e ot o the
profits of the Company s dostm o thioy may tank propes as
Qoreserve fnmd o et costhezeie 1o, 01 lor m|1|.|h-.ing divi
dends, o1 1o repairine, i i wed maistaming any of the
proports ob the Compray, amd e sach othed P poses s Lhe
ditectors shall in thei abrobite deetion think condueive Lo
the interests of the Company, o without plscing the same
the rescrve fund o carry forwand any profits which they may
think it prlent nog 1o iy e, and 1o anvest the weveral sums
<0 st aside or cartied forward upon such investments as they
may think I and from time to time to dead with and vary such
investments, and dispose of all ot any pat thereof for the
benefit of the Company, and to divide the teerve Tund into
such special funds as they think i, and apply the same in
pavment of dividends or bonuses, o in the event of a resolution
Detng petssed Lo that eltect, by capitalising the whole or any
part thereo! by the issue ol bonus Jiares, with Tull power to
emplov any rescive fund or sum set aparl, or carried forward
i the business of the Company without being bound to keep
the same separate from the othe v assels of the Company, and
e income arising from such reserve tund, or sums carried
forward, shall be deemed part ol the gross profits of the
Company.

(xvii) From time to time o make, vary, and repeal hye-laws for the
regulation of the business of the Company, s officers and
servints, or any section thereol.

(xviii) To enter ato all such negorivions and contriets, and rescind

and vary all such contrircis, and exeente and do all such acts,

deeds and things in the name and on behall of the Company,

4w thev may consider expedient for ur in relation Lo any of the

matters  aforesaid, or otherwise lTor Lhe purposes of the
Company. .

THE SEAL.

r24. The directors shall provide for the safe custody of the seal, and

the seal shall sever be used eacept by tie authority of a meeting of the

directors previously aiven, aml i the prestine of two directois, who,

rovether witlr the cecretapy, shdl ~ign every instrument to which the scal
o -

is affixed.

125 The (:()[np;o_n\_" may eXOrelse the prsvers gi\'(’ll h},’ section 32 of

the Act.
DIVIDENDS.

«t to Article 12 (xvi), the profits of the Company available
for distribution sh Ul I Jitributed as dividerd amony tlwlhlﬂ(l(-rs ({f]ilu-
) . ! v PrRIT (et » H v v ¥ “
e hevres i1 Lroportion oy the capdtal ton the time being paid o
ordinary shates in proports e Where w s pai
the ordinary sharcs held Dy them respe tivelv,  Where money 15 paid up

p26.  Subg
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in advance of calls umder Artichs 1 heteol, o the faoting that the sanw
shall carry interest, such mones shoit not, whilst careving interest, confer
a right Lo partivipate in profits

t27. The Company i Goeneral Mectme may deelare o dividend o
bonus to be paid o the mempers acvorsdine 1o iy rights and interests
in the profits.

128, No larger dividend shall be declared than s recommended by
the directors, but the Company in General Meetimeinay declare a smaller
dividend.

r2g.  No-dividend shall be payable exeept out ol the profits arising
from the business of the Company.  The dedaration of the directors as
to the mmount of the net profits of the Compuany shall be conclusive.

130. The directors may, from time to time, pay to the members on
account of the next fortheoming dividend such interim dividends as, in
their judgment, the pusition of the Company justifies,

131, The directors may deduet from the dividends payable Lo any
member all such sums of money as may be due awnd payabie by him to
the Company on account of calls, instalments, or otherwise.

132. A transfer of shares shaii not pass the vight to any dividends
declared thereon before the registration of the transfer.

133. Where a share (not et n share carrving @ hxed dividend eal-
culated upon the amount tor the time being paid ap thereon) is issued
after the commencement ol any e dar period, it =hall, unless otherwise
provided by the terms oi issue, vank ford pocae with the previously
issued shares of the same chies o regards any divisdend  subsequently
declared in respect of such perion. Bat wiee o suele share s issued
upon the terms that it shall vank for dividend as trom o particular date
falling within such periad  the dividesed onosuele share for the period in
question <hall be an apportioned dividewd only,

134.  In case several persons are registered as the ot helders of any
share, any one of such persons may give cllectuad reccipts for all dividends
and payments on account of dividends in respect of such shares.

135. Al dividends unclaimed tor ane vear dter having been declared,
may be invested or otherwise made uwe of by the directors, for the benefit
of the Company, until claimed, arad At dividends unelaimed for six vears
after having been declared may be forfeited by the dirctors for the benefit
of the Company. No dividend shall bear interest as auainst the Company.

130. Unless otherwise directed, any dividend mav be paid by chieque
or warrant sent through the post to the regisiored addiess of the member
entitled, or in the case of jomnt hodders, te the registered address of that
one whose name stands first on the 1egister in respecd of the juint holding,
and every cheque so sent shall be made pavable to the order of the person
to- whomy it is sent.
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CAPTTALINATION OF PROFHS
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meluding any g » it il valaesy rendning after
pavient of o prosision e et e on e ened :uhjv(-t
to special wandith v, shall o0 Cpatalised aecorhing to one or
olher of the methd “']l!wllml by This article ||ll"hlm‘l||()d <0
:\tlnplm] $a D Altlend i = B bt sy, ' b

r’ ‘ L] s . - .
(2) Upon a date 1o be ixes! by sech resolntion, thie aimamit 5o to he

apitalised shall become and e appiepriated so as to belong
to the mm}ﬂ):-rs of the Compain holding ondinary shares on
that date in the proportions i which they would have been
entitled Lo patticipate in e pronts so mtended o be capi-
tatised (hereinalter referred tooas ™ the capnialised profits ")
it the same had been disteibuted withont having been capi-
talised. - '

(3) The cupitalised proiis may on Lehalt of the holdets of ordinary

(4} In

(5) U

(())' The dicve bt ke s 1%

ghares st beeoming entitled, be distibuted as eapital amongst
the said ordinary shares ol applicd by the Company in
reduction of the amonnt or any part of ‘the amount for the
time being anpuisd on sueh ordinary: slures 1o the intent that
the napai? fiability inopespe ' ob st shares shell be reduced
by the capital ammmt so 4o ated and applicd as aforesaid.

the altmative, the ¢ pitalistd proiits may on behatf of the
holders of the ordmary shares so Lecoming entitled be dis-
tributed e capital over wnl applicd by the Conipany in or
towards payvment for such w number oY unissued preference or
ordinary shges o the Conpruay s <hall be equal in nominal
amonnt (or, in the case of partly pail shares, in the amount
intendod to Tne paid up thereo) io (he capitalised profits 50
Lelonging and appropiated jo b Bolders o the intent that
auch unissiod ~hares shall te dully paid up for partly paid up,
as the eust mas hep Ty means al apels eapitalised profits, an
e sancd shares, when s fofly papd o partly paid, as the case
may bey, ol be Qeatribuled Ly the directors amongst the
holders 01 the ordinary shates on -t hodate as aforesaid, or
their meminees, i proportion to the amount of the capitalised
profits w0 appropriate i 1 < holders respectively as ufore-
said, and shall e e epred accordingly.

the methon of capitaisation so adopted shall result in any
mernher heeomng entitlerll 1o a fraction ol a share, the directors
el e orlations for the issue of
fractional o rtifieates ol for the sale ol fractions of a share or
tor the i==it ob comph b St +oor shares in exchange for
bul[wic»ut frie blotis 1o it ane in the .lt;‘,:;n';.:.ll.(' O O 1119rc
complete share or she e g ey ?hdll thinke hit. or may provide
that in liew of beasald entitled to @ e Lon Dia <hare any
mermnber or membets radl pee efve a4 sp Qb ashopresenung

e e Fractinm,

mav make sich Droy =i

soe frption on PV L L,y it any prrsom
to contie Lo Dbt of the odiny Shaiehofders so bheroimng
o aomiiees, witl the Company for

entitlod as albrar a8
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the alloeation and epplicanen ob the vapttalisedh protits in
manner aforesail, amd oany jersots s appointed may, as agent
for and on 1ebalt of the wnd endoiay Soncholders or their
nominees, Moo =il coutract, ol atedn conlinet when o
made shall be bitpimg on every one of siteh shrareholders and
thetr nominees, anid shallyit sl wocian as it relates to the issue
shares) he filed with the Registiar of Companics pursuant to
Section g2 of the Mt

(7} The provisions of this article shall not prejudice or limit the pro-
visions of any other wtcle reliting Lo the reserve fund.

ACCOUNTS,

138, The directors shall catse true accounts Lo be kepl ol the sums
of money received and expended by the Company, and the matters in
respect of which such receipt and expenditure Lake place, and of the
assets, credits and liabilities of the Company.

139. Where any business is bought by the Company as from a past
date "(whethier such date he before or after the incorporation of the Com-
pany) upon the terms that the Company shall, as from that date, Lake
the profits of the business and pay interest on the purchase money, any
excess of such profits over the interest shall be credited to revenue
account, and if the proiits in question shall be insufiicient to pay the
interest, the deficiency shall he debited to revenue acconnt, and the
excess or deficiency, as the case may be, shall, for the purpose of ascer-
taining the fund available for dividend, be treated as a profit or loss
arising from the business or operations of the Company.

140.  The books of account shalf be kept at the office, or at such other
place or places as the directors think fit.

141, The directors shall from time to lime determine whether and to
what extent, and at what times and places, and under what conditions or
regulations the accounts and books ol the Company or any of them shall
be open to the inspection of thv nembers,  No member, other than
director, shall have any right of inspecting any account or book or docu-
ment of the Company, excepl s conferred by statule, or authorised by the
directors, or by resolution of the Company in General Meceting,

142, 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
last preceding account and a balaneessheet vontaining a sunvuary of the
property and labilitics of the Company, both of which shall be made up
to a date not more than six months before the meefing.

143. Every such balance-sheet shall be sccompanied by o report of the
directors as to the state and condition of the Company, and as to the
amount which they recommend to the Company to be paid out of the
profits by way of dividend or bonus to the members, and the amoutd, if
any which they propose to carry o the reserve fund according to the
pro.+ ons in that behalf hereinbeiore contained, and the report and
halance-sheet shall be signed, on behalf of the Board, by two directors,
or if there is only one director, by thut director,
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AL A copy ol the Talance-shect aned Peprt shodl, o seven days
previovs to caeh ordinary sencial moetis. e hept at the offiee for (he
mspection ob members, but e sqm vedl gl exXeepl m the absolate
diseretion of the dirvetors, be eirculated, L ‘

AUDT

L4 (.)nm- At deast eVery vear the aooontils ol the Company shall
be examined, wnd the Cortercess o] the balancee=shiest :tﬁl‘l'l’liliﬁ(‘(] by
one o more mudilor or auditors, A

140 At t‘é}tfll m'(hmn:\'. general mecting e Company shall appoint a
suitably qualified practising Necountant or tim of Accountants as an
auditor or auditors to hold office until the nesl ordinary general meeting,

147. 1f one auditor onty is appointed, all the provisions herein con-
tained relating to awditors shall apply to him,

148, The auditors may be members of the Company, but no director
or other officcr of the Compiny shall Le eligible during his continuance
in office.  Any auditor quitling office shall be cligible Tor re-appaintment.

Ljg. .\ person other than a retiring anditor shall not be capabie of
being appointed auaditor at an ardinary general meeting unless notice of
an intention to nominate that person to the ollice of auditor has been
given DLy a shaicholder to the Company not less than fourteen days hefore
the ordinary general meeting, and the Company shall send a copy of any
such notice o the retiring aaditor, and wshall give notice thereofl Lo the
shareholders.in the manner in which notives are hereindirected to be served,
not less than seven davs belore the ordinary general meeting.  Provided
that if, after a notice of the intention 1o pominate an auditor s been so
given, an ordinary general mevting is called for a date fourtcen days or
Tess after that notice has been given, the notice, though not given within
the time required by this provisioi, shall be deemed to have been properly
given for the purposes thereof, and ihe uotice fo be sent_or given by the
Company may, instewd of Teing st o1 siven within the time required
by this provision, be sent or giver at the same time as the notice of the
ordinary general meeting,

t50. The directors may bl any casual vacangy in the olfice of anditor,
but while any such vacancy continues the surviving ar conbinuing auditor
or auditors, il any. may act. _ .

131.  The remuneration of the awditors shall be nxed by the Company
in General Meeting, except  that the remuneration of any auditors
appointed to Gl any casual vasancey, iy be hixed by the directors,

Everv wditor shiall have o nght ol aceess ol all tunes to the
accounts and vonchers ol the Company, and shall be entitled
P otficers ol e compaty such mformation
and explanation as may he necessiry {5 the performanec ol the duties of
the auditors. The auditors shall make aepoet o the sharcholders on the
accounts examined by thent, and on overy t':ll:ilh‘}'-hl‘(‘('l lail before the
Company in General Meeting during thewr vennre of crwe, and the report
shall state:

152,
books and ‘
to require from the direetons an

(@) Whether or not they have obtaned alt the imtommation and ex-

planations they have requiired §oand

(b)) Whether, in their apimon, the balaned -sheet referred o in the
report is prof i drawn ep o as to exhibit a true and correct
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view ol (he staty ol the Compaiy s o lnrs cotding Lo the hist
of their information andd (he explanatons given o them, and
as shown by the hooks of the Compaty.

The auditors’ report shall be attached to the Laknce sheet, and the report
shall be read before the Company in General Meeting, and shall be open
to inspection by any sharcholder.

153, Lvery account of the shoectors, when auditedas aboy e provided,
and approved by a genvial meeiing, shall be conelusive, except as regards
any error discovered iherein within theee menths nexl afier the approval
thercof.  Whenever any such error is discovercd within that period, the
account shall forthwith be corrected, and thenceforth <hall be conclusive,

NOTHCES,

154. A notice may beserved by the Camipany upon any member swhose
registered place of address is in the United Kingdom, cither personally or
by sending it through the post in o prepaid letter, addressed to such member
al his registered place of address, The signature o any such notice may
be written or prinied,

53, Fach member whose rogistered place of addiws is uot in the
United Kingdom shall, from tine to dme, notify in writing to the Com-
pany some place in lngland o be cidld his address for servies, and any
notice may be served by the Compeny upon stich member, by sending it
through the poust in a prepaid letter, addiessed to him at his address for
service.  Until such nofilieation shal iwve been given, the office shall be
deemed to be the address for sorviee of suelt member,

150, All notices shall, with yespret toamy registered shares 1o which
persons are jointly entitled, Lie given to whichever of such persons iy
named (irst in the register, arid notice so civen shall be suflicient notice to
all the holders of such shares,

157, Any notice sent by post shall be deemed to have been served at
the time when the letter containing ihe sume would be delivered in the
ordinary course of post, and in provig sucn service it shall be sufficient
to prove that the letter containiine the notice was properly addressed and
put in the Post Olfice, ’

158. Any notice or document defivered or sent by post to, or left at
the registered address of wany member in pursuance ol “these artieles, shall
notwithstanding such member bethen deceased, and whether or not the
Company have notice of his decease, he deemed to have been duly served
in respect of any registerad shares, whether held solely or jointly with
other persons by such member until some other person he registered in
his stead as the holder or joint fsdder thereol, and such service shall for
all purposes of these articles be deemad asulfident serviee of such notice
or document on his exceulors, or administratars, and all persons, if any
jointly interested with him in any such shares, -

159. Any notice or other document required to be served upon the
Company may he served by leaving the same or sending it in a prepaid
letter, addressed to the Company at tie offiee; and any Jdocuiment I'('(]Hill'il]‘.'
authentication by the Company iy be inowriting signed by any director,
secretary or other authorised officer of the Company. ' |
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I‘f)ﬂ-l \}I!l'l‘f_' ogihven mlumnlu-r ol days’ notice, or nofe e extending over
any othel “l_“”‘l, I~ l'l'i[_lm‘t‘(l 1o be viven, the doyv of service Ladl, but the
day upon which suelviotice will exaon- Lol not, e ineluded in sueh nunmber
of days or other period,

ARDITRATION,

101, Whenever any ditfereace arises between the Company on the one
hand and any of the members, their exeeutors, administrators, or assigns
pn‘the other hand, touching the trin intent or construction, or The
incidence or consequences of these mticles or of the statutes, or touching
anything then or thereafter done, execuled, omitted or stlfered in pur-
suance of these articles or of the statutes, or touching any breach or
alleged breach, or otherwise relating to the premises, or to these articles,
or to the statutes, or to any of the affairs of the Company, cvery such
difference shall be referved (o the decision of an arbitartor, to be appointed
by the parties in dilference, ov il they cannot agree upon asingle arbitrator,
to the decision of two arbitrators, of whon one shall be appointed by each

of the parties in dilference, or an umpire Lo be appointed by the two

arbitrators before they shall proceed to arbilration.

162, The costs of, and ineident to, any such reference and award shall

‘e in the diseretion of ihe arbitrator, arbitrators or nmpire respectively,

who may determine the amount thereof, or direct the same Lo he taxed as
between solicitor and client or otherwise, andaward by whom, and te whom,
and in what manner the same shall be borne and paid.

163. The submission to arbitration shall be subject to the provisions
of the Arbitration Arls 1889 Lo g3 or any then subsisting statutory
modification thereof, and shall be made a rule or order of His Majesty's
High Court of Jjustice. upon the application of either party, and such
party may instruct counsel to-consent thereto Tor the other parties.

DISTRIBUTION  OF  ASSETS,

164. In tho event ol thie Company being wound up lor the purpose of
roconstruction, amalgamation, or forany other purpuse, the surplus assets
of the Company, after paying and discharging 1ts debts and liabilities,
shall be divided among the holders of the ordinary shares rateably in
proporiton to the apital paid up or credited as pad up th‘cre(.m‘. '[.h‘1|5
article is without prejucice to tlie rights of the holders of shares which

may be issued “pon special conditions.

The liguidator on any winding np twhether \ulun.tn.l:_\',.ll!n‘dc_'xi
supervision, or compulsoryy mu_\',_\'.nh the sinelion ul‘ an 'v.\lldl(n‘«‘u'ltlz}.
resolution, divide among the (i‘."lllilll)llh‘n.],ll“- in specie iy lp‘;uiro['t he dfhbcltt
of the Company, and may witly e Jite san nion, \_(-,-.L I‘“-]'\I ‘])d‘lrtt Uf tl]t-
assets of the Company in Ginstees, tpedl such tmsts, o Ell’(.'ll(lll.( } l("t 1
contributorics, as the liquidator, Gl the ke sane tioa, shaal thimk it

105,

fiuidator may drrespective vd i poweis run.[gr'rvd
Nty and asan aclditional o) with the authority of
11 e nadertaking of the Gy, o Jdie whole or
fo Jor shares, falle e i thy paedd gy, o the obligations
and may by the contract of sale,

160, Any such
upon him by the
a special resolutn,
any part of its assels ‘
of, or other interest in anyothes omiboey,
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agree {or the allotment v the member dieec ol ke proneds o sale in
proportion (o their respretivg baleer e e ety ol i case e
shares of (hix Company ~hall T on sltlorene chae s -0 man ariange for
the allotment fu respee b of el <lane of ki otgpany of obli-
cutions of the purchasing conupany o el - B ol e poare it company
with any preference or niority  over, o withoadarzer amount paid
up than the shares  allotted in crespent b ordinany ~hiages of this
Company, and may fuethbar, by the conbiact, limit o time, ol the expira-
tion of which, shares, obligations, or other interests, not aceepted or
required o be sold, shadl be decmed to dive heen refused and be at the
disposal of the liquidator or the putclising company,

GRNEINATL

1607.  Subject to the provisions ol sectdon 152 of the Ael, every divector,
manager, auditor, seeretaay and ther ofieer o1 wvant of the Company
shall be indemnified by the Company against, and it shall he the duty of
the directors, out of the funds of the Company, to pay wll costy, losses and
expenses which any such officer or servant may incur, <1 become Table to,
by reason of any contract entered into, or act, or ueed lawfully done by
him as such officer o servant in the discharge of his duties; and the
amount for which such indemnity s provided shall inimediately attach
as a Hen on the property of the Compuany, and have priority us between
the members over all other cluims,

168. No dircctor or other oificer oi the Company <hall be liable for
the acts, receipts, neglects or defaults of any other director or ofticer, or
for any loss or expense happening to the Company throngh the insufficiency
or deficiency of title to any proporty acquited by order of the directors,
for, or on behadfl of the Company, or tor the nentidiency or deficiency of
any security, in or upon which any of the moneys of e Company shal]
be invested, or for any loss or danige arising lrom the l>:mkf1,1ptcy,
insolvency, or tortious act ol any person widh whon any moneys, securitics,
or effects shall be deposited, or o1 any o, damage, or mistortune what-
ever, which shall happen in the excoution of the duties of lis office, or in
relation thercto, unless the same happen thiough his own wilful act or
default.

109.  The Company may from ume Lo time, and at any time by special
resolution, alter all or any of the regudations of the Company for the time
being, and make new regulalions to the exclusion ol, or in addition to all
or any of the regulations for the time being of the Company, and the
regulations so made, and for the time being in force shall be deemed Lo
be regulations of the Company, ob the same validity ax if they had been
originally contained in these witicles, and shall be subject in like manner
to be altered or modified by any subsequent special resolntion,
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i divided, or Converted inte Stock, or of the Re-Conversion into Shares of Stock.
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»1speetlying the Stock so re-converted, or of the Bedemption of Redeemable Preference
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TO THE REGISTRAR OF COMPANTIGS,

"'P'lﬂ""‘ ‘-\l!- Ec YATES

LIMITTED

hereby gives vou notice in aecovdance with Section 5] of The Companies Aet, 1929,

that by an Ordinary Resolution duly passed. at an Extraordinary
General Meeting of the Gompany held at the registered office on
the 18th day of September 1947 each of the existing Ordinary

shares of £10 each hss been divided into 10 Ordinary Shares of £1

aache.
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(State whether Diveefor or Manager or.Sccretary) Secretary.
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Special Resolutions g

ol

W. E. YATES LIMITED

Passed 12th Seplember 1954},

AT an EXTRAORDINARY (GBNERAL MppErixG of the above-named
Company, held at Waellington Mills, Bramiey, Leeds, on the
12th September 1950, the following Resolutions were duly passed
as Special Resolutions :—

RESOLUTIONS
1. That of the 45,030 unissued ordinary shares of £1 each
in the capital of the Company 30,814 be and they are hereby
converted info 30,814 redecmable cumulative preference shares
of £1 each.

9 Mhat the Articles of Association he altered in manner
following, that is to say :—

() By deleting Article 6 and by substituting therefor the
following new Articles, nanely :(—

« ga. The capital of the Company at the date of the
adoption of this Article is £200,000, divided into 169,186
ordinary shares of £1 each and 30,8141 6 per cent, redeemable
cumulative preference shares of £1 each,

(i) The said preference shares shall confer the right
to a fived cumulative preferential dividend at the rate of
¢ per cent. per annum on"the capital for the time being
paid up or credited as paid up thereon and the right in

7
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4 winding up of the Company (o the repayment of eapital
together with all arrcars of dividend (whether earned or
declared or not) down to the date of repayment in priority
{o all other shares hut shall not confer any further right
to purticipate in profits or assels.

(ii) The said preference shares shall not confer the
right to receive notices of or {o be present or to vote
¢ither in person or by proxy at any General Meeting unless
Al the date of (he nolice convening the meeting the
preferontial dividend shall have remained  unpaid  for
twolve months after any hall-yearly day fixed for payment
thereol or uniess a resolution is to be proposed divectly
and adversely varyving or abrogating any of the rights or
privileges of the holders ol suclh shures as o elass, 1or the
purpose of this Article the dividend on the said shares
shall he deemed to be payable half-yearly on the 31st day
of March aud the 30th day of September in cvery year.

Gu. The Company shall have power to redeem the -
redeemable preference shares on or afier the 30th day of
September 1460 at par.

Gc. The shares shall be under the control of the
Directors who may (subject always to Articles 3 and H4)
allot or ofherwise dispose of the same to such persons and
for such consideration and (subject to any preferential rights
for the time being subsisting) upon such terms and conditions
as the Direetors may determine.”’

(8) By deleting Article 12 and by substituting therefor the
following new Article, namely :—
g2, (A) IT the (‘Ompu-n_v shall within twenty-eight
days after service of a sale notice find a purchasing member
and shall give notice thvmni to the retiring member the
retiring member shall he bound upon paynent of the fair
value as fixed in aceordance with Artiele 41 or Article 43
(as the case may be) to transfer the shave (o such purchasing
member, who shall he hound to complete the purchase
within seven days from the service ol such last-mentioned
notice. With & view to finding a purchasing member, the
Directors shall—
(i) offer any redecmable pre ferenco shares comprised
i sale notice first to the persons then holding the
remaining redeemable preference shaves as nearly as may
he in propertion to the existing reddeemable preference
shares held by them respectively and any redeemable
proference shares not takew up by such persons as aforesaid



shall be offered 1o the persons then holding the original
sh:n.'vs in the capital of the Company as nearly as may
be in proportion to the existing ordinary shares held by
them respectively ; '

(ii) offer any ordinary shaves comprised in a sale notice
to the persons then holding the remaining ordinary shares
in the Company as nearly as may be in proportion to their
holdings of ordinary shares in the Company.

(8) The Dircctors shall limit a time within which any such
ofter as aforosaid will it not necepted he deemed to be declined
and shall make such arrangéments as regards the finding
of a purchasing member for any shares not aceepted by an
ordinary sharcholder to whom {hoy shall have heen offered
s uloresaid within the time so limited as they shall think
just. and reasonable.”

(¢) By deleting Article 82 and by substituting therefor the
following new Article, namely :—

« g9, Subject as hercinbefore provided as to the
redeemable preference shares and to any special terms as to
voting attached to any shares on & 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 ordinary share of which he is the holder
and one vote for every 100 redeenuble preference shares

of which he is the holder.”
A fi“(k*‘

(hatrman.

Triled the JET day of «[ M & 1950,



The Companies Act 1943,

COMPANY LIMITBD BY SHARES.

———t——

Special Resgolution

OF

W. E. YATES LIMITED

Passed 28th Rebruary 1951,

adjourned EXTRAORDINARY GENBRAL MBETING of the above-
named Company, held on tha 286h day of February 1951, the following

Resolution wus duly passed as a Special Resolution :—

RESOLUTLION.

That the Articles of Association be allered by deleting
sub-clanse (viii) of Article 123 and by substituting therefor the
following new sub-clanse, namely :—

e {viti) To give, award or allow pensions, annuities, gratuities
and superannuation ov other allowances or benelits o any past.
or present Divector, officer, servant or amployee of the Company
or his widow amd’or his children and other relatives and
dependants of any such persons and to set up, establish, support
and maintain pension, superannuation, retivement. benefit and
other funds or schemes {whether contributory or non-
contributory) for the benefit of sueh persons as are hereinbefore
reforred To or any of them orany cluss of them and so that any
Director shall be entitled to yereive and retuin for his own
benefit any sueh pension. annuity, gratnity, allowanees oy ofher
henefit (whether under any sueh fund or seheme or otherwise)
amd may vale as a Director in respeet of the exereise of any
of the powers of this sreticle conferred upon the Direciors
nod withstanding thal e is or may he or beeonw interested
therein = Provided {hat 5o pension  sehee and no future
amendment of any existing pension ceheme shall, o far as i
affects a Director, he offective, unfess and il it Tiag been )
wpproved by the Company in General Meeting, ™
A 7
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

\I-q,

Special Resolutions

OF P

W. E. YATES LIMITEL. ~ &

? ”~
' .
\

Passed Sth fanuary, 1954

At an EXTRAORDINARY GENERAL MERNNG of the above-named Company
duly convened and held at Winchester House, Old Broad Street, London, .02,
on Friday the 8th day of January, 1954, the following Resolutions were duly

passed as SPECIAL RESOLUMONS ¢

RESOLUTIONS

Lo That a dividend at the rate of 6 per cente per annum be and it is hereby declared upon the
0814 G per cent. Redeemable Cumulative Preferenee Shares of €1 each in the Capital ol e
Company in respect of the period from the Tst October, 1933, to the date of the passing of this
Resolution both dates inclusive, wnd that sneh dividened be paid o the persons who at the date
hereof are rv.::]wcti\'t-l\' the holders of the said shares, and that the Direetors be wnd they are
hereby anthorised and instriseted (o pay such o dividend, less Tas,

2. That the special rights, privileges and restrietions at present attached to the existing ssued
0514 6 per cent, Redevmiable Cinlative Preference Shares of €1 each in the Capital of the
Campany be cancelled, to the intent that sueh shares shall as from the date of this Resolution
be converted into an equivalent number of 7 per cent, Cumulative Preference Shares of ¥l cach
having attached thereto the special rights, privileges and restrictions set out in the Articles
of Assaciation of the Company to be adapted by Resolution No. 4 helow,

3, That the Share Capital of the Company be inereased Trom €200, 000 to 300,000, divided into
200,000 7 per cent. Caumudative Priference Shires of €1 ench, 200,000 Ordimary Shares of €1
each and 100,000 Unclassthed Shares of €1 each, and that such inerease be efteeted as follows

(@) 13y the ereation of 169,186 7 per cent, Cumulative Preference Shares of £1 cach, ranking
part passu in all respects s one class of share with the 50,814 7 per cent, Comulitive
Preference Shares ol €1 each, referred 1o 10 Resolution No. 2 set out 1n this Notice

th) By thee ereation of 30814 Ordinary Shares of £1 cach, ranking part passie i all respeets
as one class of share with the essting 169,186 Ordimstey Shares of €1 eiech m the Capital
of the Company |

e} B the ereation of 100,000 UVnelassated Shares of €1 cacls which may He ssued with sueh

- — rights and privileges as mayv be wttached thereto in aeconbeance with the Artacdes of

Assoctation of the Company to Iwe adoptesl by Resolution Ne, 4 below,

4. That the Compamy Tienceforth e a publie Company and that accordimgly the regulations
contained m the printed document submtted to this Meeting wiid lor the purposes of identilieation
subscribed by the Chaurman thereof he and the same are herebs approved wmd adogted as the
Articles of Xssocation of the Company m sab-ttution for and to thee escloson of al et

/{\.‘j‘ﬁ\ . }~" Lse

Articles of Xosotanon thereot,

[Jin'dar.
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TIHE COMPANTES ACTS, 1862 (1 1890 N
AND
THE COMPANTES ACT, 1929
AND

THE COMPANTES ACT, TS
COMPANY LIMITED BY SHARLES

SUBSTITUTED

Articles of Association

OF
W. E. YATES LIMITED |
(Mdopied by Special Resolution of the Company passed on the '

,1o54)

INTRODUCTORY
I, The regulations in Table A7 in the First Schedule 1o the Tuble @4
N . e appli.
Companies Act, 1862, shall not apply to the above- n.um-d Wk Yates
Listrin (in these Articles eadled " the Company ™), exeept 5o for a~
the same wre repeated or contained in these Articles,

INTERPREVANTION i
9 In these Articles the words standing in the first column of the Ferpetaten.

following table shall bear the me anings set oppsite to them respeetiv oly
in the sccond column thereof, it not inconsistent with the subject or

context .

WoRrDs MEANINGS

The Act... . The Companies Aet, THHS,

[he Statites ... The Compaes et 1048, amd every other At

i the tme 1ulm, i toree conerning joint stock
compinties and atiecfing the Compuany.

These Artickes of Assoctation, as ouginadly adopted,

These Articles ...
of s from time to time altered by special

[Fesolutiorn.
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WORDS MEANINGS

The Office Phe Registered Office for the time being ol the

Company.

‘The Directors ... The Directors for the time being of the Company.

Appointment ... Tuchudes election (and appoint includes clect).

The Seal . The Common Seal of the Company'.
Year o ... . Year from the Ist January Lo the $ist December,
inclusive. ‘

Financial year .
of the Company  The period for which the Company’s Accounts are
made up.

Month ... ... Calendar month.

Paid up ... Includes credited as paid up.

Dividend ... Includes bhonus.

In writing ... Whitien, printed, typewritten, or lithographed, or

visibly expressed in any other mode of representing
or reproducing words, or partly one and partly
another,

The Register ... The Register of Members ol the Company.

The United
Kingdom ... Great Britain and Northern Treland.

4

The words * share ' and * member ™ shall inelude the meanings

assigned to themn by Article 51

Words importing the singular number only Shall inelude the plural
number, and wice versa.

Words importing the masculine gender only shall include the
feminine gender.

Words mporting persons shall include corporations,

subject as aforesaid, any words defimed n the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning n these
Articles.

The margined notes are mserted tor convenienee onty and shall not
atteet the construction of these Arsticles,
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BUSINESS

3. Any branch or kind of business which by the Memorandum ol
Associution of the Company or these Articles is either expressly or by
implication anthorised 10 be undertaken by the Company, may be
undertaken by the Divectors at such time or times as they shall think
fit, and further may be suffered by them to be in abeyanee, whoether sueh
branch or kind of business may have been actually commenced or not,
s0 long as the Directors may deem it expedient not to commenve or
proceed with such branch or kind of business.

4. The Office shall be at sueh place in England as the Directors
shall from time to time appoint.

SHAREN

5. (¢} The Share Capital of the Company ai the date of the adoption
of these Arficles is £300,000 divided into 200,000 7 per cent. Cumulative
preforence Shares of £1 cach, 200,000 Ordimary Shares of £1 cach and
100,000 Unclassified Shares of £1 cach,

(0) The 7 per cent. Cumulative Preforence Shares shall confer the
right to a fixed cumulative prefevential dividend at the rate of 7 per cent.
per annum on the Capital Tor the time being paid up thereon, and in a
winding-up or other repayment of Capital to payment olf of such Cupital
together with -

(i) @ sum equal lo any arrears or deficiency of rhe said fixed
preferential dividend acerued up to the date of commence-
ment of the winding-up or the date of repayment of Capital,
as the case may be (whether carned or declared or not), and

(i) @ premivm of either 1s. per share or a sum equal 1o the average
premium (il any) above par (as certified by the Auditor for
the time being of the Company, by reference o the recorded
dealings) at which the 7 par cent. Cumulative Preference
Shares have been dealt in on The Stock Exchange, London,
during the six months preceding the date of the notice of
General Meeting ol the Company to consider a Resolution
for the winding-up of the Company or the repayment of
Capital paid up on the 7 per cent. Cumulative Preference
Shares whichever premium shall be the higher,

in priority to the Ordinary Shares but shall not confer any lurther right
to participate in profits or asscte.

In the event of a part only of the Capital for the time heing paid up
on the 7 per cent, Cumulative Preference Shares being repaid, a propor-
tionate part of the appropriate premium, s aforesaid, shadl be pasable.

I3sstness to e
unelertaken.
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No further Shaes shadl be created on assued anking either as
o dividend or as to Capital in protity 1o o st passie witdy the said
CSO0,000 7 per cent. Camulative Preferenee Shates of £1 cach esespt with
the prior consent or snetion of the holders ol the said Prefevenee Shares
given in aecordance with the provisions ol Mt fer 34,

G, Save as provided by contiel o these A ticles 1o the contiary,
all unissued shares shali be at the disposal of the Diectors, and they
may allot, grant options over ol otherwise deal with o dispose ol the
same 10 such persons, at suel Umes, aond generadly on saeh terms as
they think proper, but so that no shaves shall be issued at o discount
exeept in aecordanee with Section §7 ol the et

7. The Company shall duly comply with any provisions of the
Statutes as Lo the minimum subseription on whicl and the time when the
Company may proceed toan allotment of ies shaves.

8. The amount payvable on application on cach share ottered at any
time for subseripiion shall nor be less than & per cent, ol the nominal
amount of the share,

9. (1) The Company may pay o commission to any person in
consideration of his subseribing, or agrecing to subseribe, whether
absolutely or conditionally, or procuring or agreeing o procure sub-
seriptions, whether absolute or conditional, for any shares in the {apital
of the Company, but such commission shal not exceed ) per cent. of the
price at which the shares are issued or an amount equivalent thereto.
Any sueh commission may be paid in whole or in part in cash or fully or
partly puid shares of the Company as may be arranged, and the
Company may, in addition 1o, or in licu of, such commission, in con-
sideration of any person so subscribing or agreeing to subscribe, or of his
procuring or agrecing to procure subscriptions, whether absolute or
conditional, lor any shares i the Company, confer .on any such person
an option to call within @ speeiicd time lor o specified number or amount
of shares in the Company at o specified price not being less than par.
The pavinent or agreement to pay it commission o1 the conferring of
an option shall be in the diseretion of the Directors on behall of the
Companv. The requirements of Seetions 52, 533, and Jo0 of the A
<hall be observed, so lar as applicable

9 The O A e :
(2) The Company may also pay such hrokenage as may be faswful.

10, The Company shall not give, whether diteetly or indirectly,
anel y\h(-[h('r by means of a loan, guaantee, the provision ol seeurity
or r)llhc-r\\'in(-,. any tmancial assistusee tor the purpose of or in connection
with a purchase or subscription made o1 1o he made by any person of
or for any shares in the Company or in it holding company §f ang) nor
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shadl the Company make a loan for any puipose whatsoeve
seenrity of its shares or those of its holding company (iCanyy, but nothing
in this Article shall prohibit transactions mentioned in the proviso u
Section &4 (1 ol the Aet,

v oo the

11, Where any shares ave issiied Jor the purpuse ol raising money
o defray the expenses ol the construetion ol any worls or buildings, or
the provision of any plant which cannot. he made prohtable for a
fengthened period, the Company may pay Interest on so much of that

Share Capital as is for the time being paid up for the period and subject
10 the conditions and restrictions mentionad in Section 65 of the Ael,
and may charge the sane to eapital as part of the cost ol the coustruetion
ol the works o buildings or the provision of the plant.

[2

o The Company shall not be hounid to register mnore than four

persons as joint holders of iy share, and il (wo or more persons e
registered as joint holders ol any share, any one of such persons may give
effectual veceipts for any dividends or other moneys pavable i respeet

of such share.

13, Except as required by law, no person shall be recognised by
the Company as Lolding any share upoir any trst, and the Company

s

shall nol be bound in any way to recognise (even when havi
thereof) any equitable, contingent, future or pardal interest in any
ghare, or any interest in any {ractional part ol a share, or (except only as
Dy these Articles or by law otherwise provided), any other right

of any share, except an absolute rnght

1egistered holder,

ng notice.

in respect

to the entirety thereol in the

12 Everv member shall, without payment, be eniitled to receive,
within two months after allotment or lodgment of vansfer, duly

or within such other pe

cortificate for all Lis shares in ary particular class, or severil e
cach for one or more of his shares, upon payment of such

exceeding two shillings and

as the Directors shall from time (o time determine. Provided

event of o member

certificate in his name a new cortificate in respect of the balan
shall be issued in his mune without payment and that, in
joint holders, the Company shall not be bound 1o issuc more

certificate for all
joint names,

the shares i any particular class registere

antd delivery of aeert ificate for a share (o any one

joint holders thereol shall be sufficient delivery to all. Every
<hall be under the Seal and shall specify the number and whil

under Section 74
it rolates and the

oi the Act the denoting numbers of the share
amonnt paid up thereon,

stamped,

Fod as the concditions of issue may provide, a

wrilieates,
sum, not

sixpenee for every certificate after the first,
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15. 11 any share certibeate Shadl be worn out, defaced, destroyed or
lost, 1t max be re mew e on such evidenee being produced as the Direclors
Shall vequire, and neasae ol wearing out ot defacement, on delivery up of
the old cortificate, and i ease of destrue tion o1 loss, on the execution of
such indemnity (@if anvi, and 1 either ease, on payment of such sum, not
exceeding one shilling, as the Directors may [rom time to time require,
I case of dostruetion on loss, the person 1o whom suelv renewed cortilicate
ix given shall also bear and pay 1o the Company adl expenses ineidental
to the imvestigation by the Compimy ol the evidence ol sueh desuuetion
or Toss and 1o stch indeinnity.

EIEN ON SHARES

16, The Vompany shall have w fiest and parmnount fien and charge
on all the shares not fully paid up registercd in the nanie of o member
pwhether solely or jointly with othersy tor his debts, labilities and engage-
ments, either alone or jointly with any other person, whether i member
or not, to or with the Company, whether the patod Tor the payment

s discharge thereol shall have actually arrived ar noto Such lien shall
(\Lc-n(l to all dividends from time 1o time deelred in respeet of sueh
shares.  Unless otherwise agreed, the registration of o transfer of shares
shall operate ag awiiver of the Company's lien (if anyy on such shares.

17. For the purpose of enforeing such lien, the-Direetors may sell
all or any ol the shares subject thereto in snch manner as they may
think fit, but no sale shall be made unul such period as aloresaid shall
have arrived, and until 2 notice in writing demanding payment of such
debts, or discharge of such liabilities and engagements, and giving notice
of infention {o scil in default, shall have been served in accordance with
these Articles on such member or the person (if anyy entithed by trans-
mission to the shares, and defaule in smh payment or discharge shall
have been made by him for seven days after such notice. The net
proceeds of any such sale shall be applicd in or towards satisfaction of
the said debts, labilities and engagements, and the residue (it anyy shall
be paid to the member or the person ¢l anyy entitled by transmissions to
the shares. Provided alwavs that the Company shall he eatitled o
a lien vpon such resithue in respect ol any debts, labilities or engage-
wents the period lor the payiment or discharge whereof shall not have
arrived, like to that which it had upon the shares immediately before
the sale thereof.

I8, Upon any such sale as atoresdid the Directors may authorise
some person to transfer the shiares sold to the purelaser amd may enter
the purchaser’s name in the Register as holder of the shures, and the pus-
chaser shall not be hound to see o the tegutarity or validity of or be
affecred by any irregularity or invalidity in the proceedings, or be houand
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to see tn the application or the purchase money, and atter his name s
Leen entered in the Register, the validity of the sale shall not bhe impeached
by any person, and the remedy of any person aggrieved by the sale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES

19, The Directors may, subject to any conditions of allotment,
Lot Ume 1o time make sueh ealls upon the members in respeet of all
moneys unpaid on their shares as they think fit, provided thit, except as
otherwise fixed by the conditions of application or allotment, seven
days’ notice at least is given of cach call, and cach member shall be
liable to pay the amount of every eall so made upon hin to the persons
ared at the times and places appointed by the Directors. Any eall may
Le made payable in one sum or by instalments. ‘

o0, A eall shall be deemed (o have been made at the time when the
Resolution of the Directors authorising such call was passed.

21, The joint holders of a share shall be jointly and severally linble

for the payment of all calls and instalments in respect thereot.

ou 1f hefore or on the day appointed for payment thereof, w vall
or instatment pavable in respect of a share be not paid, the person from
whom the wmount is due shall pay interest on the amount of the call
or instalment at such rite, not exceeding 10 per cent. per annum, rom
the day appointed for payment thereol to the day of actual payment, s
the Directors shall from time 1o time determine, and shall also pay all
costs, chirges and expenses which the Company may have incurred or
hecome liable for in order to procure payvment of or in consequence of
the non-payment of such eall or instalment, but the Direetors shall be
at liberty to waive payment of such mterest, costs, charges and expenses,
wholly o1 in part.

2 Anv sumt which by the cond:#ions of allotment ol @ shae is
nuude [):L}'Et[)i;' on allotment, or at any fixed time, or by instulments at any
fixed times, whether onaccount of the nominal amount of the shire or by
way of premium, shall, for all purposes of these Articles be deemed to
e w eall duly made and pavable on the ditter o1 dates fixed {or piyment,
anc e case ot non-payment the provisions of these Articles as to payiment
of intrrest ane expenses, forfefture aned the fike, and oIl oiher the relevant
provisfons of the Seatutes or of these Articles studl apply as it sucls sum
were a call duly made aned notrited s hereby provided,

9f  phe Directors may make srrangenwints o ang e of shures
b @ ditterence Between the holders of sielt shares i the smotnts and
timwes ot pavment of calls ow therr shares
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05, I'he Dircetors may, il they think ht, receive from any membet
willing to ad anee the same all or any pint ol the moneys payable npon
his shares beyond the s actuatly clled up thereon, aud upon all or any
ol the nmnc:\'h so paid iy advanee, o su much thereol as exceeds the
amount for the time being catled np on the shies inrespect of which such
advance has been made, thie Directors may’ piy or allow interest at such
rate, not exceeding without the sanetion of an Ordinary Resolution of
the Company G per cent per annimng, is miy be agreed upon hetween the
Directors and the member paying such sum in advanee, in addition o
the dividend pavible upon such part of the shares in respeet of which
such advance has been mide as is actually called np, The Directors may
also at any tume repay the wmonnt so advaneed upon giving to such
member one month's volice in writing.

96, No member-shall be entitied to reeeive any dividead, or 1o [
present or vote at any Generid Meeting, cither personally or (save as
proxy Tor another member) by proxy, or 10 exereise iy privilege as a
member, or be reckoned in aquorum, until he shall have paid all calls or
other sums for the time being due and pavable onewvsey share held by
hine, whether alone or jointly with any other peison, together with
interest and expenaes il anyl,

97, -Subject to the restrictions of these Artieles, any member may
panster all or any ol his shases, hut every tGansfer must be in wriling
and in the ustal common form, or in any other form which the Dircetors
may approve, aud must be leftat the Othce, o at such other place o
the Direetors may deterntine, for registradion, aceompanivd by the
certificite of the shares 1o be transterred, and such other evidenee gt any.
as the Directons may requine to prove the ttle ol the intending transferor
ot his right to transter the shares.

9%, The instrusent of tansler of 4 share halb be signed Loth by
the trnsteror and by the tansferce, and the tiansieror shall be deemed
to tetain the holder of the share until the name o the transteree is entered
hf the Register in respect theteol, provided that the Directors tay
filb]’)c'nh(' with the signing of the mstrment of transier by the transfeiee
ot case m owhiel they tank G0 in ther diseretion so to do. Strres of
cifferent « frsses <l not be comprised fu the same instimment of transler,

29, AL instraments of (ranster swhicl shall be segistered shall be
vetdined by the Company, but s sstrment of tuasfer whicl the
Facectors muy tetme for segister shall esoept i any e of drady be
rotorped to the party preacntme the ~ame
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S0 The Directors may, in theinr diseretion and without assigning any
reinon Lheretor, retuse 1o register any transfer of shares not Tully paid
up to a person of whom they do not approve as tramsferee, The Directors
may also refuse 1o register any transler ol shares on which the Company
has o lien,

S, 10 e Direetors relise 1o register any transfer of shares, they
hatl, within two months alter the date on which the transfer was lodged
with the Company, send 1o the transferee notice of the i fusal.

32, Such fee, not exceeding two shillings and sixpence for each
vansfer, as the Directors may from time to time determine, may he
charged Tor registration ol o transfer, There shall also be paid to the
Company in respect of the registration of any Probate, Letters ol
Administration, Certificate of Marriage or Death, Power of Attorney or
other document rekiuting to or affecting the titde (o any shares or for
making any entry in the Register affeeting the title to any share such fee
not exceeding two shillings and sixpence as the Directors may from
time to time require or preseribe.

33, The registration ol transfers may be suspended at such times
and for such perivds as the Direetors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty diws in any year

31, Nothing in these Articles contained shall prechude the Directors
from recognising a renunciation of the allotment of any share by the
allottee in favour of ~ome other person.

TIRANSMISSTON OF SHARES

35, In the case of the death of a member, the Arvivors or survivor
where the decesased was a joint holder, and the begal personal repre-
sentatives of the deceased where he was i sole o0 only surviving holder,
<hall be the only persons recoghised by the Company as having any tnile
to his shares © but nothing herein contained a1l release the estate of a
deceased holder, whether sole or joint, from any liability in respect of
ey shure solely or jointly held by im.

86, Any person becoming entitled to a share in consequence of the
death or bankruprey of a member may, upon producing such evidence of
his title as the Direetors shall require, and subject a~ hereinafter provided,
cither be registered himselt as the holder «f the share o1 eleet (o have some
person nominated by hiny registered s he transferee thereof,

37 B the person so hecoming ¢ ntitled shull clect to be registered
himself, he shall deliver or senel tor the Company a notice i writing siggned
bv him, stating that he so clects. For all paiposes of these Artieles
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1

relating to the registration ol (esters of shares, sueh notice shadl be
deemed tobe o transter, and the Directors shall hive the siune power ot
relusing to give eliect thereto by registration s il the event upon which
the transimission took place lad not oceurred and the notire were o
transfer signed by the nerson font whom the tide by Cransmission is

derived,

38, 1 the person so beeoming entitled shall elect o have his nominee
registered, he shall testify his election by signing o transfer of sueh share
to his nominee,  The Directors sludl have in respect ol transfers so
executed the sune power of relusing registiation as i the event upon
which the transmission took place had not ocenrred and the transfer
were o transler signed by {he person fron whom the title by Lransmission
ix derived, V

49, A person so beeoming entitled shall have the right to receive
and give a discharge forany dividends or other moneys payable insespect
ol the share, but he shall hiave no right to Feecive notice of or to attend
or vote at meetings ol the Company, or {save as aforesaid) Lo any of the
rights or privileges of a membei in respeet ol the share, utless and nntid
he shall be registered as the holder thereof,  Provided always that the
Direetors may at any time give notice requiring any sueh person to elect
either to be registered himsell or 1o transfer the share, and i1 within
ninety days the notice is not complicd with the Directors may thereafter
withhold puyment of all dividends or other muneys payable in respect
of the share until the requirements of the notice have heen complied with.

FORFEITURE OF SHARES

40, Dany member fuls to pay the whole or any pit ol any call or
mstahment on or before the day appointed for the payment thereot, the
Directors may, at any time therealter during such tme as the call or
instalment or any part thereol vemains unpaid, serve a notice on him,
requiring him to pay such call o nstalment, or sueh part thereol as
remains unpaid, together with any acerued interest and any costs,
charges and expenses inewrred by the Company by reason ol suel
non-payment,

11, The notice shall name o further day, bhemg not fess than four-
teen days from the date of suely notiee, on o1 betore which sueh call or
i‘rl‘ht’ﬂlmvut or part thereol as atore-aid, and ol such raterest amsd coats,
eharges and expetrses s iloresaic e to he pasd 1 i also ame the
place where paymerrt i~ (o be prade, and shall state that, in the event
of nor-pagment on or Detore the day and at the place appointed, the
shares e respeet of whuely such cafl wos arade or mstadnsent f~ jrayabie
will be [fable ter be forteited
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A2, 11 the requitements ol any such notice as aforesaid aie not com - Plotis e
plicd with, any share in respeet ol whieh such notice has heen given may, with notice

at any time thereafter, betore payment of all ealls or instalments, interest,

costs, eharges and expenses due in respeet thereol Tas been mide, be

torfeited by a Resolution of the Directors (o that eliect, dovery forfeiture

Shadl inehude all dividends declared in vespeet of the forfeited shares, and

not actuadly paid before the forfeituie..

43, When any share has been forfeited in accordanee with these ot ol e

Asticles, notice of the forfeiture shall Torthwith be given (o the holder gven.

of the share, or the person entitled to the sharve by {ransmission, s the

case may be, and an entry of such notice having been given, and of the

forfeiture, with the date therest, shall forthwith be made in the Register

opposite Lo the entry of the share s but the provisions of this Article

are diveetory only, and no forfeiture shall be in any manner invalidated

by any omission or neglect to give such notice or to make such entry as

aloresaid,

44, Notwithstanding any such forfeiture as aforesaid, the Directors :::;\f('-li'{ul.?»fm""l
may, at any time hefore the forfeited share has been sold, re-allotied or
otherwise disposed of, annul the forfeiture upon payment of all calls
and interest due upon and costs, charges and expenses incurred in respect
of the share, and upon such further conditions (if any) as they may
think fit.

45 Every share v Lich shall be forfeited shall thercupon hecome the sate of jorteited
property ol the Compiny, and may be sold, re-allotted, or otherwise 27
disposed of, upon such terms and in suely manner as the Directors shall
think fit and whether with or without all or any part ol the amount
previensly paid up on the share being credited as so paid up. The
Directors iy, if necessary, authorise some person to transfer o forfeited
share to :m_\: person o whom the ~ame has been sold, re-allotted or

disposed ol

46. .\ person whose shares have been lorfeited Sllill% cease to b @ Rights and,
member in respect of the forfeited shares but shall, nutwi‘thst:uu!mg, e ,,I,(.,,,?,f.{, ”f.h{‘f.‘:
Hable to pay to the Company all ealls, instalments, interest, costs, P
charges and expenses owing upos i in tespect of such :thu'(ns at the time
of forfeiture, together with interest thereon trom the time ol Torferture
until payment at such rate, not exceeding 10 per cent. per annum, i
the Directors shall think fit, in the same manner as if the shares had not
boer forfeted, and to satisfy all (if anyy the elaims and demands }\'hich
the Company might furee enforced in respect of the shases uf the time of
forfeiture, without any deduction or allowance for the value of the slares

ap the time of forfertme.
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47, .\ statutory  declination imownting that the declarant iy o
Digector of the Company, and that ashare hies heen doly o rlated in
pursuanee of (hese Articles, and stating the day when it wirs lorleited,
Shall, as against all persons Laisning (o be entitled 1o the share, be con-
clusive evidence ol the fiets therein stated, and such deelavation together
with a certificate o proprietorship of the share unider the seal delivered
to g purehaser or atlotiee thereol, shall subject to the signing ol any
qecessary Lranster) constitite @ good title e the shive, and the new
holder thereol shall be discharged from all ealls made prior e such
purchase or allotment, and shall not be bound to see 1o the application
of the purchase money (f anyy) nor shall his title 1o the share be afiected
by any omission, irregularity or invalidity in or velating to or connected
with-the proceedings in reference to the for [eiture, sale, re-allotment or
disposal ot the share.

CONVERSION OF SITARES INTO STOCK

48, The Company may from time to time by Ordinary: Kesolution
convert all or anv of its paid-np shares into stock, and inay from tme to

time in like mamer reconvert such stock into paid-up shares of any

denomination,

49, When any shares lave been comvaniod mto stoek, the several
holders of such stoek may transfer their reapeetive interests therein or
any part of such interests, e the sime manner, and subject 1o the saime
regulations and restrictions as and subject o which the shares from
which the stock arose might previouslv to conversion have been trans-
ferred, or as near thereto as citeumstances will permit. Provided that
the Directors may, from time to time, it they think fit, hx che minimum
amount of stork translerable, and direet that tractions of a4 pound or
any lesser s shall not be dealt with, but with power nevertheless at
their diseretion 1o winve such rakes inany particular case

50. A\ holder of stock shadl, according to the amoupt of stock Lehd
by bim, have the same rights, provileges and advapstoges 1 argends
dividends, participation in a-sets on a winding ugr o al i arding=
and other matters as it he held the shares S which e stock amis,
hlut 2o that no tights of receiving fotives ¢ a1 attending or votisg
General Meetings shall be conterted by an . ount of stock whicls, i

exsting in shares would not s e correrzed suels tights,

Al Subject as atoresasd, Al the provisions ot these Articles
appheable to pasd-up shires sl appiv to stock, and 1 afl such provisions

thv‘\mr([a Tahie 7 oned o member 7 Shadl resprectisely fnelude ™ stock
and 7 steckhofder.”
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l;: INCREASE OF CAPFIAL

1. 52, the Company may from time to time, by Ordinary Resolution, (b
1 whether or not all the shares for the time being authorised shall Tuaeve ! Capntal

or been issued, or wll the shares for the time being issued shalt have heen

v hully called up merease its Capital by the ereation of new shares ol such

W amount as may be decmed expedient.

W

4 54, Without prejudice to any special rights or privileges atti hed R
m to any then existing shares in the Capital o the Company, any iew

«d shanes may be issued upon such terns and conditions, ane with suel

ul rights and privileges attached thereto, as the General Meeting resolving

upon the ereation ther col shall direet, or, il no such direetion be given,
as the Directors shall determine, and in particular such shares may be
tssued with o preferential, qualified or deferred right to dividends and in
the distribution of assets of the Company, and with @ special or without
any right of voting, and any Preference Share may be issued on the
wers that it s, or at the option of the Company is to be liable, to be
om redeemed,

to .
New shyres nas

54, The General Meeting resolving upon the creation of any new G opened 1)
shares may direet that the same or any of then shall be offered, in the members
fipst instance, and either at par or ata premium, to all the then holders
-l of any class of shares in the ( apitad of the Company, in proportion to
the number of shares of such class held by them respectively. or mi ke

or
ne any other provisions as 1o the issue and allotment of the new shares,
m but, in default of any such direction, or s0 far as the saume shall not
'S extend, the new shares shall be at the disposal o the Directors, and
al Article 6 hereol shall apply thereto.
A
o =5 subiect to any direction or determination that may be given S¢w shie
Or 29, u )J({ g ‘ ¢ ¢ considered as
" or made in accordance with the powers contained i these Articles, all oz Copita
&
shares created on any inerease of Capital shall be subject to the provisions
contained herein with reference to the payment of calls, transfer, trans-
2 mission, forfetture, lien and otherwi ise.
ol
Ty ALTERATIONS OF CAPITAL
i —yv B - PR F—_— t H . l‘ . l . ()l ll ary Power o
at 536. ‘The Company ey, rom  tme o e, by dmary o ntate and
. AP . . stbdivzee or
if Resolution : Cam el slares
wp Consolidate and divide all or any ol its Sharve Capital into
Jhirres of a larger anonumnt lli-lll fts existing shares,
Lo
s thp Caneel any shires which, at the date ot the passing of the
" [esolistion, have not been taken or agreed (o be taken hy any

pt-r.snn .
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'y l;} bl sion ol s ety shates or any ol theny, divide
s Share Caprial oram part thereol it shaves of smaller
anonnt than s Inved by s Memotandinn ot Assocuttion, so
however that e the suhdiy o the proportion between the
anount  patd up and e amont by not paid apoon
el sttt shane ol sndleramonnd Shall De e sate iy 1t wis
e the cise o the share from which it was derived,

57, the Company may, lione e to tine, by specd Resolution

)
rediee s shae apital and any Captal Redemprion Reserve Tund or
Slre Preminm Aecount,

53, Anything done in puisnance ob vither ol the st Lwo preceding
Articles shall be done in manne provided, and subject to any conditions
imposed, by the Statutes, so (i e they shall e applicable, and so far as

they shall nwet be applicable, in aecordanee  aith the terms of the

Desolntion authorising the swne, and so L as sreh Resohttion shall not
b applicable, i sueh manner as the Directors deem most eapedient.

MODIFICATION OF RIGIHTS OF SHARES

4. Suhjv('t 1o the p;n\'isiuns ol Section 72 of the Act, all or any
of the speeiad rights or privileges attached 1o any class of shares in the
Capital of the Company for the time being may, ot any time, as well
before as during lguidation, be altered o1 abrogaed cither with the
consent i writing of the holders of not less than three-fourths of the
iasued shires ol the class or with the senctdon ol an I<xtraordinary
lx’mc-sohuiun passed at iscparate General Mecting ob the holders of shares
o1 the elass, and all the provisions contained in these Artieles relating to
General Meetings shall sadalis oudeindis apply 1o every such meeting,
bt ~o that the quorum thereol shall be Not fese Utan (wo  persons
Pvrmnully present and holding ar representing by proay one-third of the
ssned sl'mn'.\ of the cliss, amd that any holder o Shares of the class,
present in persan or by prosy, may demund o poll, and that cach holder
of :-:.!l:u'vs ol the chss present in person o1 by prosy <halt on a poll e
t'nllll('c! to one vote for each slre of the Maes held by him, and if at
any adjowrned mecting of surh liolders el querum s aloresaid i3 not
present, any two holders ot shines of the class who e personally present
shall be a quosum. The Ditectors <hadl comply with the pru\"isiuns of

Sectd 4 - Ao )
’(lmn .1 13 of the Act as 1o forwardimg a copy ol any such Consent or
Resolution to the Registrar of Companies

GENERAL MEETINGS
iun i v Genteral Mecting ~hult e held onee i every year, dl such
e | . . h NPRTITE
{om md place as may be deteromned by Osdhinary Re-oluton of the
) H g 0w
pany, o1 failing swch detarmmation by the Disectors, bt ~o that not

nune that, "t :
' W hi“ f n ”]”[“[I“’ "‘h;l“ P ]'IP"P h,ulv. T ‘]I" Ilﬁllh“g U{ ANY fWo
=HeCessIve MmMeeting- '
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Gl The General Meetings telerred to m the Tast preceding Aticle \'-;"H“"’“*"""
1R AL ; . b . . . . L
shall be ealled Annual General Meetings. A other General Meetings shadl Estrendian
l)‘a (-:and ]°-XU'H(H'(“[H[I’\' (;\'n\'l’:ll -\!('('linﬂ\. eetteral Meetings

3 il v N1 . TR O : -

62, The Direetors may convene an lixtraordinary General Meeting { oo e o
i Loy . [ TS . Y . ", ! sstraarinary
whenever they think fit. Extrnordinary General Meetings shall also be Genval Meetng

convened on such requisition or, in default, may be convened by sucl

requisitionists, as provided by Section 132 ol the Acet

63, Twentyv-one clear days’ notice of every Annual General Moeting Setwe ol et

and ol every Extraordinary General Meeting at whieh it is proposed 1o
pass a Special Resolution, and fourteen elear days’ notice ol every other
Extraordinary General Meeting shall be given in manner hereinadier
mentioned to such members as are, under the provisions of these Articles,
entitled to receive such notices from the Company and to the Auditors,
but the aceidental omission (o give such notice to, or the non-receipl of
such notice by, any member or the Auditors shall not in alidate any
Resolution passed or proceeding had at any such meeting,

64, Every notice of meeting shall specify the plaee, the day and the :i‘;fl"-'ll“"”“"‘ I to
hour of the meeting, and in the case of special business, the general nature '
of such business, ind shall also state with reasonable prominence that «
moember entitled to atiend and vote at the meeting may appoint a proxy
o attend and vote thereat instead of him and that the proxy need not
al=0 be @ member. In the case of @ meeting convened for passing a Speeial
or Extraordinary Resolution the notice shall also specily the intention Lo
propose the Kesolution as Special or LExtraordinary Resolution as the
casge may be. The Company shall comply with the provisions of section 140
of the Act us to giving notice of Resolutions and circulating statements
on ihe requisition of members.

PROCEEDINGS AT GENERAL MELRTINGS

65. Al business shall e deemed special that s transacted ac an :.':1;»::5‘.'.:'\,':",
Extraordinary General Meeting, and all business that is transiacted at ,\\n.t.lu.llrh--m-nl
i Annual General Meeting shall also be deemed special, with the fecting
exception ol declaring a dividend, the consideration of the Aecounts and
Balance Sheet, and the Reports of the Directors and Auditors, and other
documents required o be annexed 1o the Balanee Sheet, the fixing ol
remuneration of  the Anditors, the voting of remuneration or extra
cemuneration to the Directors, and the appointment ol Direetors in the

place of thowe retiving.

66, No business shall be transacted wr any General Meeting unless (e
the reguisite quorim is present when the meeting proceeds o Ditsiness.
“Uhree members personally present Jall be a quorum for all purposes,
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67, [ «ithin hall an howe hom the v appomted Tor the holding
of a Genetal Meeting o quorimy be not preseat, the merting it convened op
Uhe requisition of members, hall be dhissolved, Tnoany other cise, it shall
“tand adjoumed o the sate dav e the nestoweek o il that day he a
holidiy, 10 the neat working day Che teatten . at the same time and
place as the original neeting, or to sach other day,and al sucly other
e and place as the Dies tors may determine, and iat swech adjourned
meeting  quorum s not present willnn Biteen minutes hom the time
ined lor holding the mecting, any iwoe memnbers who e personally
present shall be aquotin, aed mas transact the husiness oy whieh the
meeting wis called.

GRS With the consent of any meeting at which a quorum is present
the Chairman thereol may adjouwrmn the siime, from time o time, and from
place (o place. Whenever vimeeting is adjourned lor thirty days or more,
notice of the adjowmed meeting shadl he given the s manner as of
an original meeting, Save as aloresitid, no person shall be entitled 1o
any notice of an adjournment, o ol the husiness-to be transacted at an
adjourned meeting, Noobusiness shaldl be transacted at any adjourned
meeting other than the business which might have been transacted at
the meeting from which the adjonrnment ook place,

69, The Chairman or, il absent, the Deputy Chairman it anyy
of the Board of Direetors, on ailing him one of the Directors appointed
for that ptnpose by the Diveciors or dailing sueh appointmenty by the
members present. <hall preside ai every General Meeting, but il no
Director shall he present withan iteen minutes suter the time fixed o
holding the same, or it 1o one ob the Directors present is willing o act
as Cliairman, the members present shall ehoose some member present te
be Chaitman ol the meeting,

70, N every General Meeting a Resolution put to the vote of the
mevting ~hall be decded ona show ol hands ol e members present in
persom ard entitied so Vil iess betore or 1pol e (1('(":[!'1“!(111 ol the
result ob the <how ot hands a poil be demanded by the Chairman of the
meeting or byoat least e mientbers present in person or by proxy, or
Dy & member o metnbors prosent in person or by prosy pepresenting not
lt“':sh thast o tenth ol the total vorng nghts ol all the members having the
tght o attond and sove at the ne cing at whieh the poll i~ demanded or
i:_\'. A member o1 sembers hofbig not ess than one tenth o the capital
paich up upon the shares of the Compane conderring the vight o attend
arel vore A sach meetn s Ukleas o poll B o demanded, a declaration
by the £ hatoman ol the mecting that o Resolnton has been carried, or
frits '1""'“ carticd by o particnla aajonty, o lost, o5 not cnied by 2
partcudar majortts, <halt bocondlasie amd an entry to that elfect i
the Hooks of proceedings ot the o ompany hall e conelusive evidence

thereol, without proot o} the ammber o1 propattion of the votes recorded
- kvour ol or agamst sl Re-odution
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71.. H o poll be demanded in muner aloresadd, it shall be tiken at
~ueh time (either at the meeting at which the poll is demanded or within
imu.u-vn daysadter the said meeting) and place and in sueh manner as the
Chadrman of the meeting shall diveet, and the result of the poll shall be
tl_wnml to bea Resolution of the meeting at whieh the poll was demaneded,
The demand Tor apoll may be withdrawn, No poll shall be demanded on
the appointment ol a Chairman of amecting, and a poll demanded on a
question ol adjournment shall be taken at the meeting  without
adjournment,

—c)

72, In the case of an equaldity of votes, either on a show ob hands
or on a poll, the Chairman of the meeting at which the show of hands
tkes place, or at which the poll is demanded, as the case may be, shadl
he entitled to a further or casting vote in addition” to the vole to which
he may be entitled as a member,

73, The demand for o poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
swhich o poll has been demanded. : “

VOTES OFF MEMBERS

74, Subject o any special vights or restrictions for the time being
attaching to any speciad class of shares in the Capital of the Company:,
on 2 show of hands evers member personally present shall be entitled
t one vote only, and in case of a poll every member shall {subject as
hereinadter provided) be entitled to one vote for every £1in nominal
amount of shares held by him, tractions of £1 Tor this purpose o be
ignered. Provided, however, that the holders of the 7 per cent. Cumulative
Preference Sharcs in the Capital of the Company shall have no rvight to
Feceive notice of, or to be present or to vote, either in person or by proxy,
af any General Meeting by virtue or in rvespect ol their holding of 7 per
cent. Cumulative Preference Shares, unless at the date of the notice
convening such meeting their fixed preferential dividend or any part
thereot shall be six months in arrear or unless a Resolution is to be
proposcd for

) redueing the Capital of the Company, or
ty winding-up the Company, or
(o) sanctioning a sale of the undertaking, or

Wl altering or abrogating their class rights oy privileges, or

wanctioning any inerease in the borrowing powers containerd
i Arucle 97 hereof,
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i which event suech Bolders shall fave the pght 1o von only on sieh g
Resolution,  For the puyposes ol this A tcke the —and Bsed preterontiag
dividend shadl be decned 1o he pavable hall veands omeven dOth day of
June and 3lstday ol Decembel

-

75 On o poll votes may be given etther pet~onadlv o Ty prosy
and o member entided to mote than one vale nece ot e abl s votes
or east adl thie votes Bie uses in the same wan v prosy neal not he a
member ol the Company

76, Any corporation which is a member ol the Company may, by
resolution of its directors or other soverning body, authorise anyv person
to act as its represenlative at any meeting of the Company or ol any
class of members of the Company © and such representative shall be
entitled to exercise the sune powvers on behall of the corporation which
he represents as il he had beon an individual member, including power,
when personally present, to vote on i show ol hands, and te demand or
conenr in demanding « poll,

77. Where there are joint vegistered holders of winv share, any one
of suel persons may vole at any meeting cither prrsonally or by prow
in respeet of sueh share as if he were solély entitled thereto, but so that
if more than one of sueh joint holders be present at any meeting personally
or by proxy, that one of the said persons whose name stands first in the
Register in respeet of such share shall alone be entitled to vote inrespect
thereol.

78, A member of unsound mind, or i orespest of whon an order
has been made by any Court having jursdiction in Junacy, may vote,
whether on a show of hands or on poll, by his commitiee, curddor honts,
or other person in the nature of a committer or cirator honis appointed
by that Court, and any such committee, cirador boids or other person
may, on a poll, vote by prosw,

79. The in trument appointing a prosy shall be m writing under
the hand of the appointor, or i~ attorney, Jduly authorised inowriting,
or il sucl appointor be a corporaton under its Common Seal, or under
the hand of some officer or attorney duly authorised in that behalf,

3, ‘1 H ' -
80, The instrument appointing o proay ~hall be decined wlso to
confer authority to demand o1 coneur m demanding a poll,

] . . .
81, An instrinnent appouting a prosy shall be ey sl or

common form or any other lorm which the Direetors Jiadl om tinme to
time approve,

e )
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8 ll-n. ll.lhllll‘l]ltllt appomting a proxy and the power ol attorney
or othet .ul!hm]ty (It any) under which it is signed, or a notarially certi-
fiedd copy of such power or authority, shall be depusited at the Office or
at such c‘)lhm pliee as the Directors may determine at least forty-cight
hnlul:-. 1:{ tore the time fixed lm'.lml(lmg the meeting, or adjourned meceting
(as the case may be), at which the person named in such instrinment.
proposes 1o vole @ otherwise the person so named shall not be entitled
to vote in respect thereol. No instrument appointing a progy shall be
valid except for the meeting mentioned thercin and any adjournment
thereol. .

83, Any member residing out of or absent from the United Kingdom
iy by power of attorney executed cither before or after leaving the
United Kingdom appoint any person o be his attorney for the purpose of
voting at any meeting, and such power may be a speciad power limited o
any particular mecting, or a general power extending to all meetings at
which such member is entitled to vote. Every such power shall be
produced at the Office and left there for at least forty-cight liours belore
heing acted upon. '

84, A vote given in accordance with the terms of an instrament of
proxy or power of attorney shali be valid notwithstanding the previous
death or insanity of the prineipal, or revocation of the proxy or puwer of
attorney or authority, ur transfer of the share in respect of which the vote
is wiven, provided no intimation in writing of the death, insanity, revoca-
tion or transfer shall have been received at the Oddice forty-cight hours at
least before the time fixed for holding the meeting.

DIRECTORS
85. The Directors shall not, unless otherwise determined by an
Ordinary Resolution of the Company, be less than two nor more than
nine in nwnber. Major Samuel Pearson Yates shall, subject to Article 99,
continue to hold office during his life and shall not retire by rotation.

86. The qualification ol a Director shall be thc_ holding in his own
right alone, and not jointly with any other person, ol slnfti'cs of any class
in the Capital of the Company of the nominal value (?f L1000 A l)trcct'(n'
may act belore acquiring his qualification, but shall in any case acquire
the same within two months of his appointmers.

87 The Dire tors may, at any ume, and {1 time to time, appoimt
any person to be a Director, either to fill & casuai vacancy, or by way of
¢ ir number, provided that the namber of Directors shall not
at any time exceed the maximum number fixed by, or in accordance with,
these Articles. Any Director so appointed shall retire from office at the

vt ftienine Anmel Generaf Meeting of the Company but shadl then be
next following -\nn.:m'] { renie o I .
eligible for re-appointment.
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Q8. The continuing Divectors al any time may act notwithstanding
any vacaney in their hody provided always that, in ease the Direetors
shall at :m\f- thme be reduced in nuimber (o less than the mininmum number
fixed by ();' in accordanee with ihese Artieles, it shall be lawful for them
to act as Directors for the purpose of (illing up vacancies in their borly or
calling a General Meeting of the {Company, but not for any other purpose,

89, The Directors shall be paid out of the Tunds of the Company
all their travelling, hotel and other eapenses properly ineurred by them
in and about the business of the Company, including Aheir expenses of
travelling to and from meetings of the Directors, or committee meetings,
or General Meetings. The Directors may also be paid ont ol the funds
of the Company by way of romuneriation for their services as Directors
such sum as the Company may from time Lo time by Ordinary Resolition
determing, and such sum shall be divided among them in snch proportion
and manner as the Directors may agree or, Mailing agreement, equally,

90, “The Directors may grant special remunceriation to any Director
who, being called upon, shall perform any special or extra SCTVICes 10
or at the request of the Company. Such spechil remuneration may be made
pavable to such Director in addition 1o or in substitution for his ordinary
remuneration as o Director, and may, without prejudice to the provisions
of Auticle 95, be made payable by a lump sum or by way of salary, or
commission on the dividends or profits of the Company or of any other
Company in which the Company is interested or other participation in
any such profits, or by any or allor partly by one and partly by another
or others ol those modes.

91. A Director may, save as provided by any contract with him
o the contrary, al any time give notice in writing to the Company
of his wish 1o resign, and on the service of such notice o the Company
he shall £psoe fucto vacate his office as Director. .

ALTERNATE DIRECTORS

) 92, Earh Director shall have the power to nominate any other
Director, or with the approval of a njority of the other Directors, any
other person to act as alternate Director, in his plitee, at any meeting of
the Directors at which he is nnable to be present, and at his diseretion to
remove such alternate Direetor, and on such appointment being made the
alternate Direetor shall {except as regards share qualification and the
power to appoint an alternatey, be subject in all respects to the terms and
conditions existing with reference to the other Directors of the Compiny.
atrf'(f eaclr alternate Director, whilst acting in the place of an absent
Director, shall excereise and discharge alf the duties of the Director e
represents, but shall Took to suclr Director solely for his remuneration
as :ﬂ'tvma'tc Director.  Any Director of the (‘nm-p:nw who Is appointed
amw afternate Director shall e entitled to vote at a meeting of the Direetors



on .hch:llt 'nl lhu: Director so appointing him as distinet from the vote to
which he is entitled in his own capacity as @ Director of the Company
and shall also be considered as two Dircetors for the purposc ol m:tking‘:;
(uorum of Directors when sueh quorum shall exceed two, Any person
:lppmnlccl(us an alternade Direetor shall vacate his office as such alternate
Divector il and when the Director by who he has heen appointed vacates
his office as Director, '

9 Sy 1 RN N . N N . M
93, I.Tt‘l_\ mstrument appointing an alternate Director shadl, as
nearly as cirenmstances will admit, be in the following form or to the
cilect following
ML kL Yares Lisven.,
l a Dircetor of
AV L YaTES Liveren, in pursuance of the power in that behalf
contained in the Artieles of Association of the Compuny, do
“hereby nominate and appoind
ot

)
to act as alternate Director in my place at any meceting of the
Directors which I am unable to attend, and o exercise and
discharge all my duties as o Director of the Company.

X3
“s

sl
s witness my hand this day of 19

POWERS OF DIRECTORS

94 The business of the Company shall be managed by the Direetors
who may exercise all such powers of the Company, and do on behalf of the
Company all such acts as may be exereised and done by the Company,
and as are not by the Statutes or by these Articles required to he exercised
or done by the Company in General Meeting, subject nevertheless to any
regulutions of these Articles, to the provisions of the Statutes, ':m(l 1o such
regulations {being not inconsistent with the aforesaid regulations or pro-
visions) as may be preseribed by the Company in Gt.'_l\(.‘l‘:ll .\Icf:nng: but
no regulations made by the Company in General Mediing shall '11'1\'.:111(11110
any prior act ol the Dircetors whieh would have hoen valid if such
regulations had not been mitde.

95 (1) The Directors may procure the establishment :.m(l umm-.
1 in. or contribute to any non-coptributory or

tenance of or participation ' |
panauation fund or life assurance scheme

contrriutory pension or supe ! e
for the henefit of, and pay, provide for or procure the grant of donations,
net , \

pratuities, pensions, allowances, henefits or emoluments to, any persons.

inchudine Directors and other officers who are or shall have been at any
?‘ . H b - - * Ll ra -
time in the employment or Serviee of the Company or ol any compitny
whiclhr 1s @t %Il‘P)hi(ﬁil’V of the Company or of the predecessors m In!suu-s.-z
of the Company or of any el subsidiary company or the wives, widows,
families or dependants of any stuch persons.

lorm of
instrument
appointing
alternate Ihirecior,

Generid puwets

of Dircetors to
manage Company’s
business,

I'ensions, ctc,
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(2) The Direetors may also procure the establishiment and subsidy of
or subscription to any Tstitntions, associations, elubs, Tunds or trusts
caleulated o be tor the henehit ol any such persons as aforesaid or other-
wise o advance the interests and well-being of the Company or of wany
such other company as dforesiid, or of its members, and payments [or or
towirds the insuranee ol any sueh persons as aloresaid, and subscriptions
or guurﬁntvvs ol money for charitable or henevolent objeets or for any
exhibition or for any public, veneral or uschul object,

(31 The Directors iy procure any ol the nudters adoresaid o be
done by the Company vither alone or in conjunction with any such
other company i aloresiid,

SEAL

96, The Sead shall not be affised (o any instrument, eaeept by the
general or special authority ol o fesolution ol the Directors, or ol a
Committee of the Diveetors, and subject as ereinalter provided in the
presence of one Dircetor and  the Secretiry or some other person
authorised by the Directors, and such Direetor and the Seeretary or other
person s aforesaid, as the case may he, shall sign autographically every
nstrument 1o which the Seal shall be so affixed in theiv presence @ and in
favour of any purchaser or person hona fide dealing with the Company,
suclt signatures shall be conclusive evidenee of the laet that the Sead has
been properly affined. Every certificate of shares, debentures or debenture
stock ol the Company shall he issued wnder the Beal.

BORROWING POWIERS

97. The Directors mayv bofrow or raise from time to time for
the purposes of the Company or sceure the payment of such sums a3
they think fit, and may seeure the repayvment or payment of any such
sums by mortgage or charge upon all or any of the property or assets
of the Company, including its uncalled or unpaid capital, or by the jssue
of delantures (wWhether at par or at a discount or premium) or otherwise
as they may think fit : Provided that the amount for the time being
remaining undischarged of monevs raised, borrowed or secured by the
Company, otherwise than by the issue of share capital, together with any
moneys raised or borrowed by any subsidiary companies and for the time
being outstanding (exclusive of inter-company borrowings) shall not,
without the sanction of the Company in General Meeting, exceed in the
whole the aggregate amount of the paid-up share capital for the time being
of the Company ; but no lender shall be bound to see that this limit is
0'0591‘\@([. Debentures may be issued upon such terms and conditions
and may confer upon the holders thereof such lawful rights and privileges

a3 th({ Directors shall think fit, and may be secured by a trust deed or other
security. .

ey
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) )nl [lhlt I)mf tors shall duly comply with the requirements of
0 AV - oo - . Yot 1 N
: art 0 the :\(( |_n regard fo the registration of martgages and charges,
the ‘L‘oc]nng of registers of charges and of debenture holders therein
f‘l‘ccmefl. and otherwise, A lee of one shilling shall be payable for each
inspection of the register of charges by anv persen other than a creditor
ar member, and {or cach ingpeetion of the register of debentire holders
by any person other than a registered holder of debentures or @ imember
of the Company,

DISOUALTFICATION OF DIRECTORS
9. The oifice of o Diveuton shall 7pso fucto be vaeated @ --
@) 1f he is prohibited from being a Director by reason of any
order made under the Statutes.
(M 1T a receiving order is made against him or he makes any
arrangenment or composition with his creditors.
(¢) Il heis found a lnatic or becomes of wnsound mind.
() 11 he ceases o hold his qualification as a Director or does not
obtain the same within the preseribed time.

(&) I he absents himsell from attendance at meetings  of
the Directors continuousty for the space of six months
without special leave of absence from the. Directors, and they

pass @ Resolution that he has by reason of such absence

vacated ofliee,

(fi I by notice in writing, as hereinbefore provided, he resigns
his office. ‘

(g1 1f he is removed by an lsxtraordinary or an Ordinary Reso-
hation of the Company in accordance with the provisions of
these Articles,

100, No Director shall vacate his olfice or be ineligible for re-
appointment as a Director, nor shall any person be ineligible for appomt-
ment as a Director, by reason only of his having attained any particular
age.

101, (1) A Divector who is I any wiy, whether directly or
a contract or proposed contract with the Company

indirectly, interested in : : ‘
of his interest at a meeting of the Directors in

shall declare the nature
accordance with Section 199 of the Act.

(2) A Director shall not vote in respect of any (-{'mtrzlct OF arrange-
ment i whiclr he is interested, and if Tre shall do so his vote shali not‘ be
counted, nor shall he he counted in the quorum present at the meeting,
but neither of these prohibitions shall apply t¢ @ -

Hegisteation am
ispection of
IOt gapes.

Vacation of olce
of Director,

No Director to
vacate office
beecanse of age.

PPower of Dircctors
to hold offices of
profit and to
contract with
Company.
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(@} any arrangement for giving any Direetor any security or
indemnity in respeet of money lent by him to or obligations
nndertaken by him for the benefit of the Company, or

(b any arcangement  or the giving by the Company of any
seonrity toa third party in respeet of a debtor obligation of the
Company lor which the Director himself has assumed respon-

sibility in whole or i part under a guarantee or indemnity or
by the deposit of a seeurity, or

() any contract by a Director to subseribe for or underwrite
shares or debentures of the Company, or

() any vontract or afrangement with any other compiny in
which he is interested only as i officer of the Company o1 4§
holder of shares or other cocurities notwithstanding that
the majority or all the Difectors of the Company may be
officers or holders of shares or securities of such other com-
pany, or

(¢} any matter referring to any existing or proposed super-
anmiation or pension fund or schome of which or in which a
Director may be or be about to become @ member or have
or be about: to acquire any other interest, ’

and this prohibition may at any time be suspended or refaxed to any
extent, and cither generalty or in regpeet of any particular contract,
arFangement or transaction, by an Ordinary Resolution of the (Company.

(3) A Director may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his oflice of
Dircctor, for such period and on such terms (as to remuneration and
otherwise) as the Directors may determine, and no Hirector or intending
Director shall he disqualified by his office from contracting with the
Company, either with regard to his tenure of any such other office or
place of profit, or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on hehalf of
the Company in which any Director is in any way interested, be liable to
be avoided, nor shall any Director so contracting or being so interested be
liable to account to the Company for any profit realised by any such
contract or arrangement, by reason of such Director holding that office, or
of the fiduciary relationship thereby established.

(4) A Dircctor, notwithstanding his interest, may be counted in
the quorum present at any meeting whercat he or any other Director is
appointed to hold any such office or place of profit under the Company,
or whereat the terms of any such appomtment aic arranged, and he may

vote on any such appointment or arrangement other than his own
appointment or the arrangement of the terms thereof.
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(3, Auy Divector may act by himself or his trin in a professional
t‘ilpi\k‘ll_\' for the Company, and he or his fivn shall be entitled wo I'\‘Ill‘l‘lll('l"l’
tion tor professional sevviees as if he were not o Direetor, provirded lll"ll
nothing herein contained shall authorise a Director or his' firm to act :|~.
Auditor of the Company, -

(6)  Any Director may continue 1o be or become a director of, or

hold any other office or place of profit under any other company i

which the Company may be interested, and no such Divector shall be
accountable for any remuneration, salary, profit or other Lenelits
received by him as o divector of, or holder of any other oftice or place
of profit under, or member of any such  other company.  The
Directors iy exercise the voting power conferved by the shares in
any company held or owned by the Company in such manner in all
respects as they think i, (including the exereise thereol in favour ol any
Resolution appointing themselves or any of them directors of such com-
pany, or voting or providing for the payvment of remuneration to the
directors of such company), and any Director of the Company may vole
i favour of the exercise of such voting rights in manner aforesaid, not-
withstanding that he may be, or be about to be, appointed a director of
such other company, and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

ROTATION OF DIRECTORS

102, At the Annual General Mecting in every vear any Directors
bound to retire under Article 87 and one-third of the other Pirectors
{excluding any Director holding the office of Managing  Director or
Joint  Managing Director or any other office in the mangement,
conduet or administration of the business of the Company under
agreement which provides that he shall not be liable to retive by rotation)
for the time being, or, if their number is not i multiple of three, then the
aumber nearest to one-third but not exceeding one-third, shall retire from
office. A retiring Diveetor shall retain office until the close of the meeting
at which he retires.

{05, The Directors to retire at the Annual General Meeting in cach
year (other than those bound to retire nnder Article 87) ::lml.l he the
Direetors who have been jongest in office since their last appotntment.
As between Directors of ecpual seniority, the Directors 1o retire shall,
unless they shall agree among themselves, be selected from aunong them
by lot. :\- retiring Divector shall be cligible for re-appointnient.

104, The Company may, at the mecting at which any ;UII'L‘CIUI'.ﬁ
retire Iy manner aforesaid, fill up the vacated office of each [Xrector so
retiring by appointing i person hereto, and may also Al up any other

o -

- H ey g T [, LR ' .' I3 '-,. 4..‘.' o
vaeancies : Provided always that no person, not heing a Director retiring

IKetirem
of Diieecors

selection of
Directors Lo fetire.,

Fllinze v avaded
atflsae,



e

26

Natice of intention g the meeting, shall, unless reeommended by the Directors for appoint-
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ment, be eligible fur appointiment to the office of Director at any General
Meeting, unless at least seven clear diys before the day appointed for the
meeting there has heen given to th Seeretary notiee in writing by some
member entitled o attend and vote at the meeting of his intention to
propose such person for appointment, wnd also notice inwriting signed
by the person to be proposed of his willingness 10 be appointed,

105, 11 at any meeting a which an appointment of Directors ought
(o Gake place the office vacated by any petiring Director is not filled up,
such retiring Director shall, if duly qualified and offering himself for re-
appointment, be deemed to have been re=appointed, unless at suchmeetivg
it is expressly resobved not to fill sueh vacated office, or unless a resolr tion
for the re-appointment of such retiving Director shall hawve been piuy to the
meeting and lost.

106, The Company may, from time (o time, by Ordinary Resolution,
appoint new Direstors, and inerease or reduce the nmner ol Divectors.

107, The Company may by Extraordicary Resolution or hy
Ordinary Resolution pursiant and subject to the provisions of these
Articles, and provided that no Ordinary Resolution for the removal of a
Director shall be valid unless specisl notice thereol shall have been given
in accordunce with Section 142 of the Act, remove why Director belore
the expiration of his peviod of office, and, il thought &t, by Qrdinary
Resolution appoint another person in his stead, and any person S0
appointed shall, for the purpose of determining the time at which he or
any other Director is to retire by rotation. be decined tu frave become a
Director on the date of the fast appointment of the Director in swhose
place he is appointed.

108, Every Resolution of & General Meeting Tor the appointment of
« Director shall relate to one named person, and o sivighe Resolhution for
the appointment of twu or more persons shall be void wuiess 2 resolution
that it shall be so made has been first agreed to by the meeting without
any vote being given against it

PROCLEDINGS OF DIRECTORS

109. The Directors may meet together for the despateh ol business,
adjourn, and otherwise regnlate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined by the Directors two Directors shall be o guorum.
Questions arising at any meeting shall be decided by a majority of votes.
In case of any equality of votes, the Chairman of @ meeting shall have a
second or casting vote.
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‘ HU.' 'he € h:ur‘mnn or Deputy-Chairmian may, and on the reguest SNotiesof Meetings
nt..m_\ Director, Ll.w Secretary shadl, at any time summaon o meeting of the
Directors, by notice served upon the several Directors.

111, No Director for the time being out of the United Kingdom Drectorsabioat
'sh.ull be nn-l‘lllv(.l tu. notices t.)l.nmvtmgs ol the Directors, but the alternate
Director (10 any) in the United Kingdom aeting in his place shall be
entitled to notices ol such meetings.

112, The Directors may from tine to time appoint a Chadrman and Chairman and
(if they think i) a Deputy-Chairman and determine the period for which eputy Charman
they respectively are to hold office. The Chairman, or failing him the
Deputy-Chairman, shall preside at all meetings of the Directors, but if 1o
such Clinirman or Deputy-Chairman be appointed, or if he be not present
within fifteen minutes alter the tme fixed for holding the mecting, the
Directors present shall choose one of their number to act as Chairman of
such meeting, and the Director so chosen shidl preside at such mecting
accordingly. ’

113, A meeting of the Directors at which a quorim is present shall Sompetence of
De competent to exercise all or any of the authorities, powers and )
discretions tor the time being vested in or exercisable by the Directors
generally. '

114, A Resolution in writing, signed by all the Directors entitled to tirar
notice of a meeting of the Dircctors, shall be as valid and cffectual as if '
it had been passed at a meeting of the Directors duly called and con-
stituted and may consist of several documents in the ke form each
signed by one or more of the Directors.  For the purpose of this Article,
the signature of an alternate Dircctor (il any) entitled to notice of a
meeting of Directors shall suffice in Hen of the signature of the Director
appuinting him.

115. The Directors may from time to time appoint C.()mn.ﬁltccs Power to appotnd
consisting of such member or members of their body as they think fit, :.mcl
may delegate any of their powers to any such Committee, and ‘fmm time
to time revoke any such delegation and discharge any such Committee
wholly or in part.- Any Committee so formed sha-ll, in the exercise of
the powers so delegated, conform to any regulations that may from

time to time be imposed upon it by the Dircctors.

Chmirman of

116. A Committee may appoint Chairman of its meetings If no Pl

such Chairman be appointed, or if at any meeting he be not present within
fifteen minutes after the time fixed for holding the meeting, the members
present shall choose one of their number to be Chairman of such meeting.

. . I H . . . ik - -, Procedure at
117. Committees may meet and adjourn as they Lhml\' proper. e e
Questions arising at any meeting shall be determined by a majority o6 meetings.

) 5 ansiy . , oo . .

votes of the members present, and in case of an equality of votes the

Chairman of the meeting shall have a second or casting vote.
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118, AN acts bona fide done by any meeting of the Directors, or of o
Commiltee of Directors, or by iy persen acting as o Director, shall
notwithstanding it be afierwards discovered that there wias some defect
in the appointment ol any such Direetor or person acting as aforesaid, or
thai they or any of them were disqualified, be as valid as il every such
person had been duly appointed and qualified to be a Direetor.

[19. The Directors shall ecause minutes o be made in hooks'
provided for the purpose -

() OF all appointments of officers made by the Direetors,

(0 Of the names of all the Directors present at cach meeting of
(he Directors and of any Committee of Directors.

¢y Of all Resolutions passed and proceedings had by and at all
meetings of the Company, and of the Directors and of any
Committee of Directors, '

And any such minutes as aforesaid, if purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
cuch Directors were present, or such Resolutions were passed or pro-
ceedings had (as the case may bel, or by the Chairman of the next suc-
ceeding meeting ol the Company, or Directors or Committee {as the case
may be), shall be sulficient evidence without any further proofl of the lacts,
therein stated, ‘

MANAGING DIRECTORS AND OTHER APPOINTMENTS
120.  The Directors may, {rom (ime to time, appoint oiie or more
of their number to be Managing Director or Joint Managing Director of the

Company, or to hold such other office iix the management, administration

or conduct of the business of the Company as they may decide, and for
such period as the Directors shall think fit, s the Directors may also from
time to time (subject to the provisions of any agreement between him or
them and the Company) remove him or them from office, and appoint
another or others in his or their place or places.

121, The remuncration and other ferms and conditions of appoint-
ment of @ Director appointed to any other office in the management,
administration or conduct of the business of the Company pursuant o
the preceding Article shall from time to time (subject 1o the provisions of
any agreement between him and the Company), be fixed by the Directors,
and may without prejudice to the provisions of Article 95, be by way of
fixed salary, or commission on the dividends or profits of the Company,
or of any other company in which the Company is interested, or other
participation i any such praiits, or otherwise or by any or all or partly by
one and partly by another or others of those modes, and (subject as
aforesaid) the remuneration so fixed shall be additional to the remunerition
to which he shall be entitled as a Director of the Company.
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_ 122, .\l;l.\‘ Director holding the office of Managing Director or
Juint Mamaging Director shall tiot (nor shall any Director holding

. . any
other office m the management, conduet

or administration of  the
Company under an agreement which provides that he shall not be liable
to retire by rotation), be subjeet to retirement by rotation, or be taken
into account in determining the rotation of retirement of Directors, but
{subject to the provisions of any agreement between him and the
Company) he shall be subject to the sine provisions as to resignation and
removal as the other Directors of the Company, and shall {pso facto and
immediately cease to be Managing Divecior or (o hold any other office
in the management of the business of the Company il he ccase to hold the
office of Director from any cause,

123, The Directors may, [rom tim¢ to time, enurast o and conler
upon the Chairman or Deputy-Chairman or upon the holder of any ollice
mentioned in Article 120 such of the powers exercisable under -these
Arvticles Dy the Directors {other than the power to make calls, forfeit
shares, horrow money or issue debentures) as they may think fit, and may
confer such powers for such time, and to be exercised for such objects
and purposes, and upon such terms and conditions, and with sueh
restrictions. as they may consider expedient, and may confer such powers
collaterally with, or to the exclusion of. and in substitution for, all or any
of the powers of the Directors in that behalf, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

LOCAL MANAGEMENT
124, The Directors may, from time to time, provide for the manage-
ment and transaction of the affairs of the Company in any specified
tocality, whether at home or abroad, in such manner as they .think fit, and
the provisions contained in the three next following .»‘\rtlclc.s shall be
without prejudice to the general powers conferred by this Article,

125, The Directors may, from time to time, and at any time, estab-
lish any Local Board or agency for managing any of.tllc_ allairs of the
Company in any such specified locality, and my appoint any persons Lo
be members of such Local Board, or Managers, or Agents. and may hx
their remuneration.  And the Direetors may, from time to time, and at
any time, delegate to any persons 50 :xppfnnte(l, any of the powers,
authorities and discretions for the time being vested in the Directors
(other than their power 1o make cails, forfeit shares, horrow morey of
issue debentures), and may authorise iluf members lor L'Iu': 11;110 .b-em%r u{
any such Local Board or any of them to (il up any vacancies ?[1(.:1(.'11], anc
to act unotwithstanding vacancics, and any such :L])pumtu.u,jnt ‘ or
delegation may be made on such terms and subject to Sll'(‘ll C({ndm?,n? as
the Directors think fit, and the Directors mity atany time remove any

i : Ay - vary any such delegation.
NErsnn so appointed, and may annul or vary any g
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126, The Directors may, at any time, and from time to time, by
power of attorney ander the Seal, appoint any person to he the attorney
of the Company Mo such purposes amd with such powers, authorities and
discretions (not exeeeding those vostod in or exercisable by the Directors
ander these Articles), and for such period, and subjeet o such conditions
as the Directors may [rom time to time think fit, and such appointment
may (if the Directors think {it) be made in Tavour of the members or any
of the members of any Lecal Board established as aforesaid, orin favour of
any body corporate, or of the members, directors, NOMINEEs or MANAKCETS
of any body corpurate or unincorporate, or otherwise in favour of any
luctuating body ol persons, whether nominated directly or indirectly
by the Directors, andd any such power of attorney may contain such
powers for the protection or comvenience of persons dealing with such
attorney ax the Directors may think fit.

197, Any such delegate oF allorney as aforesaid may be authorised
by the Directors Lo sub-delegate all or any of the powers, authorities or
diseretions for the time being vested in him.

128, The Compuiy My CNCreise Al the powers conferred by
Section 35 of the Act to have an official seal for use abroad, and such
official scal shall be aflixed by the authority and in the presence of and the
instruments seated therewith shall be signed by such persons s the
Directors shall from time to time by writing under the Seal appoint. The
Company nuty also oxerdise the powers conferred by Section 119 of the
Act with reference (o the keeping of Dominion registers,

SECRETARY

199, The Sceretary shall be appointed by the Directors tor such
term, at such remuneration and upon such conditions as they may think
fit ; and any Sceretary so appointed may be removed by them.

130, A provision of the Aet or these Articles requiring or authorising
a thing to be done by or to a Director and the Seeretary shall not be
satisfied by its being doue by or to the same person acting both as Director
and as, or in place of, the Seeretary.

DIVIDENDS AND RESERVIS

132, Subject to any rights or privileges for the time being attached
to any shares in the Capital of the Company having preferential or special
rights in regard to dividend, the prolits of the Company which it shild
from time Lo time be determined to distribute by way of dividend shall
he applied in payment of dividends upon the shares of the Company i
proportion to the amounts paid up thereon respectively othersise than
in advance of calls. Provided that il any share be issued upon terms
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providing that }l shall vk tor dividend as from or after a particular
date, or be cmll_h'tl to dividonds declared. alter a particular date, such
~hare shall rank for or be entitled to dividend accordingly.

132, The Company may, from time to thne by Ordinary Resolution,
declare a dividend o be paid to the members, according to their rights
and interests in the prohits, snd may lix the time for payiment of such
dividend. )

133 No dividend shall be payable except out of the profits of the
Company, and no dividend shall carry interest against the Company.
The declaration of the Dircetors as to the wmount of the profits of the
Company at any time available for payment of dividends shall be
conclusive.

134, No larger dividend shall be declared than is recommended by
the Divectors, but the Compiny may by Ordinary Resolution declare a
smalter dividend.

135.  The Directors may, il they think fit, and if in their opinion
the position of the Company justifics such payment, from time to time
declare and pay an interim dividend.

156. The Dircctors may, before recommending any dividend, write
off such sums as they think proper for depreciation, and carry forward in
the revenue account any profits as they think should not be divided, and
may also set aside out of profits of the Company such sum or sums as they
think proper as a Reserve <+ Reserves, which shall at the discretion of
the Directors he applicable for meeting contingencics, for the gradual
liquidation of any debt or liability of the Company, or for repairing, main-
taining, or adding to the property of the Company, or for such uther
PUIposes us the Directors shall, in their absolule discretion, think con-
ducive 1o the interests of the Company, or shall, with the sanction of
an Ordinary Resolution of the Company, be as to the whole or in puart
applicable for cqualising dividends, or for distribution by way of special
dividend or bonus, or for any other purposcs for which the profits of the
Company may lawlully be applied, and pending any sm':h applic:}tion
mav, at the discretion of the Directors, cither be employed in the busmc:%s
of the Company, or be invested in such inv‘(-stmentfs (othc'r thz}n shares in
the Company) as the Directors may from time to time think it

{57, With the sanction of an Ordinary Resolution 0‘. the Company
any dividend may be paid and satisfied, either wholly or it part, by the
distribution of specific assets. and in particular of paid-up shafcs or
debentures of the Company, or of any other co‘m‘pimy, or'part‘ly in one
way or partly in the other, and where dny difficulty arises m regiird
to the distribution, the Directors may settle the same as they think

expedient, and in parsicular they may sestte fractional certificates, und

Dechiration of
dividends.

Dividend to be
payable only
out of profits,

No larger
dividend than
recommiended by
Lirecuors.

Interim dividends,

Power to provide
for depreciasion
and carry profits
to reserve,

Jrower to satis{y
dividend 1n specie,

Fractional
certificates and
casht adjustments
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may fix the value for distribution ol such speciic: assets o any part
lho'rcuf. and may determine that cash pravinents shall be made o any
members upon the footing ol the value so hxed in oorder to adjust the
rights ol all parties, and miy vest any sueh specific assels i trustees
upon such irusts for the persons entitled to the dividend as may seem
expedient to the Directors,

138, The Directors may deduct fronany dividend or other moneys
payihle in respect of any shares held by a member, either alone or jointly
with any other member, A0 such sums of money (il any) as may be
presently due and payable by him, cither alone or jointly with any
other person, to the Company on account of calls or otherwise,

130, A transfer ol a share registered alter the trinsler books close lor
dividend purposes but before adividend is payable shall not pass the right
1o anv dividend declared in respect thereol before the books are closed,

140.  Unless otherwise directed by the member or other person
entitled thereto, any dividend, instalment of dividend or interest in
respect of any share, may be paid by cheque or warrant scent through the
post to the registered address of such member or person enatitled thereto,
or, in the case of joint holders, to the registered address of that one whose
name stands first in the Register in respeet of the joint holding, and every
cheque or warrant so senl shall be made payable to the order ol the
person to whum it is sent, and the Company shall not be responsible for
any luss in transmission, and the payvment of the cheque or warrant, it
put porting to be duly endorsed, shalt be a good discharge to the Company.

CAPITALISATION OF RESERVES, ETC.

141, Subject to any consent required by luw the Company may,
at any time, and from time to time, by Ordinary Resolution resolve
that any sum not required for the payment or provision of any fixed
preferential dividend, and

(@) for the time being standing to the credit of any Reserve
Account of the Company, including premiums received on the
issue of any debentures of the Company., and any sum earried
10 reserve as & result of @ sale or revalnation of the assets
or goodwill of the Company or any part thereof, or

() Deing undivided net profits in the hands of the Company,

be capitalised, and that such stum be appropriated as Capital to and
amongst the Ordinary Sharcholders i the proportions in which they
woudd have Deen entitled thereto if the swme bid been distribted by
way of dividend on the Ordinary Shares, and in such manner a3 stck
Resolution may direct, and so that fractional interests may, if suels
Resolution shall so provide, be disregarded, and such esotution shall be

@
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t-l'l\-clii\';° l', prul)\'i(:t)'fl thal no such distribution shatl be made unless recom-
mended by the Directors; and the Dhirectors shall in accordance wit

stcn ewesolulien apply sach sai e paying up any ””i;:;:i“\(il‘:;:h“‘:':Jl:
dvhmllu_rcs of the Company on behall ol such Ordinary Shareholders ':uul
appropriate such shares or debentures to and distribute the same (‘ruilitvd
as fully paid up amongst suck Ordinary Sharcholders in the proportions
aforesaid, in satisfaction of their shares and interests in the said capitalised
sum, or shall apply such sum or any part thercof on behalf of such Ordinary
Sharcholders in paving up the whole or part of any uncalled balance
which shall Tor the time being be unpaid in respect of any issucd shares
in the Company held by them respectively, or otherwise ‘deal with such
sum s directed by such Resolution. The Company may also, at any
time, and [rom time (o time by Ordinary KResolution, rcs[)]\'c that alk or
any part ol the Capital Redemption Reserve Fund or Share Premium
Account of the Company be applied in paying up in full any unissued

shares in the Cotmpany, and appropriate such shares eredited as fully paid

up amongst the Ordinary Sharcholders in the like proportions and
manner aforesaid. Where any difficulty arises in vespect of any such
distribution, the Dircctors may setiie the same as they think expedient,
and in particular they may issue Tractional certificates, fix the value for
distribution of any fully paid up shaves or debentures, make cash pay-
ments to any shareholders on the footing of the vilue so fixed in order to
adjust rights, and vest any shares or debentures in trustees upon such
trusts for the persous entithed to share in the distribution as may seem
just and expedient to the Directors. When deemed reqguisite, @ proper
contract for the allotment and acceptance of any shares or debentures to
be distributed as aforesaid shall be executed and (if necessary) filed with
the Registrar of Companies, and the Direetors iay appoint any person
to sign such contract on behalf of the persons entitled to shayre in the
distribution, and such appointment shall be effective, and the contract
may provide for the acceptance by such persons of the shares or debentures
to be allotted to them respectively in satisfaction of their claims in
respect of the sum so capitalised.

ACCOUNTS

1427 The Directors shall cause proper books of account of the
Company to be kept and the provisions of the Statutes in this regard to
b complied witly.

143.  The hooks of account shall be kept at the Office, or such
other place in Great Britain as the I)ircc:tors shall think fit, and shall
always be open 1O the imspection of the Directors.

[44. The Directors Shall, from time to time, determine wh‘cthcr
in any particular case, OF cluss of cases, or ;;(-nclra]l_v. and at what times,
and plces, and under what conditions or regulations, ﬂu_-'boo‘ks ‘ff decount
of the Company, or any of them, shall be opent to the inspeetion of the

Directors Lo keep
proper accounts,

Where buoks of
account to I kepl.

Tuspection of
Honls,
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members, and no member, not heing o Prirector, shall have any right ol
inspeeting any account, or pook, or doctment of the Company, exeept
a5 conforred by Statute, or authorised by (he Directors, or by an Ordinary
Resolution of the Company, nor shall any such member be entitled o
reguire or receive any sformation coneerning the business, (riding or
customers of the Company, o any trnde seeret of or seeret process used
by the Company,

145, The Direetors shall, from time to time, in accordiance with
Sections 148, 130 and 157 of the Act cause to be prepared and to be laid
before the Annual General Meeting of the Company in every year such
Profit and Loss Account, Balance Sheet, Group Accounts (if and so long
as the Company has any subsidiaries) and Reports of the Directors and
of the Auditors as ave veferved to in those Sections, Each Balance Sheet
shall be signed on belid{ of the Direetors by two of their number. A copy
of the said Palance Sheet, Aceount and Reports shall, twenty-one days
At least before the meeting, be delivered or sent by post 1o the registered
address of every member and debenture holder of the Company, or in
the case of @ joint holding to that member or debenture holder (as the
case may be) whose name stands first in the nppmpri;iw Register in
respect of the joint holding, and three copies of cach of the suid documents
shall at the same time be forwarded to the Beeretary of the Share and
Loan Depuartment, The Stock loxchange, London, ‘The Auditors’ Report
shall be read at the mecting. No accidental non-compliance with the
provisions of this Article shall invalidate the proceedings at the meeting.

AUDIT

146.  ‘The provisions of the Statutes as 10 fhe appoinunent, powers,
rights, remuneration and duties of the Auditors, shall be complied with.

NOTICES

147. A notice or other document may be served by the Company
upon any member, either personally, or by sending it through the post in
a prepaid letter, envelope or wrapper addressed to such member at his
address as appearing in the Register.

148. Any member described in the Kegister by an address not
within the United Kingdom, who shall from time to time give the
Compai'y an address within the United Kingdom at which notices sy
he served upon him, shall be entitled to have notices served upon fim

at such address, but, save as aforesaid, no member, othier than a member

described in the Kegister by an address within the United Kingdom,
shall be entitled to receive any notice from the Company.

'S
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149, Al notices directe s o

_ ALY <|ll&tl.ul 1o be given to the members shall, with
tupul Lo any shive 1o which persons e joinly entitled, be given to
\\'.hl(‘ht‘\'t'l‘ of such persons is named first in the Register, and nodce »o
given shall he sullicient notiee 1o all the holders of such share

150, Any summons, notice, order, or other dorument required
o be sent 1o or served upon the Company, or npon any officer of the
Company, may be sentorserved by leaving the same or smiding it through
the post in o prepaid letter, envelope, or wrapper, wkdressed o the
Company of to such officer at the Offiee,

151, Any netice or other document, if served by post, shall be
deemed 1o have been served on the day on which the letter, envelope,
or wrapper containing the same is put into the post, and in proving such
service it shadl be suflicient to prove that the letler, envelope or wrapper
containing the notice or document was properly addressed and put into
the post as a prepaid tetter. ‘

152, Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares shall be bound
by every notice in respect of such sharés which previously to his name
and address being -entered in the Register shail be duly given to the
person from whom he derives his Litle to such shares.

or document served upon or sent o, or left at the
regisiered address of, any member in pursuance of these Articles, shall,
notwithstanding that such member be then deccased or bankrupt, and
whether or not the Company has notice of his decease or bankruptey
be deemed to ave been duly served in respeet of any shares held by such
member, whether held solely or jointly with other persons, until some
other person be registered 1 his stead as the holder or joint holder of
such shares, and such service shall, for all purposes of these Articles, be
deemed a sufficient service of such notice or document on hhis executors,
administrators or assigns, and all persons (if any) jointly interested witi
him in such shares.

153, .Any notice

154. The signature to any notice to be given by the Compeany miay

he written or printed.

WINDING P

[f the Company shall be wouttd up, the surplus assets rcm:ainit}g
Al ereditors shall be divided among the members m
eapital which at the commencemerit of the winding
on the shares held by them
instifficient to Tepay the
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whole of the paid-up Capital, they shall be distributesd »o that, s nearly
as may be, the losses ahall be borne by the menthers in proportion to the
(':1pii:{l paid up, or which vught fo have been paid up, at the commences
ment of the winding-up on {he shares held by them respectively. But
this Article is o be subject 10 the provisions of Article 3 and to the
rights of any shares which may be issued on specid terns or conditions.

156. 1 the Company shall be wound up the Liquidator (whether
voluntary or official) may, with the sanction of an Extraordinary
Resolution, divide among {he members in speeic any part of the assets
of the Company, or vestiny part of the assets of the Company in trustees
upon such trusts for the benelit of the members or any of them as the
Resolution shall provide.  Any such Resolution nuy provide for and
cunetion a distribution of any specilic assets aniongst different classes of
members otherwise than in accordance with their existing rights, bul
cach member shall in that event have a right of dissent and other ancillary
rights in the sine manner as il such Resolution were i Spectal Resolution
passed pursuant 1o Section 287 of the Act.

157. In the event of @ winding up of the Compuny every member
ol the Company who is not for the time being in the United Kingdom shall
be bound, within fourteen days after the passing of an effective Resolution
to wind up the Company voluntarily, or within the like period after the
muking of an order for the winding up of the Company, 10 serve notice in
writing on the Company appointing some houscholder in London upon
whom il summonses, notices, Processes, orders and judgments in relation
1o or under the winding up of the Company may be served, and in default
of such nomination the Liguidator of the Company shall be at liberty
on behalf of such member to appoint some such person, and service
upon any such appointee shall be decined o be a good personal service
oit such member for all purposcs, and where the Liquidator makes any
such appointment he shall, with all convenient speed, give notice thereot
to such member by advertisement i The Times,” or by registered
letter sent through the post and addressed to such member at his address
as appearing in the Register, and such notice shall be deemed to be
served on the day following that on which the advertisement appears OF
the letter is posted.

INDEMNTTY
§38. Subject to the provisions of the Statutes, every Director or
other officer and Auditor of the Company shall e indemnified out of the
assets of the Company against all costs, cliarges, expenses, losses and
liabilitics which he may sustain or incur ‘n or abont the excention of his
office or otherwise in relition thereto.
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DateDn this day of , 19

WiTyESs to the above Signatures -
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TiH COMPANTES ACT, 1948

COMPANY LIMITED DY SHARES

Extraordinary Regolution

OF

W. E. YATES LIMITED

Passed Sth fanary, 1954

At a SEPARATE GENERAL MEETING of the holders of the Preference
Shares in the above Company duly convened and held at Winchester

House, Old 13road Street, London, 1£.C.2, on Friday the Sth day of January,
v

1954, the following Resolution was duly passed as R iEaidck b RED

RESOLUTION i | & - JAN1954

RESOLUTION

“That subject to the necessary Resohions being duly
passed at the Extraordinary General Meeting to be held at the
conclusion of this Meeting the Agreement dated the [8th day
of December, 1933, and made between the Company of the one
part and Mr. William Edward Yates on behall of himself ‘and
all other the holders of the 30,814 6 per cent. Redeemable
Cumulative Preference Shares of £1 cach in the Capital of the
Company of the other part (being an Agreement providing for
the alteration and modification of the rights and  privileges
Delonging to the holders of the said Preference Sharesy he and

it s hereby approved and confrrmed.”

Ihraesdor
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Statement is to ba filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
® interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

sented by

The Solicitprs' Law Stationery Society, Limiwd,
2 Chancery Lang, W.C.27 2 Budkfersbury, 5 47 49 Bediord Row, W.G.I5 6 victoria Street, SAV,1
3 ffunover Street, V.15 53 59 Newhall Sirees, Stirminghany, 35 19 & 21 North John Street, Liverpool, 23
5 5. Jumes's square, Manchester, 1§ 735 51, Mary Street, Carditf 5 157 Hope Street, Glasguw, (L2,

PRINILES AND PUBLISHERS OF COMPANIES  BOOAS AND FOLMs

tas Comps anes O



THE NOMINAL CAPITAL

O

&<,

Limited

has by a Resolution of the Company dated
195. © been increased by
the addition thereto of the sum of £ i

divided into .—
10,0 . s ud o
R T L

NN Shares of .. . 1. each

e
ding and must not be written across

O Shares of . each

Siygnature. . { 7 . /1/'_;/‘%2’ M PP

-1
3
L]
P!
b
\
g |
'l
Note. -—This margin’is reserved for bin

(State whelher Director vy ;‘x'/crrrtm‘y) A T S S

rt .
Duted the. .. N day Ofeee s 195




/4, ‘ \ﬁ"r‘} )
Nuniberofy SRR Fori f'f%g?::fifﬁ??ffﬁ
FARN T el Dy
(‘onipany P S ‘I’Tn
g PRSI
T A S
; ;x lpl"‘ {!-’“r" Pl
0 [ B
'\ Yo
N S
5 5

lx ok 7
THE COMPANIES ACT 1948 i

- Potice of Fncrease in Nowinal Capitales

Pursuant to section 63

Insert the .
Name ) T
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hf Company

) LIMITED

Notr.—This notice and « printed copy of the Resolution ajit) 1¢ increase must be

o
. filed within 15 days after the passing of the Resolution.  1f default is made the
.y Company and every oflicer in default is linble to a default fine (see. 63 (3) of the Act).
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Po MR DREGINTRAR OF COMPANTES,

Limited, herehy gives yon notice. pursuant 16
';})ﬂh;mr.\-.“ Section 63 of the Companies Aely, 1943, that by w ™ . LA
tlhxtren-
urdilmg’_\'." or . K - ’
sspeeiad ™. [Resolution of the Company duted the . day of <.l 19

the Nowminal Capital of the Company has been inereased by the addition thereto of
the sum of £ © v 9 v

beyond the Registered Capital of € 5

The additional Capital is divided as follows:

Nominal amount

Nwwuber of Shaves Class of Share of each Share
100,00 A R R A A Rty
O e Sl P
LR RN cragdnnll L
S onove-sonlions LT relnen T Y ALy PR AT

the Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or arce to be, issued are as follows i—

rt

N -
‘. logd U

** [f any of the new shares are Preference Shares stite whether they are redeemable or not,

Signature e,f/ /s/ Jf/ %

State whether Direclor | 5‘ A
or Secrelary §

e

-

Dated the b day of e Ll T 19 .=
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L. Tha 7 por cent. Swrilttive rraiaiercs aneran shrll
confer tie ri_ t tc A Lixed ~umulotive prafepentinrl dividand
at tha rate of 7 per cantc. par "nwmus on ghy regdeonl for the
time bain, paid up bherson, anl in a windin,-up ov other
rapaymant ol capital to pa,rent off of guch copital vojether
winh

(1) a swm squal to #ns ArIESsrs or aeficiency of the s0id
fizod preferential dividend acerued up to the c¢ate of
connencement of che #inuin ,~up or the dak. of l'sprimant
of cepital, 2c the cass may W (whethar errnsd or
declereua or nckt), and

(11) @& premium of either 1is, psr share opr o sum eygurl to Loe
average prewium (il ang) above par {os cortilisd by tne
Auditor for the time belng of ths Comeny, Ly referance
to the recordsd dnalings}) at which the 7 .er cent.
aumuletive Profarerce Chares have boen de2ll in on lhe
Steek Exchange, London, during the sizx montns praceding
the dats of Ghe notice of & wmeral Mesting of' the
songany Lo consider a R solutinn {or the wincin_ -up
of the Gompan; or the repayment of capigal aid up on
tha T per cans. Sumletive Preferunce Shrreg wiicrever
premium siwll te thw higher,

in priority to ths Crdinery Si~res but shall not confer any
further ri-nt to participote in profits or assets,

Tn ths event of & powt only of tna eaplirl for ths nime
‘tein; paid up ocn the 7 par coant. Cumulative Prefursnce Shrhray
e in, repcid, a progorticnste prrt of whe ep.ropriste premliui.,
as aforeseid, sn~cil be payable.

o further Susrss shall ke cr ~hed cr lsousd rAnking
aicher 23 to dividend or as to capital in priority uo or
peri passu with the 200,000 7 por cant. cumuletive Frelarsccs
Smovss & oLl esen in the engitel of tho Uorsany except Witk
che prior cons.nt or sanction oi" ths holders of ths ocald
Prafetrsen:e Sheres ivern in sccordencs with tre provisions of
tne <ompany's Articles of #susocimilon.

2. Subject to eny speciasl riguts or restrictions for the
time being attaching to any specinl class of sharss in the
capital of the Company, on & show of hends avary member per-
sonally presant shell Iz entinled to one vokte only, ann in cass
of & poll avsry mewmbtsr 3a910l (subject as hereinalftar provided)
be entitled to ona veta [or eviry &1 in rominal amount of
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Twrtletive sprelBTInRcs LITTAS, Anag- 8 5L Lis geta ol e b loa
ganymnin: sush aasbin_ Towis Dized prefsrenticl ilvl.enl op
vy ogerE Fhewsol sl ol we 33 montos In errecr or unlsus o

H

L) EE x * - ez .
rgocluticn I Do a0 U

3
»a

AT
LR
s

w L AT ™
- wdt e

- - N .
Lol 4 ¥ PR UER S - I o B ” Y ™ . W
() vrodacin Thd 20LLl’ 1 or tue Jom.rn, , o1
«
7, = ~ 7 ~y -
\L‘j u‘-’i.,\.lik. Mty Sr.s O A f',' ’ [ 3%d

) e vi F orves, T \ L . .
(\.A.}v f L TEIar., OF (94 ch’-t.a?l_ vl e glean ol A L Su .--»'i‘-r'-:-lcﬂg-;'..,



PN 2 » .
Ay 3 » Ls ST o j [ o - pd oy - -
kl FE A M B PN A LG raT 0an n oLIht 1t '..-'llr-enn’, y" Qo N

i
o ¢ .t =

gt Crgcloin feticls Y,

-
.
~—

$h gnivi, svans such boldsrs sell nove Lo ri_rhowo vnin

only ou such & Wosolutiorn, For vha,nu@uajto?mnCammvbArﬂdMS
vl af la Chxod prabapanblel Aib suend ubtll U WM Lw Lo

et bl mLi—yo Ly on o evary S0Eh .ty oF Juna Ang BLAL WO

aft Duerua .

Cuuje et Lo bl provisiona oif Sectlon 74 of by SCuAnied
Act, Llduh, &AL o Ing o' the opaeicl 1ri_ube oOT privile e
rpreered to Aany class o6 Lub eb in tha cropltsl oi' the Com .any
for the time paing me,, oL o0y time, nu wall before &8 Cardlyg
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in wriciy, of the holdsr. of not lesy chan tureo-{lowrths of
ths isuded shares of the closs or with the ocenction ol an
wetenoroinary Pesolution possed at a separils Jonsrel neosclng
of Lhe holdars of shares of ths clssa, and »L1 tho provigions
conte ined fn tlwe Compan; 's Articles of Assocls.icn ralacin;
to Jonorcl Leabtings siall sutabis mutendls asuply to 8vsry
such msobing, vut so thabt tho quorum thereof st ll bs nob
less then LWo persons persona lly presant and holding or ra-
presenting by Proxy one ~third of btng 1gsupd shares of the cless,
and thr £ ony holder of shares of the class, presant in parson
or by proxy, may dorand a poll, and that gach holder of Shérss
of the class presont in person or Dby proxy shnll on & poll
bo anbltled to one vobs for soch shere of the cless held by
him, 2nd Lf at any adjourned meetling of such nolders such
guorum 3 aforessaid is not present, #ny two holders of shared
of the cless who FTe personall .’ prosent shall bs & qaorum,
The Dirwectors shall comply witn the provisions of sachion l4s of
tha companiss Act, 1948 as Lo Torwarding & copy of #ny such
Consant or Resolution to ths Xe.istrar of Companie s.

ca
e

3. The now Ordinary Shares rank pari phssu in all recpecthks
as one class of share with the sxisting 1€9,186 Ordinary
Sheres of £1 eech in the capitesl of the Company.

. mhe 100,000 Unclassifllad shares of £l sfch may be
coued with suchk rishbts, privileges or restrictions s8s may
2 datermined by ths Lirectovs 2t the tims of lasue.,

[l S
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COMPANY LIMITED BY SIEARES

Special Regolution

o

W. E. YATES LIMITED

Dussed 30th Norember, 1062 Nl ol il

LYY B NG g

"
e ! 5 b

19 DECI96?

AT an EXTRAORDINARY (exprat MerTING of thg abhove-named

D

Company, held at Wellington Mills, Bramley, Leeds, on Friday, the

30th November, 1962, the Following Resoryriox was duly passed as h

3 SPECIAL RESOLUTION :(—

RESOLUTION
That the provisions of the Memorandum of Association of
the Company in respeet of the objects of the Company be altered
by deleting from sub-clause (1) of clause 3 of such Memorandum
the words—
“and to guarantee the performance of any contract by any
customer of or person having dealings with the Company, and
to give such indemnities as the Directors shall deem fit.”
and to substitute for the words so deleted the following words—
“and to give all kinds of guarantees and indemnit ies, and in
particular and without prejudice to the genorality of the
foregoing to guwrantee the hanking account or other labilities
or obligations of or otherwise assist T'roydale Industries Limited
or any other company which is for the time being the holding
company of this Company or a subsidiary of such holding
company, whesiver the giving of such guarantee or assistance
may be considered likely ditectly or indirectly to advanee the
interests of this Company.” /
/{lév' b\ -

Chairman.
i Fe)

Piled the dny of Decombef) 108207, <ou =T, LAITD , :
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The Compunies Aets, 1862 o 1890

COMPANY LIMITED BY SHARES

Flemorandum of AsgociatioN.-csTeRED

or : 27 DECI362

W. E. YATES LIMITE

(Asaltered by Special Resolution passed on the 30th duy of November, 1962)

Sy,

1. The name of the Company is W, E. Yates Lisrren.”?

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

3. The objects for which the Company is established are—

(A) To purchase or otherwise acquire and take over as a
going concern the business of a Woollen and Worsted
Manufacturer and Merchant carried on by William
Bdward Yates, at Wellington Mills, Bramley, and
No. 31, Aire Street, both in the City of Leeds, in the
County of York, ander the style of “W. K. Yates,”
together with the goodwill thereof, and the lands, mills,
buildings, engines, boilers, shalting, apparatus, plant,
machinery, utensils, goods manufactured and in course
of manufacture, raw and other materials, stock-in-trade,
patterns, blends, chattels, and other rights, privileges,
personal estate, assets, property, and effeets (save the
book-debts connected with snch business), and with a
view thereto to enter into and carry into effect (either
with or without modifications) an agrecment which has
already heen prepared and engrossed, and is expressed

38842
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to Le made between William Idward Yates of the one
part, amd the Company of the other part, o copy whe e 4
has for the purpose of dentification been signed I
James Bemunont, of 81, Adbion Siveet, Leeds, Soficitor.

(1) To continue and carry on the frades or husinesses of the
sid W. B, Yales, and generally to earry on (he teades
or husinesses of Woollen Cloth Manufacturers, Worsted
Spinners, Yarn Spinners, Top-makers, Waonl-combers,
Worsted Manulzeturers, Wool Dealers, Yarn Merchants,
Waollen Merchants, Bleachers, Dyers, Finjshers, Bayers
and Sellors of Cloth, Wholesale Clothing Manufacturers
and Merchauts, Soap Vanufweturers, and the husiness Foon
of manufactiving articles made from or partinlly made
from woollen or worsted or colton material, or used in
conneetion with wool or woollenn or cofton material,
or any animal or vegelable product, in all their branches,
and any other trade or Business of o character similar or
analogous theretc, or any business which may seenr to
the Compaiy ealeulated directly or indirectly to enhance
the value of any of its properly orv rights or to further
any of ils objects.

(c) Fo purchase or by ofther means acquire any frechold,
leasehold, or other property fov any estate or interest
whatever, and any rights, privileges, or pasenients over
or in respect ol any property, and any buildings, factorics,
mills, works, wharves, roads, railways, {ramways,
machinery, engines, rolling stoek, plant, live and dead
stock, barges, vessels, or things which may be necessary
for or may be conveniently used with or enhance the
value of any other property of the Company.

. ey
(p) Lo purehase, or by other means acquire, and protect,

prolong, and renew, whether in the United Kingdom or
clsewhere, any patent, patent rights, hrevets d'invention,
licences, CONCESSIONS, and  the like relating to any
fnvention or any seercety or otner information as 1o any
invendion which may appear Jikely to be advantageous
or useful (o the Company, and to use and turt to account,
and to manufacture nnder, or grant licences or privileges
in respect of the same, and (o expend money in oxperi-
menting upon and testing, and in improving, or seeking -
Lo improve, upon {he said patents, inventions, or rights,

() To build, construet, maintain, alter, enlayge, pull down,
aud remove, or replace any buildings, factories, mills,
offices, works, wharves, roads, raiiways, machinery,
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engines, walls, fenees, banks, dams, sluices, or water-
courses, and to elear sites for the same, or to join with
any person, firm, or company in doing any of the "'gs
aforesaid, and to work, manage, and contrel the sume,
or join with others in so doing,

(&) To acquire and mlertake the whole or any part of the
business and assets of any person, firm, or eompany
carrying on or proposing Lo carry onany of the businesses
whieh this Company is authorised to carry on, and, as
part of the consideration for such nequisition, to under-
take all or auy of (he liahilities of sweh person, firm, or
company, or to acquire an inferest in, amalgamate with,
or enter inlo any arrangement for shaving profits, or for
co-operation, or for limiting competition, or for mutual
assistanece or reciprocal coneession with any such person,
firm, or comyany.

(G) Po promofe any other company oOF compaiies for the
_purpose of acquiring all or any of the property, and
andertaking any of the liabilities of this Company, or of
undertaking any business or operations which may
appear likely to assist or benelit this Company, or to
enhance the value of any property or business of this
Company.

liability of the Company in cash or by bills, or by the
allotment of ordinary, preference, guaranteed, or deferred
chares of the Company (whether fully or partly paid up),
or by debentures, debenture stock, mortgage debentures,
perpetual debentures, mortgages; or other securities or
acknowledgments of the Company, or onc cr more of
themn, or part of the one amd part of the other, orinany
other way. With power on every such issue to give to
the registered holder of any such debenture, debenture
stoek, mortgage debenture, perpetual debenture, or other
security, o right to att end and vote af general meetings,
and on the appointment of dircetors, and on any questions
which may come before such meetings.

(u) To pay for any purchase, or to discharge any debt or

(1} To invest and deal with the moizys of the Company (not
immodintely required for the ordinary trading purposes
of the Company) in such manner as the Directors may
deterntine.

(¥) To lend and advinee moneys to sueh parties and upot
suely terms as the Directors may deem expedient, and in

B8
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particular to customers ol (he Compiny, or persons
having confracts or dealings with {he Company and to
give ull kinds of guarantees and indemnities, and in
particular and withow prejudice o the generality of the
foregoing o guarantee {he banking account or other
Jinhilities or obligations of or otherwise assist Troydale
Industries Timited or any ofher company which is for
the time bheing the holding compiny of {his Company
or a subsidiarvy of such holding company, whoenever the
giving of such guaraniee or assistance may he considered
likely directly or indirectly Lo awdvanee the interests of
this Conmpany.

(v.) To act as agents or hrokers, and as {rustees for any
person, firm, or Company, and to undertake and perform
sub-contracls, and also to act in any of the businesses
of the Company through, or by means ol agents, hrokers,
sub-contractors, or others.

(L) To recoive on deposit ab interest or otherwise, ana to
mise or borrow and sccure the payment of money in
such manner as may seem expedient and in particular
by the issue ol debenturcs, debenturo stock, mortgage
debentures, or perpetual debentures, whether inseribed
or payable to bearer, and to securc the repayment of
any moneys raised or borrowed or to be secured by
mortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether existing
or future), including its uncalled capital or by « deposit.
of the title deeds of the Company’s property with or
without any memorandum of the terms of such deposit,
and also by a similar mortgage, charge, lien or deposit
to secure and guarantee the performance by the Company
of any liability or obligation it may undertake.

(p1) To draw, make, accept, endorse, discount, execute and
isstie promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments. -

(x) To improve, add to, manage, ¢ultivate, develop, turn to
account, enfranchise, exchange, mortgage, let upon Jease
or otherwise, dispose of, grant rights and privileges over,
sell, or othierwise deal with any property of the Company.

(o) To sell the whole or any part of the undertaking of the
Company, either together or e portions, for sucl
considorations as may he deemed expedient, and in

L
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partienlar for shares, stock, debentures, policies or
securities of any Company purchasing the same or
partly in eash and partly for such shares, stock,
debentures, policies, or sceurities.

(P) Mo apply for und promote any Act of Parlinment either

alone or jointly with any other company, corporalion,
firm or person for enabling the Company to carry any
of its objeets into effect, or for ceffecting o modilication
of the Company’s constitution, and to coniribute to the
oxpenses of opposing any Bill of Parliament which may
be considered prejudicial to the interests of this Company,
and to enter into any arrangements with any governments
or authorities, supreme, municipal, local, or otherwise,
or any corporations, companics, or persons, that may
seem conducive to the Company’s objects or any of them,
and to obtain from any such government, authority,
corporation, company, or person, any charters, contracts,
decrees, rights, privileges, and concessions which the
Company may think desirable, and to carry out, exercise,
and comply with any such arrangements, rights,
privileges, and concessions.

(@) Mo subscribe for, take, purchase, or otherwise acquire and

hold Shares or other interest in, or securities of any
other company having objects altogether or. in part
similar 1o those of this Company, or carrying on any
business capable of being condueted so as directly or
indireetly to benefit this Company.

(R) To establish branches or agencies of fhe business of the

Company in Greati Britain or clsewhere, and to regulate
or discontinue the same as may be thought fit.

(s) To support and subseribe to any charitable or public

object, and any institution, socicty, or club, which may
be for the benefit of the Compuany, or its employés,
or may be connected with any town or place where the
Company carries on business ; and to give pensions,
gratuities, or charitable aid to any person oOr persons
who have served the Company, or to the wives, children,
or other relatives of such persons; and to form and
contribute Lo provident and benefit funds for the benefit
of any persons employed by the Company.

(r} To pay all or any expenses incured in contection with

the formation promotion, and incorporation of the
Company, or to confract with any persony firm, or
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company, to pay the same, and to pay commissions to
brokers and othevs for underwriting, placing, selling, or
guarantecing the subscription of any shares, debentures,
or seenrities of the Company. .

(v) To remunerate any persotl, firm, or company rendering
services to this Company, whether by cash payment or
Ly the allotment to him or them of Shares or seeurities
ol the Company, credited as paid up in fully or in part,
or otherwise.

(v) Mo distribute among {he members of the Company in kind
any property of the Conpany, and in partieular any
sharves, debentures, or gecurities of other companies
reeeived by this Company, or of which this Company
may have the power to dispose.

(w) To procure the Company 10 be registered oy recognised
in any colony or dependeney, and in any foreign country
or place, and to curry on business in any part of the
world.

(x) To a-ppoint Prustees of any property belonging to the
Company or in which it is interested, and to executeand
do all such deeds and things as may be thought necessary
to vest the same in sueh Trustees.

(¥) To do all such other things as may be incidental to oras
may conduce to the attainment of the above objects or
any of them.

4. The liability of the members is limited.

5. The Capital of the Company is £150,000, divided into 15,000
Ordinary Sharves of £10 each, with power to increasc or reduce its
capital.

6. The Company may divide the original and future Capital into
Shares of various classes, and issuc any part of the original or future
capital with such preferential, delerred, qualified, or special rights,
privileges, or conditions as may scem expedient, but so that the
preferential rights attached 1o the debentures shall not in any way
be interfered with.

WoTE~—RBy Speeial Resolution dated 30th November, 1920, the
capital was inercased to £200,000.

By Special Resolution dated Sth January, 1954, the capilal was
nereased lo £500,000.
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WE, the several persons whose names and addressegafe subseribed
hereto, ave desirous of being formed into @ CompaA¥, in pursuance of
this Memorandum of Association, and we respectively agree to fake
the number of Shaves in the Capital of the Company set opposite our
respeetive names.

. I Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS f taken by each

i Sulweriber
WILLIAM EDWARD YATES, The Grove, Weetwood, One

Leeds, Yorkshire, Woollen Manufacturer.

CATHERINE ANNE YATES, The Grove, Weetwood, | One
Leeds, Yorkshive, Wile of W. T, Yates. p

WILLIAM EDWARD YATES, Juxk., Broadbank, | Ono
Louth, Lincolnshire, Clerk in Holy Orders. Co

JAMES YATES, The Willows, Bramley, Leeds, York- One
shire, Woollen Manufacturer’s Manager,

SAMUBL PEARSON YATES, The Grove, Weebwood, One
Leeds, Yorkshire, 2nd Licutenant, 13th Hussars.

BELIZABETH YATES, The Willows, Bramley, Leeds, One
Yorkshire, Wife of James Yates. :

JOHN MIDGLISY, 12, South Parade, Leeds, Yorkshire, | One

Chartered Accountant. |

Dated the Twenty-cighth day of August, 1304,

Witness to the above Signatures of WiLLIAM EDWARD YATIS,
CATHERINE ANNE YaTts, WiLLaM BEpwarb Yates, Junr., JAMES
YATES, SAMUEL PEARSON Yares, and BLIZABETH Y ATES.

JAS. BEAUMONT,
Solicitor,
31, Albion Street,
Leeds.

Witness to the above Signature of JouN MIDGLEY,
ALFRED INGLE,
11, Abyssinia Grove,
st John's Road,
Leeds,
Clerk to Joux MIbGLEY.
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THE COMPANIES ACT, 1948

[
,\/'L COMPANY LINITED BY SHARES.

L S —

Lxtraordinary Resolufion

OF

the holders of the Preference Shares of

W. E. YATES LIMITED

Passed 12th April, 1965

At a SErarATE GENERAL MEETING of the holders of the Preference
Shares of the above named Company held at The Metropole Hotel,
King Streel, Leeds. !. on Monday. the 12th day of April, 1965. the
following resolution was duly passed as an EX'I‘R:\ORDIN.—\RYK

RESOLUTION : —

RESOLUTION.

Tuar this Separate General Meeting of the holders of the
Preference Shares in the capital of the Company hereby consents
to the variation of the rights attaching to such Preference Shares
to be effected by the Special Resolution No. 3 sct out in the
Notice of an Extraordinary General Mecting of the Compiny

convened to be held on the same date as this Mecting,

/Q/l/,, [{S .< A. YATES,
4

B W X Co Dro 585033
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

o - ——

Special Resulutions

OoF

W. E. YATES LIMITED

- “ Passed \2th April, 1965

AL an EXTRAORDINARY GENERAL MEETING of the above-named Company
¢« d at The Metropole Hotel. King Street, Leeds. |, on Monday. the 12th day of

Aol 1965, the following Resolutions were duly passed as SerciaL RESOLUTIONS @~

RESOLUTIONS

1. "Toat Clause 3 of the Memorandum of Association of the Company be aliered by the
elion of subeclause (1) thereol and by the substitution therefor of the following new sub-
use (1): —

“) To lend and advance moneys to such parties and upon such terms as the Directors
may deem expedient, and in particular 10 customers of the Company, or persons having
contracts or dealings with the Company, and to give guarantees or become or give
security for (whether by personal covenant or by mortgaging or charging all or_uny
part of the undertaking property and asseis (present and future) and uncalled capital
of the Company or by both such methods) the performance of the obligations of and
the repayment or payment of the principal amounts of and premiums, interest

w . and dividends on any moneys borrowed by or on any securitics of any person firm
or company, including (but without prejudice to the generality of thie forcgoing)
any company which is for the time being the holding company of the Company and
of uny subsidiary of sueh holding company.”

2 T the Articles of Association of the Company be ullered by deleting Article 97

-

id by substituting therefor the following new Article 97: -—

“97. The Directors may exercise all the powers of the Ce TOW Of raise - g ”“‘~
money and to morlgage or charge all or any past of its underta T2 and-unealled ug\&\
cnpil:fl arl Lo issue any securities. The Directors shall restrict the rrowindswf, the Compiinye, e
and exercise all voting and other rights or powers of control &fercivable by the ‘Company~, ‘} TR
in relation to its subsidiary companies s0 as to sccure (as reggls suhsitﬁa‘m,r}gmp:mius so. -
fai a5 by sueh exercise the Directors can secure) that the agfregate :mmum'.»l{;r -“hﬁ. time / A
5 being remaining undischarged of all nmoncys borrowed by gthe Company its sibdiary i
companies its holding company and «lb the subsidiary compifreg of its holding company i 4
for the time being (hereinafter together referred to as ** the Group xclusive ol intes- R

Group borrowings) shall not at any time without the previous sanction UF\ak(ll:dinary T )
Resolution of the Company exceed an amount cqual 1o one and one-hall limes the Ggpregate -7

as shown by the fatest audiied consolidated Balance Sheet for the fime being of hé
Group of: =

(i) the amount paid up for the time being on the issued share capital ¢ r&ﬁ’hgﬁr@: )
compuny, and 5 ,.{S -

AS 3
(ity the net amounts of the consofidated capital and revenue rese & nf(tgc Groty .
tincluding any credir balance but after deducting any debit bl on Pris

fia jund
¢ “ e, 4 g



Loss Accaunl) having upen vonsolidation altowed Tor any amounts attributable (o
outside shareholders but

{ary exchuding any sum se! asivde o meet fuare tasation , and

() adjusted as may be necessiary 19 ke secount ol any variation in the paid
up share capital of such holding company or the consolidated capital and
revenue reserves ol the Group sinee ihe <aie of sueh Balanee Sheet,

Lor the purposes of the said [imit the issue of debentures shall be deemed to constitute
borrowing notwithstanding that the same be fssued in whole or in part for a consideration
other than cash

No such sanction shall be required o the barrowing ol any sums of money by the
Company or any ol its subsidiaries intended o be applicd in the repayment {with or without
premium) of any moneys previously borrowed and then oulstanding notwithstanding that
the same may result in such Timit being exeewled,

No person dealing with the Company or any of ity wihsidiznries shall by reason of
the foregoing provision be converned 1o see or inguire whether this fimit is observed and
no debt incurred OF secutily given in CXCeSs of such limit shall be invalid or inefTectual
unless ihe lencler or the recipient of the seeurity had at the time when the debt was incurred
or securily given express notice that the limit hereby imposed had been or would thereby be

excecded,”

3. Tuar the Articles of Association of the Company be altered as from the 1st July, 1963,

by substituting the & ords ™ 71 per cent.” for the words 7 per cent.”" in the seven pluces in which
such words oceur in Article 3 and the two places in which such words oceur in Article 74

C// l x A. S, H. HYSLOP,
- ) Secretary.

[T T Y |
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COMPANY LIMITED BY SHARES

Menorandum of Aggociation

L » oK S

WwW. E. YATES LIMITED| ‘-

(As amended by Special Resolution passed 1240 Aprily 1965 )

7
" 1. The name of the Company is © W. 1B, YAreEs LiMrrep.”

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

3. The objects for which the Company is estublished are—

(a) To purchase or otherwise acquire and take over as a

going concern the business of 1 Woollen and Worsted

: Manufacturer and Merchant carvied on by William
@ ' Edward Yates, at Wellington Mills, Bramley, and
No. 31, Aire Street, both in the City of Leeds, in the
County of York, under the style of “W. L. Yates,”
together with the goodwill thereof, and the lands, mills,
buildings, engines, boilers, shafting, apparatus, plant,
machinery, utensils, goods manufactured and in course
of manufacture, raw and other materials, stock-in-trade,
patterns, blends, chattels, and other rights, privileges,
personal estate, assets, property, and effects (save the
o5 hook-debts connected with such business), and with a
view thereto to enter into and carry into effeet (either

with or without modifications) an agreement which has

already been prepared and engrossed, and is expressed

to be made between William Edward Yates of the one

H2I30
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part, and the Company ol the other part, a copy whereof
has for the purpose of identification been signed by
Jumes Beaumont, of 31, Albion Street, Leeds, Solicitor.

(8) To continue and ¢y on the frades or businesses of the

said WL B, Yates, and generally to carry on the trades
or husinesses of Woollon Clath Manulucturers, Worsted
Spinners, Yarn Spinners, Top-makers, Wool-combers,
Waorsted Manufacturers, Wool Dealers, Yarn Merchants,
Woollen Merchants, Bleachers, Dyers, Finishers, Buyers
and Sellers of Cloth, Wholesale Clothing Manufacturers
and Merchants, Soap Manufacturers, and the business ol
manufacturing articles made from or partially made
from woollen or worsted or cotton material, or used in
conneetion with wool or woollen or cotton material, or
any animal or vegetable product, in all their branches,
and any oflier trade or business of a charieter similar or
analogous thereto, or any business, which may seem to
the Company caleulated direetly or indivectly Lo enhanee
the value of any of its property or rights or to further any
of its objects.

(c) To purehase or by other means acquire any freehold,

Y

leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or casements over
or in respect. of any property and any buildings, factories,

mills, works, wharves, roads, railways, tramways,

machinery, engines, rolling stock, plant, live and dead
stock, harges, vessels, or things which may be neeessary
for or may be conveniently used with or enhance the
value of any other property of the Company.

(p) To purchase, or by other means acquire, and protect,

prolong, and renew, whether in the United Kingdoms or
clsewhere, any patent, patent rights, brevets d’invention,
licences, concessions, and the like relating to any
invention or any sceret, or other information as to any
invention which may appear likely to be advantageous
or useful Lo the Company, and to use and turn to account,
and to manufaeture under, or grant licences or privileges
in respeet, of the same, and to expend money in
experimenting upon and testing, and in improving, or
secking to improve, upon the said patents, inventions, or
rights.

() To build, construct, maintain, alter, enlarge, pull down,

-

and remove, or replace any buildings, factories, mills,
offices, works, wharves, roads, railways, machinery,
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engines, wally, feuces, hanks, dams, sluices, or witoer-

s courses, and Lo clear sites for the same, or to join with
0 any person, firm, or company in doing any of the things

aforesaid, and Lo work, manage, and control the same,
or join with others in so doing.

(1) To aecquire and undertake the whole or any part of the
husiness and assels of way person, firin, o conipany
carrying on or proposing to car. © on any of the businesses
which this Company is authorised to earry on, and, as

o part of the considerafion Tor sueh acquisition, to under-

4 . take all or any of the Habilities of such person, firm, or
@ \./ company, or to acquire an inlerest in, amalgamate with,
or enter into any arrangement for sharing profits, orv
for co-operation, or for limiting competition, or for
mutbual assistanee or reciproeal concession with any such
person, firm, or company.

(G) To promote any other company or companies for the
purpose of aequiring all or any of the property, and
utderiaking any of the linbilitics of this Company, or
of undertaking any business or operations which may

/" appear likely to assist or benefit this Company, or to
enhanee the value of any property or business of this
Company. »

(1} To pay for any purchase, or to discharge any debt or
liability of the Company in cash or by bills, or by the
allotment of ordinary, preference, guaranteed, or deferred
shares of the Company (whether fully or partly paid up),
or by debentures, debenture stock, mortgage debentures,
perpetual debentures, mortgages, or other securitics or
acknowledgments of e Company, or one or more of

\/ them, or part ol the one and part of the other, or in
Cany other way.,  With power ou every such issue to give
to the registered holder of any such debenture, debenture
stock, mortgage debenture, perpertual debenture, or other
seeurity, o right to attend and vote at ceneral incetings,
and on the appointment of directors, und on any
questions which may come belore such meetings,

(1} To invest and deal with the moneys of the Company

. (not immediately requnired for the ordinary trading
L / purposes of the Company) in such manner as the

Directors may determine,

(r) To lewd and advance moneys to such parties and upon
such terms as the Directors may deem expedient, and

52350
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in particular to eusiomers of the Company, or peisons
having contraets or dealings with the Company, and (o
cive guarantees or become or give seer 'ty for (whether
by personal covenant or by mortgaging or charging all
or any part of the undertaking property and assots
(present and future) and unealled eapital of the Company
or by bhoth sueh methods) the performancee of the
obligations ol and the vepayment or payment of the
principal amounis of and  preminms,  inferest and
dividends on any moneys borrowed by oron any seeurities
of any person fivm or company, inelnding (bhut withont
prejudiee to the generality of the Foregoing) any company
which is for the time being the holding company of the
Commpany  and  of any  subsidiary ol such  holding
company.

To act us agents or brokers, and as trustees for any
person, firm, or Company, and to nndertake and perform
sub-contracts, and also o act in any of the businesses
of the Company through, or by means of dagents, brokers,
stib-contractors, or others.

(L) Yo reccive on deposit ab interest or otherwise, and to

(1)

riise or borrow awdd secure the payment of money in
such manner as may scem expedient and in particular
by the issue of debentures, debenture siock, mortgage
debentures, or perpetual debentures, whether inseribed
or payable to bearer, and to secure the repayment of
any moneys raised or borrowed or to be secured by
mortgnge, charge, or lienr upon the whole or any part
of the Company’s property or assets {(whether existing
or future), including its uncalled capital or by a deposit
ol the title deeds of the Company’s property with or
without any memorandum ol the terins of such deposit,
and also by a simikn morfgage, charge, lien or deposit
to scecure and guarantee  the performance by the
Company of any liability or obligation it may undertake.

To draw, make, aceept, endorse, discount, execute and
issue promissory nofes, biils of exchange, bills of lading,
witrrants, debentures and other negotinble or transferable
instruments.

(x} To improve, add to, manage, culfivate, develop, turn

to aceount, enfranchise, exchange, rortguge, let upon
lease or otherwise, dispose of, grant rights and privileges
aover, sell, or otherwise deal with any property of the

Company.
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(0) Mo sell the whole or any parl of the undertaking of the
Company, cither together or in portions, for such
B : considerations as may be deemed expedient, and in
/ partienle for shares, staek, debentwies, policies or
’ securitios of any Company purchasing the ssne or partly
in ceash and partly for sueh shares, stock, debentures,
policies, or secarities.

(P) To apply for amd promote any Aeloof Parliiment cither
I' alone or jointly with any other company, corporation,
firm or person for enabling the Company (o carry any
ol its ohjects into effect, ov for ceffecting a modifieation
‘ of the Company’s constitution, and to confribute to
© the expenses of opposing any Bill of Parlinment. which
may be considered prejudicial to the interests of this
Company, and to enfer infto any arrangements with any
/ governments or authorities, supreme, municipal, local,
or otherwise, or any corporations, companies, or persons,
that may seem conducive to the Company’s objects or
any of them, and to obtain from any such government,
authority, corporation, company, or person, any charters,
contracts, deerees, rights, privileges, and concessions
which the Compuany may think desirable, and to carry
out, exercise, and comply with any such arrangements,
rights, privileges, and concessions.

I (@) To subscribe for, take, purchase, or otherwise acquire
and hold Shares or other interest in, or sccurities of any

j other company having objeets altogether or in part
./ similar to those of this Company, or carrying on any

business capable of being eonducted so as directly or
indivectly {0 benefit this Company.

(r) To estublish branches or agencies of the business of the
Company in Great Britain or elsewhere, and to regulate
or discontinue the same as may be thought fit.

() To support aud subscribe to any charitable or publie
objeet, and any institution, scelety, or club, which may
be For the benefit of the Company, or its employds, or
may be connected with any town or place where 1he

// Company carries on business; and fo give pensions,

a v - -

I ; eratuities, or charitable ald to any person or persons
o : d ‘

who have served the Company, or to the wives, children,
or other relutives of such persons; and {o form and
contribute to provident and henefit funds for the benefit
of any persons employed by the Company.

iy
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(r) To pay all or any expenses ineurred in eonnection with
the fornmtion promotion, and ineorporation of the
Company, or fo contrel with any persou, firm, or
company, to pay the sameg amd (o pry commissions to
brokers and others for underwriting, placing, selling,
or guaranteeing the subseription of any shures, debentures,
or seenritios of the Company.

(C) To remunerate any persot, fivm, or compiiy rondering
servicos 1o this Company, whether hy eash payment or
by the allofment to him or them of shares or securities
of the Company, eredited as paid up in fully or in part,
or ofherwise,

(v) To distribute among the members of the Company in
kindd uny property of the Company, and in particular
‘ any shares, debentures, or securities of other companies
received by this Company, or of which this Company

may have the power to dispose,

(w) To procure the Company to be registered or recognised
in any colony or dependeney, and in any foreigh country
or place, and to carry ot husiness in any part of the
world,

(x) To appoint Trustees of amy property belonging to the
Company or in which it is interested, and to exceute
and do all such deeds and things as may be thought
necessary 1o vest the same in such Trustees,

(v) To do ali such other things as may be incidental to or
as may conduce to the attainment of the above objects
or any of them. -

4. ‘The liability of the members is limited.

5. 'The Capital of the Company is £150,000, divided into 15,000

Ordinary Shares of £10 cach, with power 10 inerease or reduce its
capital.

6. The Company may divide the original und future Capital

into Shares of varfous classes, and issue any part of the original or
future capital with such preferential, deferred, qualified, or speeial
richts, privileges, or conditions uas may secin expedient, but so that
the preferential rights attached to the debentures shall not in any way
be interfered with.

L% 4
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Wi, the several persons whose names and addressos are subseribed
hereto, are desivous of being formed into a Company, in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set. opposite

our respeetive names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS

WILLIAM EDWARD YATES, The Grove, Weetwood,
Lieeds, Yorkshire, Woollen Manufactnrer,

CATHERINE ANNE YATES, The Grove, Weetwood,
Tieeds, Yorkshive, Wife of W, E. Yares

WILLIAM EDWARD YATES, Juxr., Broadbank,
Lrouth, Lineolnshire, Clerk in Holy Orders.

JAMES YATES, The Willows, Bramnley, Leeds,
Yorkshire, Woollen Muanufacturer’s Manager.,

SAMUREL PEARSON YATES, The Grove, Weetwood,
Leeds, Yorkshire, 2nd Licutenant, 11th llussars.

BELIZABETH YATES, The Willows, Bramley, Leeds,
Yorkshire, Wife of JaMEs YaTES.

JOHXN MIDGLEY, 12, South Parade, Leeds, Yorkshire,
Chartered Accountiant.

»

Number of Shares
taken hy cach
Subseriber

One

One

One

One

One

One

One

Dated this Twenty-eighth day of Aungust, 1891,

Witness to the above Signatures of WILLIAM EDWARD Y ATES,
CATHERINE ANNE YaATES, WiLpiaM Epward Yares, Junr., JAMES
YATES, SAMUEL PEARSON YATES, and ELIZABETIE YATES—

JAS. BEAUMONT,
Solicitor,
31, Albion Street,
Leeds.

Witness to the above Signature of Joux MInDGLEY—

ALFRED INGLE,
11, Abyssinia Grove,
St. Johm's Road,
Leeds,
Clerk to Jous MIDGLEY.
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THE COMPAI}IIﬁS ACTS, 1862 to 1890
AND
THE COMPANIES ACT, 1929
? AND

THE COMPANIES ACT, 1948
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Memorandum

AND

SUBSTITUTED

Articles of Asgoriation

(Adopted by Special Resolution of the Company passed on 8ih January, 1954)

OF
i

/" W. E. YATES LIMITED

Incorporated the 4th day of September, 1894 ]

-t

-
BOOTH, WADE, LOMAS-WALKER & CO;{J,‘:;

Solicitors,
CENTRAL BANK CHAMBERS,
INFIRMARY STREET,
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The Companies dets, 1862 fo 1800

COMPANY LEMITED BY SIHARES

Memorandum of Aggoriation

(#10

W. E. YATES LIMITED

(As amended by Speeial Resolution passed 12U pril, 1965)

The nane of the Company is ** W. K, Yares Livneren,”

The Registered Office of the Company will be sitnate in
England.

objects for which the Company is established are—

(A) To purchase or otherwise aequire and take over as a

esoing concern the business of & Woollen and Worsted
Manufacturer and Merchant carried on by William
Bdward  Yates, at Wellington  Mills, Bramley, and
No. 31, Aire Streety both in the Cily of Leeds, in the
County of York, under the style of * W, K. Yates,”
together with the goodwill thercof, and the lands, mills,
buildings, engines, boilers, shafting, apparatus, plang,
machinery, utensils, goods munutactured and in course
ol manufacture, raw and ofher maderials, stock-in-trade,
patterns, blends, chattels, and other rights, privileges,
personal estale, assels, property, and effeets (save the
book-debts conneeled with such business), and with =z
view therelo to enfer into »nd earry into effeet (either
with oy withont modifieations) an agreement which has
already been prepared and engrossed, and is expressed
to be made between Williim Edward Yates of the one

SLHY
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part, and the Company of The other grird, o copy \\lul: Iul
l ’. LT . l| .
. . U - [ [11h] ‘"ip” hl"_’“(" )‘\
has Tor Uhe prrpast ol identifieatd

Tames Beaumont, of Sl Alhion Street, Lovds, Solicitor,

i ailes or husinesses ol The
(1) To continue anel cnrry on the Grades ol

said LB Yates, and senerally (o earry on lholl sdes
or businesses ol Waoollen Cloth ;\Iznlnlll':t(-lur‘u-l's. Waorsted
sSpinners, Yary Splnners, ’|‘Up-lll:lk('l'h’,’ Wopl-combers,
Worstod Manufnef urers, Wool Dealers, Yuarn Merehants,
Waoollen Mercehands, Dleachers, Dyers, Finishers, Brvers
and Sellers of Cloth, Wholesale Clothing .\l:mul’:l-(-lm'm's
adnd Merehants, Soap Mo et neors, sod {he business of
mannlneturing artieles made from or partiadly made
{romn woollen or worsted or eotton maderind, or uxed in
connection with wool or woollen or colton material, or
anv animal or vegelable produet, in all their branelies,
:l-l'l.I} :m,yknlhm' {made or husiness of a charaeter similar or
analogous (herelo, or any husiness which may seem 1o
the (‘Inmp:m,\' calentnted diveetly or indirectly to enhanee
the value of auy of ils properly orrights or to Marther any
of its ohjects. »

(¢) To purchase ov by other means acquire any Trechold,

leasehold, or other properiy for any estate or interest
whittever, and any rights. privileges, or casements over
ar in vespeet of any property and any buildings, Fetories,
mills,  works, wharves, rouds,  milways,  trunways,
machinery, engines, rolling stock. plant, live and doad
stoek, bavges, vessels, or things which may be necessary
for or may be conveniently used with or enhanee the
vitlue of any ather properiy ol the Company.

(D) To purchuse, or by other means acyuire. and protect,

prolong, and renew, whether in the United Kingdom or

“elsewhere, any patent, patent righis, brevets dinvention,

licences, concessions, and  the like rvelating fo any
invention or any secret, or other information as te any
invention which may appear likely to be advantageous
or uselul to the Cotpany, and (o uge and tarnr 1o aecount,
and to manulaeture under, o gvant lieences or privileges
in vespeel of fthe same, and 1o expend money in
sxperimenting npon and testing, mwd in improving, or

seeking Lo improve, upon the said patents. inventions, or
righls.

() To build, construet, maintain, adfer, enloree, pull down,

atd remove, or replace any buildings, faciories, mills,

oflires, works, wharves, rowds, railways, maehinery,

{q
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engines, walls, lenees, hunks, dams, sluices, or water-
coutses, atd Lo clear gifes Tor the sume, or 1o join with
any porson, firny or congriy i doing any of the things

¢ atoresid, and o worko manage, and control {he samey
ar join with others in so doing,

(11} To acqguire and undertake the whole or any parl of the
Business snd assels of any persoll firm, or company
CRIEYENE 01 OF Proposing (0 earry otany of The husinesses
which this Company is anthorised to earry ot and, ns
part ol {he consideration For sueh aequisition, to under-
(ke 1 or any ol tie liahilities ol sueh person, fivm, or

Y company, or Lo nequire a interest in, amatgmmate with,
or enter inte any areangement for sharing profits, or
for co-operation, or for lmitinge ('tmm('l‘iiiiun. o for
muinal assistanee or reciproeal coneession with any such
person, lirn, or conmpany.

() To promote any ofher company or companies for the
purpose ol acquiving all or any of the property, andl
andertaking any ol the diahilities of this Company, or
of undertaking any business or operations which may
appear likely (0 assist or henelit this Company, or to

. enhanee (he value of any property or business of {his
. ’ Company. ’

(1) To pay for any purehase, or (o discharge any debi or
liability of the Compuany in cash or by bills, or by the
allotment ol ordinary, preference, suaranteed, or deferred
shares of the Company (whether fully or partly puaid up),
or by debentures, debenture stocek, mortuage debentures,
perpetual debentures, mortgages, or other securities or

, & acknowledements of the Company, or one or nore of

" them. or part of the one and part of the other, or in
any other way, Wit power on every such issue {o give
to the registered holder of any such debenture, debenture
stock, mortgage debenture, perpet ual debenture, or ofher
security, o right to attend and vote at seneral meetings,
and on the appointment of  direetors, andl on oany
. questions whieh may come before sueh meetings,

(1) To invest and dead with the monevs of the Conpany
(not immediately  required  Tor the owrlinary {rading
purposes of the Compan;) in siel manner as fhe
[rectors may defermine.

(1) To Tenel et advanee moness fo such parties and o
qirelr terms as (he Ditectors muy deetn expediend. and

b8 $444)
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in pavtienlar to custoners of the Company. oF persans
having contracts or dealings with the Conrpany. and 1o
cive guaraniees v hecome or give security for (whether
'h_\' personal coveuant or by mortgnging or charaing all
ar any parl, ol the nnderfaking properly andoassels
(present aned fature) and unealled eapital of the Company
or by Dboth such methods) the perfornenee of the
obligations of and the repayient or payment of the
principal amounts of and premiwms, inferest s
dividends on any moneys horgowed by oronany Secnrities
of any person {irm or company, ineluding (but without
prejudice to the generstlity of the foregoing) any company
which is for {he time being the holding company of the
Company  awd ol any subsidinry ol such holding
compiny. '

(K) To ael as agents or hrokers, and as trusiees for any
person, {irtn, or Company, andd o undertake and perform
sub-contracts, aid also to ael i any of 1he businesses
of the Company through, or by means ol agents, hrokers,
sith-contractors, or others,

(L} To receive on deposit al inferest or otherwise, and to
mise or borrow and seenre the payment of money in
siteh manner as may seem expedient and in particular
by the issue of debentures, debenture stock, mortgage
debentures, ov perpetual debentures, whether inseribed
or payvithle (o bearer. and fo secure the repaymient of
any moneys raised or borrowed or to be secired by
mortgage, charge, or lien upon the whole or any part
of the Company’s property or assets (whether existing
or future), including its unealled eapital or hy a deposit
of the title deeds of the Compitny’s property witl or
without any memoranduin of the ferms of such deposit,
aed also by a simile mortgage, charge, lien or deposit
to seeure amd guarantee the  performanee by the
Company of any Hability or obligation it may undertake,

(31} To draw, make, aecept. endorse, discount. execule and
isste promissory nofes. bills of exchinnge, bills of lading,
warrants, debent ures and ot her negotinble or transferble
instruments.

(x) To fmprove, wdd to. trnrge, enltivate, divelop, tury
tor neconnt, enfranchise, exelamge, mortgige, et upa
Tease o otBerwise, dispose of, srant debls and privileges
over, sell, or otherwise dead with sy property of the
Company.
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(0) o sell the whole or any parl ol the andertaking of the
Company,  cither fogether or i porlions, for sneh
congiderations as may be deemed expedient, and i
paeticntar Tor shares, slock. debentnres, policies or
seenritios of any Company purehasing the same or parily
in cash and partly for such shares, stock, debentures,
policies, or seeurities,

(#) To. apply for and promate any el of Parliament either
alone or jointly witle any othier compay, corporation,
frm ar person for enabling e Company fo carry any
of ils objeets into elfeet, or for effeeting a modification
ol the Company’'s constitution, and (o cantribute 1o
the expenses of opposing any Bill of Parlinment which
may be considered prejudicial (o the inferests of this
Company, ad fo enter into any arrangements with any
vovernments or aulhorities, supreme, municipal, loeal,
or olherwise, or any corporations, CONPIRNICS, O PEISONS,
that may seem condueive fo ihe Company’s objects or
any of them, s to oblain from any sueh government,
authorit v, carporadion, comnpauy, or person, any chartoers,
contraels, decrees, rights, ;'n'i\'ilv_t_»'vsf aned eoneessions
whiich the Company may think desirable, and to earry
onl, exereise, and comply with any sueh arrngermnents,
rights, privileges, and CONCESSIONS,

(o) Mo subseribe for. {ake, purchase. or otherwise acquire
and hold Shares or other interest in, or securilics of auy
other company  having objects altogoether o in pard
similar to those of this Company. or eArPying on oany
husiness capable of being condneted so as direcily oy
indirectly to benefit this Company.

(k) "Fo establish branches or ageneies of the business of the
Company in Great Britain or elsewhere, and {o regilate
or discon{inue the same as may he thoueht fit.

(s) To support aud subscribe o amy charitable or public
object. and any institution, socicty. or club, whiel may
be for the benefif of the Company, or its employés, or

ey be consieeted with any town or place where the
Compiny  cevries on Liusiness ;. and o give pensions,
eretuities. or claritable afd fo auy person of persois
wlver Frarve served the Cotnpany. or to the wives, elildgen.
or other velatives of suelt persots s and 1o forn aitd
contribute te provident and heneit fuids for 1He Tueneiid
of any persons employed by 1 Yree Cotnpraisy.
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¢r) To pay all or any expenses inewrred inoconnection with
(he Tormation  pronmotion, and  incorporation of (he
Company, o Lo contrel with any  person, lirm, or
company. (o piy the sane, sl Lo pay commissions (o
brokers el ofhers Tor underwriiing, placing, selling,
or guarantecing the subseription ol nnv shares, debentures,

or seenritioes of the Company,

() Po vemmerate any person. frm, or compaay rendering
© gervices Lo this Company. whetlier by eash payment or
By (he ailofment to him or them of Shres or securifies
ni‘ the Company. eredited as paid apin fallo or in part,

or ofhoerwise,

(v) To distribute among the metmbers of the Company in
kind any property of the Company. and in partiendar
any shares, debentures, or securities of other companies
received by this Company, or of which this Company
iy have the power to dispose,

(W) To procure the Company (o be registered or recognised
in any colony or dependeney, and in any foreigh country
or place, and {o earey on business in any part of the
world.

(x) To appoint Trustees of any property belonging to the
Company or in which it is interested, and to execute
and do all such deeds and things as may be thoughi
necessary to vest the same in sueh Trustees,

(v) To do all sueh other things as may be ineidental to ov
as may conduce to the attinment of the above objecets
or any of them.

4. The lability of the members is limited,

A. The Capital of the Company is £130,000, divided info 15,000
Ordinary Shares of €10 cach, with power to inerease or redace its
capital.

. The Company may divide the original and future Cupital
inte Shires of various classes, and issne any part of the originad or
Future capital with sael preferential, deferred, quedified, or specia
rights, privileges, or conditions as nay seemn expedient. bt so {1l
the preferentinl rights af twehied 1o the debentures shadl not i Aty way
be interfered wirh,

)

2
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W, the several persons whose muomes and addresses are subseribod
hereto, are desirons of heing Tored into o Gompany, L pursianes
of this Memaorandumn of Associution, and we respectively agree 1o tike
the number of Shaves in the Capitad of the Company set opposite
o respeetive naines.

Number of Shares
NAMES, VDR EGESES AND DESCRIPTIONS OF SUBSCRLRKRE tnken by each
Subseiber

WILLIAM BDWARD YATES, e Grove, Weet woodl, o One
Leeds, Yorkshive, Woollen Manulneturer.

Leods, Yorkshire, Wile of W. Fo Y ATES.

CATHERINE ANNB Y ATES, The Grove, Woeelwood, One

WILLIAM BDWARD YATES, JUNk, l-’n-n-.ullﬁnd:, “One
Louth. Lineolnshive, Clerk in ffoly Orders.

JAMES  YATES, The Willows, Bramley, - Leeds, One
Yorkshive, Woollen Manufaetwrer's Manager.

SAMURL PEARSON YATES, The Grove, Weel wood, One
Leeds, Yorkshive, 2nd Licutenant, 11{h Thussars,

BLIZABEPIE Y ATES, The Willows, Bramley, Lieods, One
yorkshire, Wite of Jayes YaTes.

JOHN MIDGLEY, 12, South Parade, Leeds, Yorkshire, One
Chartered Accountaat.

Dated this Twenty-eighth day of Angust, 1391,

Witness to the above Signatures of WILLIAM EDWARD YATES,
CATHERINE AXNE Yares, WILLIAM PBDWARD Yares, Junr., JAMES
Y ATES, SAMUBRL PRARSOX yares, and BLIZABETIL YATES—

JAS. BEAUMONT,
Solieitor,
31, Albion Street,
Leeds.

Witness to the above Signatare of Joux MIpGLEY—
ALFRED INGLE,
1. Abyssinfa Grove,
St Johin's Road,
Leeds,
Clerk to JoAs MIDGLEY,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Extraordinary Resolution

OF

W. E. YATES LIMITED

Passed 8th’ January, 1954

At a SEPARATE GENERAL MEETING of the holders of the Preference
Sl}arés in the above Company duly convened and held at Winchester
House, Old Broad Street, London, 12.C.2, on Friday the 8th day of January,
1954, the following Resolution was duly passed as an IEXTRAORDINARY

RESOLUTION =—

RESOLUTION

“That subject to the nccessary Resolutions being duly
passed at the Extraordinary General Meeting to be held at the
conclusion of this Meeting the Agreement dated the 18th day
of December, 1953, and made between the Company of the one
part and Mr. William Edward Yates on behalf of himself and
all other the holders of the 30,814 6 per cent. Redeemable
Cumulative Preference Shares of L1 cach in the Capital of the
Company of the other part (being an Agreement providing for
the alteraton and modification of the rights and privileges
belonging to the holders of the said Preference Shares) be and

it is hereby approved and confirmed ™

WoOE. YATES,
Director.
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CHEE COMPANTES ACH, 1048

COMPANY LIMITED 1Y NHARES

Special Resolutions

W. E. YATES LIMITED

DPussed St fanary, 1954

- _——

AL an EXTRAGKDINARY GrxEral MiegriNe ol the above-named Company

duly convened and held at Winchester House, Ol Broad Street, London, EC2,

on Friday the 8th day ol January, 1954, the following  Resolutions were duly

passed as Sprcial RESOLUTIONS © -

l.

g,

RESOLUTIONS

‘That a dividend at the rate of 6 per cent, per antmn be and 1t hereby declared upon the
0,814 6 per cent, Redeemuable Cumulative Predesonos Shares of £ cach n the Capital of the
Company in respect of the persod from the 15t Octodes, 1933, to the date of the passing of this
Resolution both dates 1o lusis e, and that =schcdivedond be pand to the persons who at the date
hereof are respectively the hokders ar Us savd shates, ol ot the Direetors be and they are
hereby authorised and mstrnc ted torpay seeh s divedeel bss Tax, '

That the specal oghts, provleges aned tostoe teis at prewent attached o the existing issued
SO8L 6 per cont, Redormable Cumulatny Pretoemne Shas of £1 eachn the Capital of the
Company be cancellesl, to the witent that sl b 381 as from the date of this Resolution
be converted mto an uvalent pumber ol 7 pervent oot e Prefercnce Shares of £1 eath
having attached thereto the specnal nghias, prcale ges atad 1o-tro tnns set ot in the Articls
of Asseciution of the Company to e doptod by Resnbite e Nos o below.

:l’lml l]h.'”Sh.H’v C‘dpl!.ll of the ( P B i feass] from L2 OG0 to !:5()0,00'(), divided into
2000 7 per cent bnnistee Pt ren s Shan of £ e b 200,000 Urdinary Shares of £l
sach and 100000 Unclassated Sarecs ol 8w h aol tht <t 5 i e 1se be effected as foilows =

i - tan L] . H Y - . -.

43 1’:} th ‘rmuun':ui 1G858 7 por oot 1l e 20 tonen e Sharos of £ cach, ranking
e passr e all oospro b s onie s L ot b anh the S 7 per cent. Cumnulative
Preference Shars ot ol e v fy pefes ed boan T sedutpog, Nev 2 wel out i this “otice ;

Vi By the s reation ol S8 Opdar. <bap - £1 -0 8 el fur fassin all respects
as e dass ol cB o w1 o ore e Toe §Ne g B o s S = of £F each in the Capit
Gl the Compans

. r i

wi By the sreatnec ot B0k U oovu I G0 el cu whae by be dssued with such
rihts el prisoe oo ae rn bttt "
Asocnttioi ol to t e, T h

fated tt o oandanee with the Asticles
sbapte Lov 40 g e N F helow,

Ih » i 2o
‘:trl' f-h.'[ ¢ n::up.:ﬂ\ 1.;;.‘»‘ B2l b Ly beruse ezt L0 g oorndingly the ﬂ'g}’lm‘.’n’
s '“';H Wil panl [0 o - T e e p e N e LY imspu-.vsufidcnhﬁm“m
subwnbnd by e e heitie Pomath Lt e ¢ e ., wsoved and adopled 2
- LoLy N LR et e

Mt les of Nes wgeliorn. o F Yo 0 s Tk fating
* Te Tk T o5 PR T v LA e - 'R . 5 M ﬂxb!mp
e be < b L CRRE Y £ W R I I P b 3 BRI Bussenm ('f‘l“
- g 1
Wl YATES,
Director.
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» FIE COMPANTES ACTS, 1862 (0 1890
AND
TUHE COMPANTES ACT, 1929
AND
THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES
) » SUBSTITUTED
Articles of Agsociation
OF

W. E. YATES LIMITED

(Adopted by Speciul Resolution of the Company passed on the
Sth January, 1954).

INTRODUCTORY
1. The regulations in Table A" in the First Schedule to the Table U A ™ not
. . . - o apply.
Companics Act, 1862, shall not apply Lo the above-named W. IE. YATES P
Liautep (in these Articles called ™ the Company ™), except so far as
the same are repeated or contained in these Articles.

INTERPRETATION
9 in these JArticles the words standing in the first column of the faterpretation.
following table shall bear the mvanings sel opposite to them respectively
in the sccond column thereof, if not inconsistent with the subject or
© context o

Worns MEANINGS

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

The Statutes ... FThe Companies et 1948, and every other Act
tor the time being in force concerning joint stock
companies and affecting the Company.

These Articles ... These Articles of Association, as originally adopted,
or as from time 1o time altered by Special
[Ye=olution.




WorDS MEANINGS

P

‘The Oftice . The l\'('gisl\'l‘l'tl Olliee tor the time being of the
Company.

The Directors ... The Directors tor the time being ol the Company.

Appointment ... Includes clection tand appoint inetudes elecet).

“The Seal . The Common Seal ol the Company,
Voar ... o Year from the ISt January o the 31st December,
inclusive.

Tinaneial year
Col the Company - The period for \\huh the Lompany’s Accounts are
made up.

Month ... . Calendar month,

Paid up . Inelndes eredited as paidup,

Dividend .o Inelndes bonus,

[n writing . Written, printed, typewritten, v lithographed, or
visibly expressed in any nlhu mmlc ol representing
or ll»])l()thl( ing words, or partly one and partly

another.
The Register ... The Register of Members of the Company.

The Uinited
Kingdom ... Great Britain and Northern Treland.

The words ** share ” amd " member ™ <hall include the meanings
assigned to them by Ariiele 51,

Words Im])rninw the singular number only <hall include the plural
number, and #rce vcrsa.

Words importing the s ubne geteler only ~hail include  the
feminine gender,
Words importing persons ~hadl o dnde v erporations.

Subject as aforesadd, anyv words delimed e the Statutes Shall, if not

meonsistent with the subjoot or vontest, bear the same meaning in these
Articks,

The margmal tictes age e ted tor - omvonence only and =hall not
alfecr the vonstime tien of thos Ar{e b
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BUSINESS

3. Any branch or kind of business which by the Memorandum of
Association of the Company or these Arlicles is cither expressly or by
implication authorised to be undertaken by the Company, may be
undertaken by the Directors at such time or times as they shall think
it, and further may be suffered by them to be in abeyance, whether such

branch or kind of business may have been actually commenced or not,

so long as the Directors may deem it expedient.not to commence or
proceed with such branch or kind of husiness.

4. The Office shall he at such place in Lingland as the Directors
shall from time to time appoint.

SHARES

5. (a) TheShare Capital of the Company at the dateof the adoption
of these Articles is £500,000 divided into 200,000 Zper cent. Cumulative
Preference Shaves of £1 cach, 200,000 Ordinary Shares of £1 cach and
100,000 Unclassified Shares of £1 cach.

() The Zeper cent. Cumulative Preference Shares shall confer the
right to a fixed cumulative preferential dividend at the rale of Zper cent.
per annum on the Capital for the time heing paid up thereon, and i a
winding-up or other repayment of Capital to payment off of such Capital
together with

(i) & sum equal to any arrears or deficiency of the said fixed
preferential dividend accrued up to the date of commence-
meni of the winding-up or the dale of repayment of Capital,
as the case may be (whether carned or declared or not), and

(ii) a premium of cither Is. per share or a sum equal to the average
pretnium (if any} above par (as cerlified by the Auditor for
the time being of the Company, by reference to the recorded
dealings) at which the 7¢ per cent. Cnmulative Preference
Shares have been dealt inoon The Stock lixchange, London,
during the six months preceding the date of the notice of a
General Meeting of the Company to consider a Resolution
[or the winding-up of the Company or the repayment of
Capital paid up on the 7 per cent, Cumulative Preference
Shares whichever premium shall be the higher,

in priority to the Ordinary Shares but Jhall not confer any further right
to- participate in profits or assets.

[5n the event ol a part only of the Capital for the time being paid up
on the Zeper cent. Cumulative Preference Shares being repaid, a propor

tionate part of the appropriate preminm, a3 afosesaid, shall be pavable,

Husiness Lo be
undertaken,

Office,

Capital and
Shares.

e

Rights of
Preference Shares.
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1ssue of lurthes
Shares.

Shares at the
dispasal ol 1he
Directors.

Minimuwm
suhseription,

Amoumt payable
on appbeation

IPower to pay
comuusston and
brokerage.

1 muds not v e
smployed in

pur b al
subssnpion Lor s
Jeatin oft shates
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No further Sliunes Judl he ereited o i~sedd ranking either as
(o dividend or as to Capital in priotity toor fure pussi with the said
900,000 Zper cent. Cumulative Pretevence shares ol £1 each exeept with
the prior consent or sanetion ol the holders ol l!u- wiid] Preference Shares
given in accordance with il provisions of Article 3.

G, Save as provided by contiart or these Mticles 1o the contrary,
all unissued shares Sl be at the disposal of the Directors, and they
may allol, grant options over oF otheraise deal with or dispose of the
game Lo such persons, at el Gines, and generadly on such terms as
{hey think proper. bul so that no shares chall he issued ot a discount
except in accordance with Seetion 57 of the Aet.

7. The Company shall duly comply with any provisions of the
Statules as to the minimum subseription on which and the thime when the
Company may proceed Lo an allotment ol its shares.

3. The amonnt payable on application on cach share olfered at any-
time for subseription shall not be less than 3 per cent, of the nominal
amount of the share, : '

9. (1) The Company may pay @ Commission 1o any person in
consideration of his aibscribing, or.agreeing 10 wibzeribe, whether
absolutely or conditionally, or proc uring or agreeing Lo procure sub-
geriptions, whetlier aleohite or conditionad, tor any Shares in the Capital
of the Company, but such Commission shall not exceed 10 per cent. of the
price at which the shares are iested of an amount ciuivadent thereto,
Any such commission may be paid i whole or inpart in cash or fully or
partly paid shaves ol the Company as may be arranged, and  the
Company may, in additdon to,ov i Neu of, ~uch commission, in con-
sideration of any person ~o subsciibing ov agiveing to subseribe, or of his
procuring or agreeing o provure wubseriptions, whether absolule or
conditional, tor any shares in the Company, conjer on iy st person
an option to call within a specitted time for a sper ited number or amount
f’.t shares i the Compay at a ~pecied fre ot being less than par.
The payment op agieement 1o pay Comiie=ion or the conferring of
an option Jhall e in the diseretion o) the Plrectors on hehalf of the
Company. The requitenents ob Sertjons 50053, and 124 of the Act
5“:1“ be ol \'("(L b LA s 't])l)[l“‘l]'l“*

r) - . .
(2r The Compniny iy al-o pay wtirh broketage s may e hseful,

’ o o
: H{ ]l[:r Company ~ball noi wne whether directhy or ndirectly,
an e s . .
r” t;‘f wilies Dy ancons of o Toan st e, e prosision ol ~erurity
w6 g YL v .
W Ee, auy Lt tul RTCHE ' U LT [}', l””}"“" ol or 1 ((ll]]lt‘('“nn

with s gaaie] -
I ] P 0y o -I.IHIHI'»H Tiron ,u TR i,‘. ”hl*]l' I’V APV })l‘l‘SUll “i

or for any <Iuges L, ; L
Vohages b Cotppueny on s 18- Bobiline compiny SRR
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shall the Company make o loan for any purpose whatsoever on the
security of i(s shaves or those of its holding company (if any), but nothing
in this Article shall prohibit transactions mentioned in the proviso o
Section 54 (1) of the Aet, “

11, Where any shaves are issued for the purpose of raising money
to defray the expenses of the construetion of any works or buildings, or
the provision of any plant which cannol be made profitable for a
lengthened period, the Company may pay interest on 5o mueh of (hot
Share Capital as is Tor the time being paid up for the period and subject
(o the conditions and restrictions mentioned in Section 65 ol the Aet,
and may charge the same to capital as part of the coal of the construetion
of the works or buildings or the provision ol the plant.

19, The Company shall not be bound to redister mere than lour
persons as joint holders of any share, and il (wo or more persons are
registered as joint holders of any shire, any one of such persons may give
elfectual receipts for any dividends or other moneys payable in respect
ol such share.

13, Exeept as required by law, no person shall be recognised by
the Company as holding any share upon any sk, and the Company
shall not be bound in any way to recognise {even when having notice
thereol) any equitable, contingent, future or partinl interest inany
share, or any interest imany raetional part of a share, or {(exeept only as
by these Artieles or by Taw othe wise provided), any other righit in respect
of any shire, exeept an dhsolute right to the entirety tiereol in the
registered holder,

4. Every member Shall, without payment, be entitled o receive,
within two months alter allotment or Jodgment of transier, duly stamped,
or within such other petiod as the conditions of isstie may provide, a
certilicnte for all s shares inany particular cliss, or several cortilicates,
cach for one or more ol his shates, upon payment ol sueli sum, not
exceeding two shillings and spvpence for every certificate atter the first,
s Lhe Direetors shall om time to time determine,  Provided thit i the
event of a member transforring pait of (he <hires represented hyoa
cerlificate in his name anew certilicate in respect of the alanee thereol
shall e issued in his name without payment amd that, in the case of
joint holders, the Company shall not be hound to issue more than one
certificate for all the shares i any particnbr Cass registered in their
joint names, and delivery ol a certificate for ashare to any one of several
joint holders thereof shall be sufficient delivery Lo all, Every certificate
shzll be under the Seal and shall specify the number and while required
under Section 74 of the Act (- denoting numbers of the sligies to whiel
¢ relates and the amount paxd up thereon.

Pawer to « hinge
mierest to capital

Jomt holdors

Exdusion of
o uibies,

Insue uf
Ceruficiales,
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15, 17 any soare corlilicate =hadb heosworout, defaced, destroyed or
lost, it may he 1enewed on suet evidence heing proditeed s thie Direetors
shall requite, anlin ¢t ol ey ont o1 delacementoon delivery up of
the old eertibeate, and in co= ol destiue toin o1 doss, on the execution of
such indemmty Ui any}, and an either cise, on pavinent ol sueh sum, not
oxceeding one shilling, @ the Ditcetons may from e o e Fedquire.
In case ol destruetion oF loss, he persan to whom e It renewed certilicale
is given shall also bear aned pay 1o the tompaliy al) expenses incidental
(o the investigation by the Company ol the evidenee of auch destruction
or loss and Lo sueh indemnity,

SN ON SITARES

16, The Company shall haye a first anel pavunount lien and charge
an all the shares not fully paid up registered in the niume of & member
(whether solely or joinily with athersy for his debts, Habilities and engage-
ments, either alone or jointly with any other person, whether i member
or hot, to or with the Company, whether Uw period for the payment
or discharge thereof shall have actually arrived or not. such lien shall
exiend to all dividends from time to time dechired in respeet of such
shares.  Unless otherwise agreed, the registration ol a transfer of shares
shall operate as a waiver of the Company’s lien «df anvi on sueh shares.

17. Tor the purpose of emdoreing sueh Tien, the Directors may sell
all or any of the shares subject thereto in such manner as they may
ihink U, but no sale shall be made until such petiod as aforesaid shall
have arrived, and until a nolice in writing demanding payment of such

. debts, or discharge ol such Habilities wid cngasements, and giving notice

of intention to sell in default, shall have breen s i aeeordanee with
these Articles on such member or the persoir b Gy entitled by trans-
mission (o the shares, wid default i sl pavment or discharge shall
have been made by him for seven davs atter s honotiee. The net
proceeds of any such sale shall be apphed inoor towards satisfaction of
the said debts, Habilitics an ' engagements, and the residue (1 anvy shali
be paid (o the member ot the person at any entithad Dy {ransmission to
the shates. Provided wdwiy~ that the Company shall be entitled to
a lien upon suehy residie in respecs ol wav 'l'-'nl;. liabilities or engage
ments the period for the pavient o dischaage wheseol =hall not have

RN B H O : : ' i i
aprived, ke to tha which i bad apon e -hares imne liately before
the sale thereof

IS, Upon ane siele sale w- ot ge~aad the Pauges1os dy authogise
Somie PErSon Lo (rer ler the shates soba 1o the praschaser o may enter
the purehuser's mome m the Ke ies a- hobi ”’: e o tgeem, il (he pur-
rhaser ;\le'i HOE D Taadtul for seer tor 1he gees 17z of valedty of of 1
amete " by anv reguloniey o nevalpiioy vl thie preeeodinngs, or be bound
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to sce to the application of the purchase money, and alter his name has
been entered in the Register, th validity of the side shadl not be inipeached
by any person, and the remedy of any person’aggiieved by the sale shall
be In damages only and against the Compuany exclusively,

CALLS ON SHARES

19, The Directors may, subject to any conditions ol allotment,
rom time to time make such calls upon the members in respect ol all
moneys unpaid on their shares as Lthey think fit, provided that, except as
otherwise fixed by the conditions of application or allotment, seven
days’ notiee at least is given of cach call, and cach membes shall be
liable to pay the amount ol every call so made upoi him L the persons
and at the times and places appointed by the Direetors. Any call may
be made pavable in one sum or by instalments.

20, A call shall be deemed to have heen made at the time when the
Resolution of the Ditectors authorising such call was passed.

2f, The joint holders of a ~hare shall be jointly and severadly liable
tor (e payment of all calls and instalments in respeet thereol,

99 1 bhefore or on the day appointed for payment thercol, w call
ar instalment payable in respeet of a slire be nol padil, the person from
whom the amount is due shall pay interest on the amount of the call
or instalment at such rate, not execeding 10 per cent, per annum, from
the day appuinted for payment thereol Lo the day of actual payment, as
the Directors shall from time to time determine, and shall also pay all
costs, charges and expenses which the Company iy have incurred or
become. liable for in order to procure payment of or in ronsequence of
the non-payment ol _uch eall or instalment, but the Directors shall be
at lil -rty Lo waive payment of aich interest, costs, charges and expenses,
whally or in part.

93 Any sum which by the conditions of allotment of 4 shave is
maele puyah[L on adlof rent, o at any Ased time, or by instalments 1t any
fixed timnes, whethes on acount of the nominal aunount of the share or by
way of preminm, shali, te all purposes of these Articles be deemed to
b 3 o 11 etube made and pasable on the dite or clactes fixed for payment,
el i ease of non-payment the provisions of thesc Artictes as to payment
of interest and expenses, forfeiture and the Tike, wind I other the relevant
provisions of the Statutes or of these Articles shall apple as i 500 h sum
were a eall duly meele and notitied s hereby provided,

of Cbhe Digeetors nay make arranrements on Ry isste o) shutes
lor 1 eliilerenice Basrsern the holders of such shares i the anounts and
tinu - of pauyment of cadls ot thetr Shares.

Directors imay
make calls,

Dime when made,

Liability of
jomt holders,

Jnterest on <alls.

suwing due on
alotment to be
treded as calls

Vowes i
Jrtferenity eta
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95, The Pyipectors may, i they think hl,) Fecelve front any member
willing to advanee the same allorany part ol the moneys payah! tpon
his Sh":wvs hoeyond the st taally ¢ alled up thereon, mu! upon all oranp -
of the nu)nv‘\:s 1 l)uid in adhance, 01 S0 e h ,lll('l'(‘(ﬂ as exceeds e
amount for the time being catled up on the shates 1 respeet of whicl sach
advance ha been made, the Direetors may s ol alow interest ar such
rate, not excveeding withont (e -t tion of s Ordinary [Resolu..on of
{he Company ¢ per cent. per annuim, as may I;:- agrecd upon between the
Directors and the member paying such sum i advanee, inaddition to
the dividend payable upon such part ol the shares in respect of which
such advance has been e as s ac(ually cadled up. The Direelors may
also at any time repay the amonnt 8o advaneed upon giving to such
member ane month's notice in writing. ’

26, No member shall be entitled (o reccive any dividend, or Lo he
present or vole at any Generad Meeting, cither personally or (save as
PrOXY 107 another membert by proxy, or {0 esercise any privilege as a
member, or be reckoned in o quorun, natil he shall have paid aii calls or
other sums for the time heing due and payable on every share held by
him, whether alone ot jointly with any other porson, together with
interest and expenses (if anv). :

TRANSFER OF SILARES

97, Subject o the Testrictions of these Articles, any member may
transfer all or any of his shares, but every transfer must be in writing
and in the usual common lorm, oF in any other form which the Directors
may approve, and must be left at the DI e, or at such other place as
the Directors may determine, tor reglsriation, accompanicd by the
certificate of the shares to he tyansicd teed, aned sueh other evidence (if any)
as the Direetors may 1equite to prove th- titie of the intending transferor
or his right to tansfer the <hayes

18, The instiument ob transter ol share Shall be signed both by
the transferor and by tie trap-teree, and the (ransferor shall be deemed
su remin the holder ol the share until the nane of the transieree is eniered
i“' the Register in respert thereot, provided that the Directors may
fhspcns(- with the signing of the astiument of trapsder by the transferee
i any case in whicly they thind ot in then i~ tetion so to do. Shares of
ditterent ¢fasses shall vt be o przeed it the s e gt nt of transfer

,?-S)‘. Al instruments of fran-dos s b dedloaw roistesed sl b
n-:_t:nm-d by the Company, bui any aefiame sl o toansler which the
[)wm-*{m'iw My retiree o resisler il ceneept 3 any rdst of fraudi be
returned to the party pressatine: the < ' ‘
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40, The Ditectors may, in thelr discretion and without assigning uny
reason Lherefor, refuse o register any fransfer ol shiares not tully paidl
up o 2 person ol what they do uot approve as transferee, The Directors
niay atlso refuse Lo register any transler of shares on which (he Company
has a lien.

31, 1 the Directors refluse to register any transter ol shares, they
shall, within two months after the date on which the transfer wis Jocged
with the Company, send to the transferee nolice of the refusal,

30 Such [ee, not exeeeding two shillings and sixpence lor each
transfer, as the Directors may from lime to time determine, may be
charged for registration of & Gansfor. There shadl also be paid to the
Company in respect of the registration of any Probate, letiers of
Administration, Certificate of Marriage or Death, Power of Allorney or
other document relating Lo ov affecting the title 1o any shares or for
making any cntry in the Register affecting the title 1o any share such fee

not exceeding twao shillings and sixpence as the Directors iy from

time to time require or preseribe,

33,  The registration of transfers may be suspended al such times
and lor sueh periods as the Directors may from Lime to time determine,
provided always thai such registration shall not he suspended for more
than thirty days in any year. ’ :

44, Nothing in these Articles contained shall preclude the Directors
{rom recogiising a renunciation of (he allotiment of any share by vhe
allottee in avour ol some other person.

TRANSMISSTON OF 5l LARES

35, In the case ol the death of a member, the SUIVIVOrS OF Survivor
where the deceased was @ joint holder, and the legal personal repre-
sontatives of the deceaged where he was @ sole or only surviving holder,
shell be the only persois recognised by the Company as having any title
to Lis shares; but nothmg herein contained shall I'L‘lt'll..b'-.(' lhlc estate of
deceased hotder, whether sole or joint, from any liability in respect ol
any share solely or jointly held by him.

3G, Any persoi hecoming entitled to shuare in consequence of the
Jdeatl or bankrupte ¥ of @ member may, upon producing such vvidence
his title as the Direetors =l require, and subsject as hereimdter pruvmcd,
eigher He registerced nimselt as the holder of the share or eleet 1o have some
person nominated by Tim rt*giatt-rc-d e the transfercee thereol.

97, [t the persor o hecoming entitled Shull elect to be registesed

Limself, e shatl defiver of cerzel tor the Company i notice iI}l writing signed
by Lim ~tating that e w0 elects. For all purposes of these Articles
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pelating to the pegistration ol L ber e of shares, auchonaties shall he
deemed (o he @ {ransler, ad the Diectons ! ]'-'\" the same power of
Colusing (o give cileet Uiet o by pegistiatiol .t 1 the evemt 1pon which
ihe Lransmission 0ok plice Tl not ocennred and the notice were a
cansler signed by the persont Dot whom Hhee e by transmission s

derived.

gw. 1 the person ~o l)(-l‘ulnillﬂ"”lilI”l Shaldl eles o bive his nominee
regintered, lie shall testify his election by -1gmng 4 tanaler of such share
to s aominee, The Direetors -ladl have e pespest al - transfers so
oxceuted the same power o 1efusing registvation as it the event upon
which the transmission touk place had not occuryed and the transfer
wore o Lranaler signed by the person from whom the title by transmission
is derived. ‘

39, A person o becoming entitled shall hase the right to receive
and give a discharge for any dividends o other moneys payable in respeet
of the share, bul he shall have no right to receive notice of or to attend
or vole at meetings of the Company, oi gsave is atoresaid) to any of the
rights or privileges of 1 member in respect ol the share, unless and until
ho shall be registered as the holder thereon Provided abwayvs that the
Direclors may 1 any time give notice requiting any such peeson to elect
cither to be registered himsell o1 to Uanster the <hare, and i within
ninety days the notice is not complied with the Directors may thereafter
withhold pavment of all dividends or other moneys piyable inrespect
of the share until the requirements ol the notice bave been complied with,

FORFEMTURE O sHIARES

40, 1 any member Lailks to pav the whole oranv part of any call or
instalment on or belore the day appomted tor the paviment thereof, the
Directors may, at any time theveadtor dnnmg s L time as the call or
instalment or any patt thereol temans unpand, ~erve @ notice on him,
requiring im to pay suelt call or nstadieni o <ueh part thereof as
remains unpaid, togethor wiil: any accon b osoterest and any costs,

charges and expetses incuncd by the Company by peson of such
non-paynent

41, The notice <hall mowie o« turils  doy o prr ot less than four-
teen ivvs trom the date o we b g0 tee 1o ore which such call or
mstalment or patt theteol e oo i, cied o snch anterest and costs,
charges and eopenses oo sar bate s fu ool T Srall also name the
place Whete payment 3~ to be e, aned <3 a0 ate that, 1 the event
of non pastent on of beton the dry woed o 4 plaee .g},;}“iﬂi{‘d' the

1.
:J”_dfh n testre £ ool shicl ae b call v L e o tetaiment i~ ]m,\'able
will be Hrble oo Bie prpregte o

vy M.
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42, 1T the reguirenients of any such notice as aforesaid are ot cony Feratue on

phicd with, any shine i respeet ol which such notice s been given may, i e
at any time thereatter, helore payment ol all calls o instalinents, inlvu-:;l,

costs, charges and expenses due in vespect thereol has been muude, be

forfeited by a Resolution of the Directorsto that elicet. Every forleinue

shadl include all dividends declared in vespeet of the Torfeited shares, il

not actually paid before the forteiture,

$3. When any share has heen forfeited in accordanee with these dotie of
. ' C e . N s forfeiure 1o 1w
Articles, notice of the forfeiture shall forthwith be given to the holder gven
ol the share, or the person entitled 1o the share by transmission, s the
case may be, and an entey of such nofice having beon given, and ol the
forfeiture, with the date thereol, shadl Torthwith he made in the Register
opposite to the entey of the share;  but the provisions of this Article
are directory only, and no forfeiture shall be inany mwanner invalidated
by any omission or neglect (o give such notice or fo make such entry as
aloresaid.

44,  Notwithstanding any such forfeiture as aloresaid, the Direetors j'";;\r\u!l':“l.rt‘)‘.."|11nul
may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture upen payment of all caldls
and interest due upon and costs, charges and expenses incurred in respect
of the share, and upon such further conditions il any) as they may
think fit.

45.  Every share which shall he jorleited shall thereupon become the sae of torfened
property of the Company, and may be sold, re allotted, or otherwise shares:
disposed of, upon such terms and in such manner as the Dircetors shall
think fit and whether with or withour all or any part of the amount
previously paid up on the shae being credited as o padd up. The
Dircetors may, 1f necessary, authorise some person to transter a forfeited
shine to :1::): person to whom the ~amne Las heen wold, re-wloited ov
disposed of,

6.\ person whose shares v e been loricdted <hali o iee 1 Lo 2 ’ll:h:u::;:
membet morespect o the torfeited <lies Pt sball, n»!’\\'Elhh((lll(llll“’. It :.l.(;.;:‘l:;',-.1:9;;::“
liable to puy to the Company all calls, m=tadmienrs mlerest, q‘l):lﬁ. Tt it el i
Chatges and experises owing wpon ol ur 1espect of aweh sl.);u’c:-q a the e
ol torteiture, together with interest thervon from the time ol dorfeiture
until parment at s rafe, nob esce dingg 10 pey cent. por annum, s
the Direetois shal think i, fir the some manner as o the <hares. had not
Boens torteited, and to sagiste oIl it anys the chims and demrands :.vhic-h
the Company might hve cdote el M Fespee | nl‘ the <tures at the time of
{or tature, withont ape dedie tion or affowartee for the value of the sligges

& the tine of torfeline
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47, A statutory dicliation e witing that the declarant 1y »
Divector of the Company, and that share hivs heen daly forfeited i
purstance of fhese N tiekes, and statimg the ‘lﬂnv when 1 was lorleited,
Shall, as against all persons < Foming o be entitled 1o the <share, be con-
clusive evidence ol the taets thererny stated, and sachdeciaration together
with a eertificate of proprictorship of the share nader the aeal delivered
to o puichiser or allottee thereol, shall tsubject 1o the signing of any
necessary transtery constitnte ogood title to- the shave, and the new
holder theteol shadl be dischirged Trom all cadls made prior o such
purchase or allotment, and shall not be botund 1o see 1o the application
of the purchase money (if anyj noi shatl bis tide to li-n- shivre be allected
by any omission, irregularity or invalidity il! or relating o or connected
with the proceedings in reference to the loreitie, sae, re-atlotment or
disposal of the share. “ '

S CONVERSION JOF SILARES INTO STOCK

A8, The Company may lrom time (o tdme by Ordinary Resolution
convert all or any of its paid-up shares into stoek, and may from time to
time in dike manner re-convert such stock into paidap shares of any
denominalion.

49, When any shares have been converted into stork, the several
holders of such stock may tansfer their vespeetive interests therein or
any part ol such interests, in the same manner, and subjeet to the same
regulations wd restrictions as and subject o which the shares [rom
which the stock atose might previously o conversion have been trans-
ferred, or as near thereto as dreumstances will permit, Provided that
the Directors may, from time to time, it they think it, b the minimum
amount of stock transterable, and divect ittt tions of a pound or
any Jesser sum shalt not e dealt with, bue with power nevertheless at
their discretion 1o waive such tales in any paitcular case,

S0. .\ holder of stork <lall, wecondimg to thee amount of stork Dielid
by himn, Dave the sume nghes, prvideses aml advantages as regards
dividends, pasticipation m assets oy o witnlmy up, voting at meetings
arcd other matters as U he Tu W the <lages Hong which the stock arose,

h‘ut ~0 ‘limt no righis of recennmy Botos of o @ tending or voting at
General Mectines <lall by cottferrnd ey

e ] an amoint ol steck whieh, if
exTstng wr shares, woubd not b

vordorred -n 3 pishits

SE. Subject am wleseaand, Y
applicable to pur b agr <harcs <Lt
the words

R P ot ! {1 Fapemee ‘\riiclus
Papmdv iotra L osnd g all <neh provisions

e ". - ‘
) ‘4_- e " ated " nimber Bl peagne 0y gaclnde - ~toek
wind *srae Rhiokder - ) )



23

INCREASE OF CAPITAL
=) . . . R s . . . . . . " N T
52, Lhe Company may from time to time, by Ordinary Resolution, ompiiy WY
whether or not all the shares lor the time being anthorised shall have Copital,
been issued, or all the shares lor the time being issued shail have been
fully calied up, inerease its Capital by the creation of new shares of such
amount as may be decmed expedient.,

53. Without prejudice to any special rights or privileges atlached Sendons of issue
to any then existing shares in the Capital of the Company, any new
shitres may be issued upon such terms and conditions, and with such
rights and privileges attached therelo, as the General Mecting resolving
upon the creation thereol shall direct, or, if no-such direction be given,
as the Dirvectors shall determine, and in particular such shares may be
issued with a preferental, qualilied or deferred right (o dividends and in
the distribution of asseis of the Company, and with a special or without
any right. of voling, and any Preference Share may be issued on the
terms that it is, or at the option of the Company is to be liable, to be
redecimed. : ‘ ‘

54, The General Meeting resolving upon the ereation of any new Now ahares may
shares may direct that the same or any of them shall be offered, in the members:
first instance, and either at par or at a premium, to all the then holders
of any class of shares in the Capital of the Company, in proportion Lo
the number of shares of such class held by them respectively, or-make
+ny other provisions as (o {he issue and allotment of the new shares,
but, in default of any such direction, or so fur as the same shall not
extend. the new shares shall be at the disposal of the Directors, and
Articte 6 hercof shall apply (hereto.

55 Subject o any direction or determination that may be given Jet shars
or made in accordance with the powers conlained in these Articles, all vrigmal Capital.
shires ereated on any inerease of Capital shall be subject to the provisions
contained herein with reference to the payment of calls, transfer, trans
ti~efonn, forfeiture, Hen and otherwise.

ALTERANTIONS OF CAPLIEAL

L . H R AT A 1
56. Il Companv may, dromo fmme tootime, by Ovdisars 0k al

e ~olut sulndis sde or
wesolitfion cane sl g

¢eoreolnline ard distde all i any ob its Share Capital mio
Jrare~ of o larger amouat than its existing shares.

L G b any sheaes which, al the hate of the passme of the
e ~nimtuh Loave niol Deen fahe nof agreed to o taken by ans

lu L
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() by subdivision ol its exi=hg A or any ol them, divide
s Share Capital or any pert thereol it shates ol smatler
amonnt than s haed Dyoits Mematendimn ol Assovation, so
however that in the subidiy ision the proportion between the
amount paid up e ettt il any e ot aid upoon
caelt suel share ol anndter amonnt shadb be the saie as it was
i The cise ol the shiare hrom whieh it was dierivesd,

57, The Company may, lrom Gione 1o time, yeospeciad Resolution,
reduce ity Share Capital andd any Capital Redemption Reserve fund or
Share Premium Account.

58, Anything done in pursinee ol either ol the Tast two preeeding
Articles shall be done inmannet pros ided, aned subject o any conditions
imposed, by the Spalutes, so tar as they shadl e nppelicable, and so far as
they shall not be applicable, in accordance with the terms of the
Resolution sthorising the same, and so fianas i I Resolation shall not
be applicable, in such manner s the Ditectors devin iast expedient.

VMODIFICATION OF RlGH > OF :\II.\RI‘ZS

30, Subject to the provisions of e tion 72 o1 the Net, all or any
of the special rights or privileges atta Led to any class of shares in the
Capital of the Company tor the thne Being . may,, at any time, as well
before as dwing liquidation, be altered o abrogatel either with the
consent i writing of the holders of not less than Unee-lourths of the
waned shates of the dase or with the sancion ol an fLxtraordinary
Resoltiion passed at i o parate Ceneral Moot ol Uhe holders of shares
of the s, and all the provisions comtomol e dese Astickes relating 1o
General Meetings shall pazdalis edarede- apply 1oesy such meeting,
but =0 that the quormm thereot shall e nod liaw than Lo persons
personally present and holime o pepresentizg by prosy one--shird ot the
pastiedd shates o the class, amd that any bobler ol shates ol the class,
present in person o1 by yrosy, may bomand pedt el that carh holder
ot fh:um of the chiss presend e per-on of By iy Sadl oma poll be
cntithed o one vote for curie shore of the e Bedd By i, and i
any adjomned mectime of e Ledder o ane b s sieami as adons ~aid is not
present, sy s heblets of <hatew ol e b s bas e poesonaldly present

h.hﬂ”' be o quornne $he Diseetor <Lall connpdy ath 1 e ],:m-l,,‘lm]g of
Sectlon 143 of the At oo~ o torsa g gy

y . VR AT A T Is € om~ent oF
Resolution to the Registiar of o pans

CENEIRANE ML FINee~

o, N et o ] .
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G The General .“(-p“llgh relerved 1o in (e Tast preceding Artiele Somuat Geoeal
shall be« ’.1|'fvd Annual General Meetings, Nl other Generat Meetings shall '|I-:::lu-.umlm.m-
be called Eatraordinuy Genoral Meetings, General Mectigs,

2 H . L B v e . ~ . .

G2, Lhe Divectors may convene ane Extraordinary General Meeling Gamvemng of
Jenever they think 6 S taordinare O AL I xtrordima y
whenever they think fit, s traordinary General “Meetings shall also be (;:,‘.{.,‘.::f‘f\'l"‘_:_‘gl,ms.

convened on suclt requisition or, in default, may be convened by such

requisitionists, as provided by Section 182 ol the At

G3. Twenty one eler days’ notice of every Annual General Meeting Noue of meetings,

and of every Extraordinary General Mectng at which it is proposed Lo
pass a Special Resolution, and fourteen clear days’ notice of every other
Extraordinary General Mecting shalt be given in manner hereinafter
meniioned 1o such members as are, under the provisions of these Articles,
entitled 1o 1eceiv e sucl notices from the Company and to the Auditors,
but the accidenial omission {0 give sueh notiee to, or the non-receipt of
such notice by, any member or the Auditors shall not invalidate any
Resolution passed or procecding had at any such meeting.

G4, Every notice of meeting shall speeily the place, the day and the What notee s to
hour of the meeting, and in the rase of speeial business, (he general nature ey
of such business, and shall also stale with reasonable prominence that
moember entitled to attend and yote at the meeling may appoint a proxy
to atiend and vote thercat instead of him and that the proxy need not’
also he o member. In the cise of a meeting convened for passing a Special
or Extraordinary Resolution the notice shall also specily the intention to
propose the Resolution as a Special or IExtraordinary Resolution as the
case may be. The Company shall comply with the provisions of Section 140
of the J\et as to giving nolice of Resolutions and circulating statements
on the requisition of members

PROCEEDINGS AT GENERAL MERTINGS

35 . STC . Cdeeime i e traneacted al an Special hustess
65. Al business shatl e deemed special that is transacted al an Speay e

Extraordinary General Meeting, and ai husiness that is transacted at ;_‘th.n;ml'(:.-:n-ml
an Annual General Meeting <hall also be deemed apecial, with the 70
exeeption of declaring a divicend, the considerition of the Acvounts and
Balance Sheet, and the Reports ol the Divcetors and Auditors, wd other
documents required 1o b aanesal to the Balmee Sheet, the lixing of
remaneraton of the Auditors, the veing of remuneration or estra
omuneration to the Directors, and the appotntment of Directors in the

pl':u‘u ol Those Telnine

GG No bagsines= shaall De transie teil at apy fenerai Meeting unless werom
e ety proceal 1o el s,

the topste spioinm I~ et il when
a4 anesuin dop I prrposes.

Thie npmlei- v [umdih fre T -1 R
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¢7. 1 within halt an Loty Lot the tine ppeni d o the loliling
ol 2 Genetstd Meeting @ quoruim be nol present, the meeting i com .-’“ml on
the requisition ol membets, shall be dis=olveds fnoany nl]u-l case, 1 sl
stand adjorrned o the samwe Jdav e the nest serk o il that day be a
holiday, o the neal worhing day thereadtety, al the same ame and
place s the onginith meeting, op Lo st h ather (].I\: aitel at =i !x other
gime and place as the Directors may determine, .mcl' i al 'alllt‘ll :lrl]l)ll!‘{l(‘tl
meeling a quorum s not prescnt witlhan hiteen minutes from the tme
fixed Tor holding the mecting, any 1o members who are personally
present shall be a guoriny, aned may transar U the business for which the
meeting was called,

GS.  With the consent ol any meeting at whieh i quoram is present
ihe Chairman thereol may awdjourn the sme, trom time to time, and from
plice to place. Whenever i meeting is adjonrned lor thirty days or more,
notice of the adjourned meetiag Jhall be given in the same manner as of
an original meeting, Save- as aforesaid, no person shadl be entitled to
any notice of an adjourninent, or ol the business (o he transacted at an
adjonrned mecring. No business shall be transacted at any adjourned
meeting other than the business which might have been fransacted at
the meeting from which the adjourmment took place.

69, The Chairman or, il absent, the Depuly A hairman (it any)
of the Board of Directors, or failing him one ol the Directors appointed
for that purpose by the Directors or (failing stieh appoinumenty by the
members present, shall preside at - every General Meeting, but i no
Divector shall be present within fteen minutes after the time tixed for
holding the same, or it no one of the Directors present is willing to aet
as Chaiiman, the members present shall choose some Member present 1o
be Chaimian ol the meeting.

70, At every General Meeting o Resolution put o the vote of the
meeting shall be decided on a<how ol hasds ol the members present in
person and entitled to vote, undess betore or upon the declaration ol the
result ol the show of hands a poll be demanded by the Chairman ot the
meetmg or by -t least five members present in person or v proxy, or
by @ membier or members present i person or by prosy representing not
Joss than one-tenth of the total yoting rights ol all the membets having the
right to attend and vote at the mecting at whicl the poll is dens anded o
by & member or menders holding nov Tess than one tenth of the capital
paid up upon the shares of the Conpany conderting the right to attend
and vote at sueh meeting, Unless i poll be <o demanded, aedoclaration
by the Chairman of the mectine Uit a Resolution Tias Decin carmed, or
Bizrs heen earried by partionlar majority, o1 lost, or not carshd by a
particular pajorite, shall e conclosive, and an entry to that elteet 1m
the books of procecdings ot the Compane shall e concliisis e evidess e
thercot, without praot of the namber of groportion of the votes rerogded
in favow of 63 azainst <l Resofutior

B - S
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7!_. I poll be demanded in mannet aloresaid, 1t shall e taken at How pollst..e

such time (either at the meeting at which the poll is demanded or within .
f(‘m:_lvvn days alter the ~aid meeting) and place and in sueh wanuer as the
Chairman of the meeting <hall diteet, and the resalt ol the poll shall be
Elvcnu-d to he a Resolution of the mecting at which the poll was demanded.
Fhe demand Tor a-poll may be withdrawn, No poll shall be demanded on
the appointment of @ Chairman ol 2 meeting, and a poll demanded on a
question of adjournment shall - be taken  al. the meeting withowt
adjournment.

79 in the case of an equaity of votes, either on a show of handy ¢ human’s
er on a poll, the Chairman of the meeting at which the show of hands it ot
takes place, or al which the poll is demanded, as the case may be, shall
be entitled to a further or casting vole in addition 1o the vole to which
he may be entited as wmember, ’

—_

73 The demand for a poll shall not prevent the continuance of a ?“".““;““‘n ;"
. . . . R yusiness afte
meeting ior the transaction of any business other than the question on demand for poll

which a poll has bheen demanded

VOTES OF MEMBERS

74, Subject to any special rights or restrictions for the time being o™ ikt~
atiaching to any special class of shares in the Capital of the Compiny,
on o show of hands every member personally present shall e entitled
to ome role only, and in case of a poll every member shall (subjecl as
hereinafter provided) be entitled o one vote for every £1in nominal
amount of shares held by him, iractions of €1 for this purpose to be
ignored. Provided, however, Jhat the holders of the Zper cent. Cumulative
Prefercnee Shares in the Capital ol the Company shall have no right to
receiy e notice of, or to be present orto vote, either in person or by proxy,
at any General Mecting by virtue orin respect of their holding of 7 per
cent. Cumulative Preference Shares, unless ar the date of the notice
convening such meeting their fised preferential dividend or any parl
thereofl shall be six months s wrrear or unless a Resolution is to b

proposed for
() 1edueing the Capital of the Company, or
) winding=up the (ompany, or
by main Lioning e of the undertaking, oF
Lly  altering or ahrogating thei cliss rights ar privileges, of

: AN tinnin:: any T n thi ]jtl\‘]”“.i]](f__r‘ !mw.ﬂ,.. rondainet
i Nrnele 97 Tereol
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in which event such holders shall have the right (o vote only on such
esolition, Tor the purposes of this Articke the said fised preferential
dividend shall be deeraed to e pavible half-yeatly on every 30uh day of
June and Slstday of December.

75.  On a poll votes may Le given either persanally o1 by proxy
ad o member entitled to muore {han one vole need not nse all his votes
or cast all the votes he uses in the same wags A proxy need not be a
member of (he Company.

76.  Any corporation which is 0 member of the Company may, by
resolution of its directors or other governing body, authorise any person
to act as its representative at any meeting of the Company or of any
class of members of (he Company 5 and such representative shall be
entitled Lo excreise the same powers on hehalf of the corporition which
he represents as il he had been an individual member, including power,
when personally present, Lo vote on a show of hands, and to demand or
concur in demanding a poll.

77. \Where there are joint registered holders of any share, any one
of such persons may vote at any meeting cither personally or by proxy
in respect of such share as if he were solely entitled thereto, but so that
if more than one of such joint holders be present at any meeting personally
or by proxy, that one of the said persons whose name stands first in the
Register in respect of such share shall alone be entitled to vote in respect
thercof.

78. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show ol hands or on a poll, by his committee, curalor bonis,
or other person in the nature of a committee or curalor bonis appointed
by that Court, and any such committee, curlor bonis or other person
may, on a poll, vole by proxy.

79. The instrument appointing a proxy shall be in writing under
the hand of the appointor, or his attorney, duly authorised in writing,
or if such appointor be o corporation under its Common %eal, or under
the hand of some officer or aftorney duly authorised in timt behalf.

80. lhc‘ instrument appointing a proxy shall be deewed also to
confer authority to demand or concur in demanding 2 poll

3 - - .

8. An instrument appointing a proxy shall be in any uswal or
common form or any other form which the Directors shall from time to
tirne approve.

. mms £
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82, “The instrument appointing a proxy and the power of allorney Peposit of prosies

or other authority (il any) under which it is sighed, ora notarially certi-
[l(‘d‘ cnlp_\' ol such power or m.lth()l‘lt}’, shall be deposited at the Office or
at such other place as the Directors may determine at least forty-cight
hours belore the time ixed for holding the meeting, or adjorrned meeting
(as the case may be), at which the person named in such instrument
proposes to vote ;. otherwise the person so named shall not be entitied
to vole in respect thereol. No instrument appointing a proxy shall he
valid except for the meeting mentioned. therein and any adjonrnment
thereof.

83, Any member residing out of or absent from the United Kingdom ower to members
may by power ol attorney excented cither before or alter leaving the :t’f:r::]esm Appeint
United Kingdom appoint any person to be his nttorney for the purposc of
voling at any meeting, and such power may. be a special power limited to
any particutar meeting, or a general power extending to all mectings at
which such member is entitled to vote. lvery such power shall be
produced at the Office and loft there for at least Torty-cight hours before
being acted upon. X

84. A vote given in accordance with the terms ol an instrument of (l:'fn;rrl\rfg':;:;?' death
proxy or power ol attorney shall be valid notwithstanding the previous not to revoks
death or insanity of the principal, or revocation ol ilic proxy or power of V™
attorney or authority, or Lransfer of the share in respect ol which the vote
is-given, provided no intimation in writing ol the death, insanity, revoca-
tion or transfer shall have been received at the Office forty-cight hours at
least before the time fixed for holding the meeting.

DIRECTORS
85. The Dircctors shall not, unless otherwise determined by an i\;?rﬁlcliﬁis?f
Ordinary Resolution of the Company, be less than (wo nor more than
nine in number. Major Samuel Pearson Vates shall, subject to Article 99,

continue to hold office during his life and shall not retire by rotation.

86. ‘The qualification of a Director shall be the holding in his own ‘l’,:'riizf‘lfrl""'l of
right alone, and not jointly with any other person, of shares of any class
in the Capital of the Company ol the nominal value of £00. A Director
mav act before acquiring his ¢ualification, but shall in any case acquire
the same within two months of his appointment.

87. The Dircctors iy, at any lin‘u:. and from time to time, appoint :ll"_‘;(\f;tl-iromln],pu:ut
any person to he o Director, either to fill a casual v:wang, or by way of TDirectors,
addition to their number, provided that the number of Directors shall not
at any time exceed the maxiuny number fixed by, or in accordance with,

El’lesv:u Artieles. Any Director 50 appointed shall retire from office at the

noxt following Annul General Meeting of the Company, bt shall then be

eligible lor re-appointment.
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88, 'The continuing Directors al any time nm_y.:u‘t not\\'iths%mlding
any vacaney in their body provided always that, in (‘:szcltllc Directors
shall at any time be reduced in number to less than the minimum number
fixed by or in accordance with these Articles, it shall he lawlul for them
Lo act as Directors for the purpose of {illing up wacancies in their body or
calling a General Mecting of the Company, but not for any olher purpose.

89. The Directurs shall be paid out of the funds of the Company
all their travelling, hotel and other expenscs properly incurred by them
i1 and aboul Lhe business of the Company, including their expenses of
travelling to and from meetings of the Dircetors, or commitlee meetings,
or General Mectings. The Directors may also be paid out of the funds
of the Company by way of remuncration for their services as Directors
such sum as the Company may lrom time to time by Ordinary Resolution
determine, and such swn shall be divided anony them in such proportion
and manner as the Directors may agree or, lailing agrecient, cqually.

90. ‘the Directors may grant special remuncration to any Director
who, being called upon, shall perform any special or extra services o
v ot the vequest of the Company. Sucl special remuneration may he made
payable to such Director in addition to or in substitution for his ordinary
remuneration ag a Director, and may, without prejudice to the provisions
of Article 93, be made payable by a lump sum or by way of salary, or
commission on the dividends or profits of the Company or of any other
Company in which the Company is interested or other participation in
any such profits, or by any or all or partly by one and partiy by another
or others of those modes.

91. A Directer may, save as provided by any contract with him
to the contrary, al any time give notice in writing to the Company
of his wish to resign, and on the service of (nch notice on the Company
lie shall ipso faclo vacate his oflice as Dircctor,

ALTERNATE DIRECTORS

92, LZach Director shadl have the power to nominate any other
Director, or with the approval of o majority of the otlker Directors, any
other person to act as alternate Direcior, in his plicce, at any meeting of
the Directors at which he is unable to be present, and at his diseretion {o
remove such alternate Direetor, and on sueli appointment heing made the
altermate Director shall (except as regards share gualification and the
power to appoint an aternate), be subject in all tespects to the terms and
conditions existing with reference to the other Directors of the Company,
and cach altermate Director, whilst acting in the place of an absent
Dircetor, shall exereise and discharge adl the duties of the Director he
represents, brt shall ook to such Director solely for hia remuneration
as alternate Direelor.  Anv Director of (he Company who is zq‘;puinu-d
an afternate Direetor shafl he entitled (o vote af a4 nuw-iing of the Direetors
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¢ on behall of the Director so appointing him as distinet from the vote to
which he is entitled in his own capacity as @ Pirector of the Company
and shall also be considered as two Direetors for the purpose of making z:
quorutn of Directors when suel quorum shsdl exceed iwo.  Any person
appointed as an alterate Divector shall vacale his office as such alternate
Director il and when the Direetor by whom he has been appointed vaeates
his office as Director.
93, very instrument appointing an allernate Director shall, as boom of
nearly as circumstances will admit, be in the following form or to the ::;?f.ﬂlﬂ?:‘ﬁm
ﬂ offeel fl)“()\\'illg - abternate Director.
AW, L Yares Lot
1, ' a Director of
AV, B YaTeEs Lnneren, inopursuance of the power in that behalf
“eontained in the Articles of Association of the Company, do
hereby nominate anc appoint ,
of ) ’
o act as alternate Director in my place at any meeting of the
Dircctors which [ am unable to attend, and Lo exercise and
clischarge all my duties as a Director of the Company.

L

¢

4

-

 As witness my hand this day of , 197

POWLERS OF DIRECTORS

9. The business of the Company shall be managed by the [Directors f;r"’f)ﬁrrflct';i:::f
who may vxercise all such powers of the Company, and doon behall of the Imat_l:t{;c_(lunll’im}"b'
Company all such acts as iy be exercised and done by the Company, usiness.
and as are not by the Statutes or by ihese Articles required to be exercised
or done by the Company in General Meeting, subject nevertheless to any

: regulations of these Articles, 1o the provisions of the Statutes, and to such
L 4 regulations (being not inconsistent with the aforesaid regulations or pro-
visions) as may be prescribed by the Company in (reneral -.\10.eting: but
1o regulationrs made by the Company in General Meeting slmll.m\‘.uhdatc
any prior acl of the Directors which would have been valid if such
tegalitions hizied not heen made.

95. (I The Dircetors may procure the establishment :'md main- lensions, et¢,
tenancee of or participition in, or contribute (o any ’non-('nnl1'|hutm'y or
contributory pension or superannuaiion fund or life assurance sclfmn(‘
for the bnn(-ﬁt of, and pay, provide for or procure the grant of donations,

. gratuitics, pensions, Allowances, benefits or cmoluments to, any persons,
&) inchuling Direectors and other officers who are oF Shall have been at any
time in the employment or <ervice of the Company or of any company
whicly is @ subsidiary of 1he Company or of the predecessors m blfsuwss
of the Company or of any sueh ~ubsfdiary company o1 the wives, widows,

families or dependants of any sucly persons.
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(2) The Directors may also procure the estublishinent and subsidy of
or subscription to any institutions, associalions, ('luhs,v fum!.s (n‘ Lillhl::-,
caleulaied to be for the benefit of any such persons :mqu,lqn'vszml or other-
wise (0 advinee the interests and well-heing of the Company or of :.Lnyi
such other company as aforesaid, or of its members, fln(l payments fl)‘l ol
towards the insurance ol any such persons is aloresai, m.ul snl)qc'rlp.tmns
or guarantees of money for charitable or‘h(-m-f'ulvnl objects or for any
exhibition or for any public, general or uselul objeet.

(3} The Directors may procure iany of the malters aforesaid to be

done by the Company. cither alone or in conjunction with any such
other company us aforesaid.

SEAL

96. ‘The Seal shall not be aflixed lo any instrument, except by the
generad or special authority of a Resolution of the Dircvtoﬁrs, or of a
Committee of the Directors, and subject as hereinaflter provided in the
presence of ouwe Director and  ihe Seeretiry or some other person
authorised by the Directors, and such Director and the Seeretary or oiher
persen as aforesaid, as the case may be, shall sign :\,l1'105.;1'uphi('all_\' every
mstrument to which the Seal shall be so affixed in their presence and in
favour of any purchaser or person bona fide dealing with the (It)‘mpuny,
such signatures shall be conclusive evidence of the fact that the Seal has
been properly alfixed. Every-certificate of shaves, debentures or debenture
stock of the Company shall be issued nnder the Seal,

BORROWING POWIERS

“ 97, The Directors may exercise all the powers of the Company to borrow or raise
money and to mortgage or charge all or any part of its undertaking, property and uncalled
capital and 10 issue any securities. The Directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control exercisable by the Company
i relation to its subsidiary companics so as (o secure (as regards subsidiary companies so
far as by such exereise the Dircctors can scenre) that (he aggregate amount for the time
being remaining undischarged of all moneys borrowed by the Company its subsidiary
companies its holding company and alt the subsidiary companies of its holding company
for the time being (hereinalter together referred to as ** the Group ™) (exclusive of inter-
Group borrowings) shall not at any time without the previous sanction of an Ordinary
Resolution of the Company exceed an amount equal to one and one-half times the ageregate

as shown by the latest andited consolidated Balunee Sheet for the time being of the
Group of: —

(i} the amount paid up for the time being on the dssued share capital of such holding
company, and

(i) the net amounts of the consolidated capital and revesiue reserves of the Group
Aincluding any credit balance but after deducting any debit balance on Profit and
Loss Account) having upon consolidation allowed for any amounts attributable (o
outside shatchalders but-

(@) excluding any sum set aside to meet future taxation © and

(h) adjusted us may be necessary (o take uccount of any variation in the paid
up share capital of swch holding company or the consoliduted capital and
revemuie reserves of the Group since the date of such Balance Sheet.

. For the purpases of the said Timi the issue of debentures shall be deemied to consiitute
Borrowing nowwithstanding that the same aay be fssued in whole or in purt for « considerstion
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) 98. The Directors shall duly comply with the requirements pf Registration and

ar B . . mapeation of
art 111 of the Act in regard to the registration of mortgages and charges, mortgages.

the keeping of registers of charges and of debenture holders therein
specified, and otherwise. A fee of one shilling shall be payable for cach
inspection of the register of charges by any purson other than o credifor
or member, and for cach inspection of the register of debenture holders

by any person other than a registered holder ol debentures or a member
of the Company.

DISQUALIFICATION OF DIRECTORS Vacation of offc:

€ 99, The oflice of @ Director shall ipse fucto be vacated @--
(@) 1f he is prohibited from being a Dircctor by reason of any
arder made under the Statutes.

(03 1 a receiving order is made against him or he makes any
arrangement or composition with his creditors.

(¢) 1f he is found a lunatic or becomes of unsound mind.

(d) 1f he ceases to hold his qualilication as a Director or does not
' obtain the same within the prescribed time.

(¢) If he abscnts himsell from attendance at meetings of
the Direclors continuously for the space of - six months
without special leave of absence from the Directors, and they
pass a Resolution that he has by reason of such absence
vacated office. '

(fy 1l by notice in writing, as hereinbefore provided, he resigns
his oflice.
(g) Ifheis removed by an LExtraordinary or an Ordinary Reso-
Jution of the Company in accordance with the provisions of
® these Articles.

100. No Director shall vacate his office or be incligible for re- ?i{if;‘ﬁ;&m
appuintment as i Director, nor shall any person be incligible for appoint- veeause of age.
ment as a Director, by reason only of Lis having attained any particular
age.

Tree . , s 1 H . 1y, W 1ethcr (li:’Cctl o or 'ower uf Directors

101, (1) A Director who is in any way, wi ' ) 3’ 16 okl offices of
indirectly, interested in a contract or proposer contriact with the Company profit an! to

.. . e gy CODLRACL Wit
shall declare the nature of his interest at a mecing of the Dircctors 1 t;“’,'m:,:'“y‘_ ‘
accordance with Scction 199 of the Act.

(2) A Director shall not vote in respect of any c9|1t:‘:mt or arrange-
ment in which he is interested, and if he shall do so his vote shail not' he
counted, nor shall he be counted in the quorum present at the meeting,
but neither of these prohibitions shall apply to 2=
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{@) any arrangement for giving any Dircetor any security or
indemnity in respeet of money lent by him to or obligations
anlertaken by him for the benelit of the Company, or

(b)) any arrangement for the giving by the Company of any
security Lo a third party in respect ol a debtor obligation of the
Company for which the Director hisnself has assumed respon-
sibility in whole or in part under o guarantee or indemnily or
by Lhe deposit of a secarity, or

(¢) any coniract by a Director to subscribe for or underwrite

© shares or debentures of the Company, or

(d) any contract or arrangement with any other company in
which he is interested only as an officer.of the Company or as
holder of shares or other securities nolwithstanding that
the majority or all the Directors of the Company may he
officers or holders of shares or securitics of such other com-
pany, or ‘

(¢; wny matter referring Lo any existing or proposed super-

annuation or pension fund or scheme of which or in which a.

Director may be or be about to become a member or have
or be about te acquire any other interest,

and this prohibition may al any time be suspended or relaxed to any
extent, and cither generally or in respect of any particular contract,
arrangement or transaction, by an Ordinary Resolution of the Company.

(3) A Dircctor may hotd any other office o1 place of profit under the
Company {other than the office of auditor} in conjunction with his olfice of
Director, for such period and on such terms (as to remuneration and
otherwise) as the Dircctors may determine, and no Director or intending
Dircctor shall be disqualified by his office from contracting with the
Company, either with regard to his tenure of any such other office or
place of profit, or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf of
the Company in which any Director is in any way interested, be liable to
be avoided, nor shall any Director so contracting or being so interested be
Hable to account to the Company for any profit realised by any such
contract or arrangement, by reason of such Director holding that office, or
of the fiduciary refationship thereby established.

() A Diregtor, notwithstanding his interest, may be counted in
the quorum present al any inceting whereat he or any other Diredlor is
appointed to hold any such office or place of profit under the Company,
or whereat the termas of any sucl appointment are arranged, and he may
vote on any such appointinent or arrangeinent other than his own
appointment or the arrangenient of the terms thereof.
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(5) Any Dircctor may act by himsulf or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to remuncra-
tion for professional services as if lie were not a Director, provided that
nothing herein contained shall authorise a Director or his firm to acl as
Auditor of the Company.

(6) Any Director may continue to be or become o divector of, or
hold any other office or place of profil uncler any other company in
which the Company may be interested, and no such Direclor shall be
accountable for any remuneration, salary, profit or other benelits
received by him as a director of, or holder of any other office or place
of profit under, or member of any such other company. The
Directors may excrcise the voting power conferred by the shares in
any company held or owned by tne Company in such manner in all
respects as they think fit, (including the exercise thereof in favour of any
Resolution appointing themselves or any of them directors of such com-
pany, or voling or providing for the payment of remuncration to the
directors of such company), and any Director of the Company may vote
in favour of the exercise of such voling rights in manner aforesaid, not-
withstanding that he may be, or be abwut o be, appointed a director of
such other company, and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

ROTATION OF DIRECTORS

102. At the Annual General Mceting in every year any Dircctors Retirement
hound {o retire under Article 87 and one-third of the other Dircctors of Direclors.
(excluding any Director holding the office of Managing Director or
Joint Managing Director or any other office in the management,
conduct or administration of the business of the Company under an
agreement which provides that he shall not be Hable to retire by rotation)
for the time being, or, if their number is not & mudiple of three, then the
number nearest to one-third but not exceeding one-third, shall retire from
office. A retiring Dircctor shall retain office until the close of the meeting
at which he retires.

103. The Dircctors to retire at the Annual ('xm:mrul i.\_IcoLing in each ?;ll;&ltl(l:;:f:(" tire.
year (other than those bound to retire under ;\rtu.:lc 87) shnl! be the
Dircctors who have been longest in office sinee their last :L])])qlllttzxcllt. .

As between Dircetors of equal senjority, the Dircctors to retire shall,
unless they shall agree wmong themselves, he sctected f.mm among them
by lot. A petiring Director shall he eligible for re-appointment.

office
retire in manner aforesaid, fill up the vacated office of cach Direclor so

retiring by appointing @ person thereto, and may also fill up any other
D o A . . FpN .
cacancies ° Drovided always that no person, not being a Director retiring

104, The Company may, @l the meeting at which any Directors Filing vacated

[
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at Lhe meeting, shall, unless recommended by the Directors for appoint-
ment, he eligible for appointment to the office of Director at any General
Mecting, unless at least seven elear days belore the day appointed for the
meeting there has been given to the Secretary notice in writing by some
member entitted to attend and vote at the meeiing of his intention to
propose such person for appointnent, and also notice in writing signed
by the person (o be proposed of his willingness to be appointed.

105, 1f at any meeling at which an appointment of Directors ought
to take place the office vacated by any retiring Divector is not filled up,
such retiring Director shadl, il duly qualified and oflering himsell for re-
appointment, he deemed to have been re=appointed, unless at such meeting
it is expressly resolved not to i such vacated offiee, or unless aresolution

for ihe re-appointment of such retiring Dircetor shiatl have been put to the

meeting and lost.

106, The Company may, from time to time, by Ordinary Resolution,
appoint new Directors, and increase or reduce the number of Directors,

107. The Compuny may by lxtraordinary Resolution or by
Ordinary Resolution pursuant and subject to the provisions ot these
Arlicles, and provided that no Ordinary Resolution for the removal of a
Director shall be valid unless special notice thereof shall have been given
in accordance with Scetion 142 of the Aef, remove any Director before
the expiration of his petiod of office, wul, if thought fit, by Ordinary
Resolution appoint another person in his stead, and any perssn so
appointed shall, for the purpose of determining the time al which he or
any other Director is to retire by rotation, be deemed to have berome a
Director on the date of the last appointment of the Director in whose
place he is appointed.

108, Every Resolution of u General Meeting Tor the :11)]_)0in'tmcnt of
a Dircetor shall relate to one named person, and @ single Resolution for
the appointment of {wo or more persons shall be void unless a resolution
that it shall be so made has been first agreed to by the meeting without
any vote being given against it,

PROCEEDINGS OF DIRECTORS

(09, The Directors may meet together for the despateh ol business,
adjourn, and otherwise regulate their meetings as they think {it, and
determine the quoruin necessary for the transaction of husiness.  Until
otherwise determined by the Dircctors two Directors shall be a quorum.
Questions arising at any mwecting shall be decided by a majority of votes,
[n case of any cquadity of votes, the Chairman of a meeting shall have a
second or rasting vote.
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110, The Chairman or Deputy-Chairman may, and on the request
of any Dircctor, the Seeretary shall, at any time <ummon a meeting of the
Directors, by notice served upon the several Divee ors,

{11, No Director Tor the time being out of the United Kingdom
shall be entitled to notices of meetings of the Directors, but the alternale
Directar (if any) in the United Kingdom acting in his place shall be
entitied to notices of such meetings. :

112, The Directors may from time to time appoint a. Chairman and
(f they think fit) @ Deputy=Chairman and determine the period for which
they respectively are to hold office. The Chairman, or failing him the
Deputy-Chairman, shall preside at all meetings of the Direclors, but if no
such Chairman or Deputv-Chairman be appointed, or if he be nol present
within fifteen minutes after the time fixed for holding the meeting, the
Directors present shall ¢hoose one of their number to act as Chairman of
such meeting, and the Director so chosen shall preside al such meeling
accordingly.

113. A mecting of the Direetors al which a quornm is present shall
he competent (o exercise all or any of the authoritics, powers and
discretions for the time being vested in or excreisable by the Directors
generally.

[14. A Resolution in writing, signed by all the Directors entitied to
notice of a imeeting of the Directors, shall be as valid and effectual as if
it had been passed al a mecting of the Directors duly called and con-
stituted and may consist” of several documents in the like form cuch
signed by one or more of the Dircclors. For the purpose of this‘Articlc,
the signature of an alternate Director (if any) entitled to notice of a
meeting of Dircctors shail suflice in licu of the signalure of the Director
appointing him.

115. The Directors may from time to time appoint Committees
consisting of such member or members of their hody as they think fit, z'mcl
may dclegate any ol their powers to any such Committee, and {rom time
to time revoke any such delegation and discharge any such Con‘m'nttoc
wholly or in part.  Any Committer so formed slm}], in the exercise of
the powers so delegated, conform (o any regulations that may from
time to time be imposed upon it by the Directors.

116. A Commiltee may appoint a Chairman of its meetings I'{ 1o
such Chairman be appointed, or if al any meeling he be n.ot])rcsent within
ifteen minutes after the time fixed for holding the meeting, the mcml_)crs
present shall choose one of their number to be Chairman of such meeting.

117. Committees may meet and adjourn as they think proper.

1l cine at any meeting she s determined by a majority of
Questions arising at any meeting hh‘l” be deter ' y | ¢:] “yt] ,
votes of the members present, and in ease of an equality of -oles the
Chairman of the meeting shall arve a second or casting vote

Notice of Meetings.
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118, All acts bona fide done by any meeting of the Directors, or of a
Committee of Direclors, or by any person acting as a Director, shall
notwithstanding it be afterwards discovered that there was some defect
in the appointment of any such Director or person acting as aforesaid, or
that they or any of them were disquadified, be as valid as il every such
person had been duly appointed and qualified to be a Dircctor,

119. The Directors shall cuuse minutes (o be made in books
provided for the purpose t--

(@) Of all appointments of officers made by the Directors.

(b) Of the names of all the Directors present at cach meeting of
“the Directors and of any Committee of Directors.

() Of all Resolutions passed and procecdings had by and at all
meetings of the Company, and ol the Dircetors and of any

Committee of Directors. )

And any such minutes as aloresaid, il purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or pro-
ceedings had (as the case may be), oF by the Chairman ol the neat suc-
ceeding meeting of the Company, or Directors or Commitiee (as tie case
may be}, shall be sufficient ovidence without any further proof of the facts,
therein stated.

AMANAGING DIRECTORS AND OTHER APPOINTM ENTS

120. The Dircctors may, from time to time, appoint one or more
of their number to be Managing Director or Joint Managing Director of the
Company, or to hold such other office in the management, acdministration
or conduct of the business of the Company as they may decide, and for
such period as the Directors shall think fit, and the Directors may also from
time to time (subject to the provisions of any agreement between him or
them and the Company) remove him or them from office, and appoint
another or others in his or their place or places.

121, “The remuneration and other terms and conditions of appoint-
ment of a Director appointed to any other office in the management,
administration or conduct of the business of the Company pursuant to
the preceding Article shall [rom time to time {subject to the provisions of
any agreement between him and the Company), be fixed by the Directors,
and may without prejudice to the provisions of Article 93, be by way of
fixed salary, or commission on the dividends or profits of the Company,
or of any other company in which the Company is interested, or other
participation in any such profits, or otherwise or by any or all or partly by
one and partly by another or others of those modes, and (subject as
aforesaid) the remuneration so fixed shall be additional to the remuneration
to which he shall be entitled as a Director of the Company.

&b
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{a q 192, Any Director holding the office of Managing Dircetor or Tenure of ofire
all Joint Managing Dircetor shall not (nor shall any Director holding any Dirostor
cet other office in the management, conduct or administration of the

or Company under an agreement which provides that he shall not be Hable

ch to retire by rotation), be subjeet to retirement by rotation, or be taken

into account in determining the rotation of retirement of Dircctors, but
{subject to the provisions ol any agreement between him and the

ks Company) he shall be subject Lo the snme provisions as to resignation and
removal as the other Direetors of the Company, and shall ipso facto and
immediately cease to be Managing Director or to hold any other office
of ) in the management of the business of the Company if he ccase to hold the
office of Director from any cause.
all 193, The Dircetors may, from time to time, entrust to and confer "}’;"\““’Rn“l‘:“h“q“::('fﬁ
ny upon the Chairman or Deputy-Chairman or upon the holder of any office other Directors.
) mentioned in Article 120 such of the powers exercisable under these
Articles by the Directors {other ghan the power to make calls, forfeit
Lthe * ghares, bhurrow money or issue debeniures) as they may think A, and may
or confer such powers for such time, and to be exercised for such objects
ro- and purposes, and upon such terins andt conditions, and with such
uc- ' restrictions, as they may consider expedient, and may con fer such powers
asc collaterally with, or to the oxclusion of, and in substitution for, all or any
ts, u of the powers of the Dircctors ‘n that behalf, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.
LOCAL MANAGLEMENT
ore 124, The Directors may, from time to time, provide for the manage- l‘{’)‘é:}‘*:ﬂfﬂg&’r‘;{!“
ic ment and transaction of the affairs of the Company in any specified
o locality, whether at home or abroad, in such manner as they think fit, and
for the provisions conlained in the three next following Articles shall be
;02:, G without prejudice to the general powers conferred by this Article.
int 125. The Dircclors may, from time to time, and at any L.ime, cszmlr ]l))(f\lffr';uff;ll:;g:\x
lish any lLocal Board or agency I‘or. managing any 0'[.t11e affairs of the boards.
nt- Company in any such specified locality, and may a'ppcn?t. :‘m'y piersc')n-s I‘to.
nt be menibers of such Local l.’»oz»trc_‘l, or M:magm.s,. 01 .\'gk.ﬂl'b, anc n?ay 1\
i’ their remuneration. And the Directors may, [rom time to time, and at
;0(12 any time, delegitte Lo any Persons SO :1pppintcd, any ol the POWELS,
s authorities and discretions for the time being vested in the. Directors
3?% {other than their power to muke (':'.1ll's, forfeit slmrc_s, l)orro.w mon'cy 01;
n issuc debentures), and may authorise the members lor Lh(.: time being ©
hz’; &9 any such Local Board orany of them to il up any yvacancles %hcrcm, and
'Ab 2 to act nouwithstanding racancies, and any such uppomtn'ufnt or
y delegation may e made on such terms and subject to sn.ch conditions as
on the Directors think fit, and the Directors may at any time remove any
on wmnul or vary any sucl delegation.

person SO appointed, and may i
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may {ix the value for distribution of such gpecilic assels or any par
thereof, and may determine ihat cash payments shallbe made to any
members upon the fooling of the vidue so fixed in order to adjust the
rights of all parties, and may vest any such specilic assels in trustees
apon such trusts for the persons entitled to the dividend as may scem
expedient to the Directors. ’

148, The Directors may deduct fronrany dividend or other moneys
payable in respect of any shares held by a member, cither alone or jointly
with any other member, all such sums of money (if any) as may be
presently due and payable by him, cither alone or jointly with any
other person, (o the Company oi account of calls or otherwise.

139. A transfer ol a share registered alter the transfer books close for
dividend purposes but before A dividend is payable shall not pass the right
to any dividend declared in respeel thereol before the hools are clused.

[40. Unless otherwise dirccted by the member or other person
entitled thereto, any dividend, mstalment of dividend or interest in
respect of any share, may be paid by cheque or warrant sent through the
post to the registered address of such member or person entitled thercto,
or, in the case of joint holders, to the registered address of that one whose
name stands first in the Register in respeet of the joint holding, and cvery
cheque or warrant so sent shall he made payable to the order of the
person to whom it is sent, and the Company shall not be responsible for
any loss in {ransmission, and the payment of the cheque or warrant, if
purporting to be duly endorsed, shall be a good discharge to the Company.

CAPITALISATION OF RESERVES, LTC
i41. Subject to any comsent required by law the Company inay,
at any time, and from time (o time, by Ordinary Resolution resolve
that any sum not required for the payment or provision of any fixed
preferential dividend, and

(@) for the time being standing 10 the credit of any Reserve
Account of ihe Company, including premiums received on the
issuc of any debentures of the Company, and any suth carried
{0 reserve as a result of a sale or revaluation of the assets
or goodwill of the Company or any part thereof, or

(B being undivided net profits in the hands of the Company,

be capitalised, and that such sum be appropriated as Capital to and
amongst the Ordinary Sharcholders in il proportions in which they
would have been entitled thereto if the same had been distributed by
way of dividend on the Ordinary Shirces, and in steh manner as such
Resokation may direct, and so that fractional interests may, i such
Resolution shadl so provide, be disregarded, and such Kesolution sliat] be
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effective ; provided that no such distribution shall be made unless recom-
mended by the Directors; and the Dircctors shall in accordance with
such Resolution apply such sum in paying up any unissued shares or
debentures of the Company on behall of such Ordinary Shareholders, and
appropriate such shares or debentures to and distribute the sume eredited
as fully paid up amongst such Ordinary Sharveholders in the proportions
aforesaid, in satisfaction of their shares and interests in the said capitalised
sum, or shall apply such sum or any part thereof on behalfl of such Ordinary
Sharcholders in paving up the whole or part of any uncalled bhalance
which shall for the time being be unpaid in respect of any issued shares
in the Company held by them respectively, or otherwise deal with such
sum as dirceted by such Resolution. ‘The Company may also, at any
time. and from time to time by Ordinary Resolution, resolve that all or
any part of the Capital Redemption Reserve FFund or Share Premium
Account of the Company be applied in paying up in full any unissued
shares in the Company, and appropriate such shares credited as fully paid
up amongst the Ordinary Slarcholders in the like proportions and
manner aforesaid. Where any difficulty arises in respect of any such
distribution, the Dircctors may settle the same as they think expedient,
and in particular they may issue fractional certificates, fix the value for
distribution of any fully paid up shares or debentures, make cash pay-
ments to any sharcholders on the footing of the value so fixed in order to
adjust rights, and vest any shares or debentures in trustees upon such
trusts for the persons entitled to sharc in the distribution as may scem
just and expedient to the Directors. When deemed requisite, a proper
contract for the allotment and acceptance of any shares or debentures to
be distributed as aforesaid shall be exccuted and (if necessary) filed with
the Registrar of Companics, and the Directors may appoint any person
to sign such contract on behalf of the persons entitled to share in the
distribution, and such appointment shall be cffective, and the contract
may provide for the acceplance by such persons of the shares or debentures
to be allotted to them respectively in satisfaction of their claims in
respect of the sum so capitalised.

ACCOUNTS
142. The Directors shall causc proper books of account of the
Company to be kept and the provisions of the Statutes in this regard to
be complied with.
{43, The books of account shall be kept at the Office, or at such
other place in Great ritain as the Directors shall think fit, and shall
always be open to the inspection of the Directors.

141, The Directors shall, from time to time, determine whf:thcr
in any particular case, or class of cases, or gcncr:dly, and at t::lmt times,
and places, and under what conditions or regulations, ihe};ook:. ?f account
of the Company, or any of them, shall be open to the inspection of the
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members, and no member, not being & Divector, shall have any right of
apocting eny oot or book, or document of the Company, ¢xcept
as conferred by Statute, or authorised by the Directors, or 1y Oidinaly
Resolution of the Company, nor shall any such member he entitled to
require or receive any information concerning the business, trding or
customers of the Company, or any irade seeret of or secret process used
by the Company.

145. The Directors shall, [rom time to time, in accordance with
Sections 148, 150 and 157 of the Act ciuse to be prepared and to be laid
before the Annual Geaeral Meeting of the Company in cvery year such
Profit and Loss Account, Balance Sheet, Group Accounts (if and so long
as the Company has any subsidiaries) and Reports of the Directors and
of the Auditors as are referred Lo in those Sections, Each Balance Sheet
shall be signed on behalf of the Dircctors by two of their number. A copy
of the said Balance Sheet, Account and Reports shall, twenty-onc days
at least before the meeting, be delivered or sent by post to the registered
address of cvery member and debenture holder of the Company, or in
ihe case of a joint holding to that member or debenture holder (as the
case may be) whose name stands first in the appropriate Register in
respect of the joint holding, and three copies of cach of the said docunients
shall at the same time be {orwarded to the Secerctary of the Share and
Loan Department, The Stock Txchange, London. The Auditors’ Report
shall be read at the meeting. No accidental non-compliance with the
provisions of this Article shall invalidate the procecdings at the meeting.

AUDIT

146. The provisions of the Statutes as 10 the appointment, powers,
rights, remuneration and duties of the Anditors, shall be complied with.

NOTICES
147. A motice or other document may be served by the Company
upon any member, cither personally, or hy sending it through the post in
a prepaid letter, envelope or wrapper addressed to such member at his
address as appearing in the Register.

148. Any member described in the Register by an address not
within the United Kingdom, who shall {rom time to time give the
Company an address within the United Kingdom at whicly notices may
be served upon him, shall be entitled to have notices served upon him
at such address, but, save as aforesaid, no member, other than member
described in the Register by an address within the United Kingdom,
chall be entitled to recefve any notice from the Comipany,

&)
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149. Al notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given to
whichever of sueh persons is named first in the i{t*gistt-l', and notice so
given shall be sufficient notice to all the holders of such share.

150, Any summons, notice, order, or other document required
to be sent to or served upon the Company, or upon any officer of the
Company, may he sent or served by leaving the same or sending it through
the post in a prepaid letter, envelope, or wrapper, addressed 1o the
Company or to such officer al the Office.

151, Any nolice or other document, if served by post, shall be
deemed to have been served on the day on which the letter, envelope,
or wrapper containing the same is put into the post, and in proving such
service it shall be sufficient to prove {hat the letter, envelope or wrapper
containing the notice or document was nroperly addressed and put into
the post as a prepaid letter.

152, Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares shall be bound
by every notice in respect of such shares which prcviously to his name
and address being entered in the Register shall be duly given to the
person {rom whom he derives his title to such shares.

153. Any notice or document served upon or sent to, ot left at the
registered address of, any member in pursuance of these Articles, shall,
notwithstanding that such member be then decrased or bankrupt, and
whether or not the Company has notice of his deceasc or bankruptcy
be deemed to have been duly served in respect of any shares held by such
member, whether held solely or jointly with other persons, until some
other person be registered in his stead as the holder or joint holder of
such shares, and such service shall, for all purposes of these Articles, be
deemed a sufficient service of such notice or document on his exccutors,
administrators or assigns, and all persons (if any) jointly interested with
him in such shares.

i534. The signature to any notice to be given by the Company may
be written or printed.

WINDING UP

i55. If the Company shall be wound up, the surplus assets remz;.inirfg
after payment of all creditors shall be divided among the members m
proportion to the capital which at the commencement of the winding
up is paid up, or ought to have been paid up, on ‘the shares held by them
respectively, and if such surplus assets shall be insufficient to repay the

-
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whole of the paid-up Capital, they shall he distributed so that, as nearly
as may be, the losses shall he borne Ly the members i proportion (o the
(‘upii:{] paid up, or which ought to have been paid up, at the commence-
ment of the winding-up on the shares held by them respeetively. But
this Article is 10 be subject to the provisions ol Article & and to the
rights of any shares which may he issued on special terms or conditions.

156. 1f the Company shall be wound up the Liquidator (whether
voluntary or officiel) may, with the sanction of an ixtraordinary
Resolution, divide among the members in specie any part ol the assels
of the Compuny, or vest anv part ol the assets of the Company in trustees
upon such trusts for the benelit of the members or any of them as the
Resolution shall provide. Any such Resolution may provide for and-
sanction a distribution of any specific assets amongsl different classes of
members otherwise than in accordance with their existing rights, but
cach member shall in that event have a right of dissent and other ancillary
rights in the saune manner as if such Resolution were a Special Resolution
passed pursuant to Section 287 of the Act.

157.  In the event of a winding up of the Company cvery member
of the Company who is not for the time being in the United Kingdom shall
be bound, within fourteen days after the passing of an effective Resolution
to wind up the Company voluntarily, or within the like period after the
making of an order for the winding up of the Company, to serve notice in
writing on the Company appointing some louscholder in London upon
whom all summionses, notices, processes, orders and judgments in relation
to or under the winding up of the Company may be served, and in default
of such nomination the Liquidator of the Company shall be at liberty
on behalf of such member to appoint some such person, and service
upon any such appointee shall be deemed io be a good personal service
on such member for all purposes, and where the Liguidator makes any
such appointment he shall, with all convenient speed, give notice thercof
to such member by advertisement in ** The Times,” or by a registered
letter sent through the post and addressed to such member at his address
as appearing in the Register, and such notice shall be deemed to be
served on the day following that on which the advertisement appears or
the lfetter is posted.

INDEMNITY

158, Subject to the provisions of the Statutes, every Director or
other officer and Auditor of the Company shall be indemnified out of the
assets of the Company against all costs, charges, expenses, Josses and
fiabilities whicl he may sustain or incur in or about the execution of his
office or otherwise in relation thereto.
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TIIE COMPANIES ACTS 1948 TO 1980

Copy

SPECIAL RESOLUTIONSES

of

W. E. YATES LIMITED

Passed the 7th day of August, 198l.

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company, duly convened and held at Victoria Road,
Saltaire, Shipley, West Yorkshire on the 7th day of August 1981,
the following Sp=cial Resolutions were duly passed:~-

- SPECIAL RESOLUJTIONS

1. That the Memorandum of Association of the Company be and it
is hereby altered by adding at the end of Clause 3 thereof
the following paragraph, namely:

ual]l the foregoing objects shall be read and construed
as separate and distinct objects and the generality
of any of such objects shall not be abridged or cut
down by reference to any other object of the Company ."

2. That the Articles of Association of the Company be and they

are hereby altered as follows:

{a) By deleting article 86 thereof. / I
y .

(b} By substituting for Article 101 thercof the foll ?iﬁg
new Article, namely: Sa.
§ -



»101 (a) save as herein provided, a Director shall
not vote in respect of any contract or
arrangement or any other proposal whatsoever
in which he has any material interost otherwise
than by virtue of his intcrests in shares or
debentures or other securities of or otherwise
in or through the Company. A Director shall
not be counted in the guorum at a meeting in
relation to any resoluticon on which he is
debarred from voting. '

(o) A Director shall (in the absence of some
other material interest than is indicated
below) be entitled to vote (and ke counted
in the quorum) in respect of any resolution
concerning any of the following matters,
namely:

(i) The giving of any security or indemnity
to him in respect of money lent or
obligations incurred by him at the
request of or for the benefit of the
company or any of its subsidiaries.

(ii) The giving of any security or indemnity
to a third party in respzact of a debt or
obligation of the Company oI any of its
subsidiaries for which he himself has
assumed responsibility in whole or in
part under a guarantee or indemnity or
by giving of security.

(iii) aAny proposal concerning an offer of
chares or debentures or other securities
of or by the Company or any of its
subsidiaries for subscription or purchase
in which offer he is cr is to be
interested as a participant in the
underwritinyg or sub-underwriting thercel.

(iv) Any proposal concerning any cother company
in which he is intcrested, directly oxr
jndirectly and whether as an officer or
sharcholder or otherwise howsoever,
provided that he is not the holder of or
benceficially interested in 1 per cent or
more of any class of the equity share
capital of such companyv (oxr of any third
company through which his interest is
dorived) or of the voting rignts
available to memsors of the relevant
cempany {(any such interest being deemed
for choe purpore of this article to be a
mitoricl interest in all circumstansesy.

vy fny propogalk concoerning the adoption, .
modicization or operaticn of a
superannuation send or retirement oenc. oLs
echamy unuer which e may beneiii ana
which hes boen approved by Or iz suity



(d)

(@)

to and conditional upon approval by the
Board of Tnland Revenue for taxation
pDUrpOses.

Where proposals are under consideration
concerning the appointmnont (including fixing or
varying the terms of appointment) of two or

more Dircctors to ofifices ox cmplovments with
the Company or any company in which the Company
is interested, such proposals may be divided and
considered in relation to each Director
separately and in such cases each of the
Dircctors concerned (if not debarred from voting
under the proviso to paragraph (b) (iv) of

this Artiecle) shall be entitled to vote (and

be counted in the guorum) in respect of each
resgolution erxcept that connerning his own
appcintment. -

If any question shall arise at any meeting as
to the materiality of a Director's interest
or as to the entitlement of any Dixector to
vote and such gquesticn is not resolved by his
voluntarily agreeing to abstain from voting,
such question shall be referred to the chairman
of the meeting and his ruling in relation to
anv other Director shall bs final and conclusive
xcept in a case where the nature or extent of
the interests of the Director concerned have
not besen fairly disclosed.

The Company may by Ordinary Resolution suspend
or relax the provisions of this Article to
anv extent or ratify any transaction not duly
authorised by reason of a contravention of
this Article. ¢

A rk»-mk\

CHATRMAN



THE COMPANIES ACTS 1948 to 1981

Copy

SPECTIAL RESOLUTION
of

W. E. YATES LIMITED

4.

Passed the 19th day of March 1982

At an EXTRAORDINARY GENERAL MEETING of the members of the
above named company, @uly convened and held at Victoria
Road, Saltaire, Shipley, West Yorkshire on the 19th day of
March 1982, the following Special Resolution was duly
passed: ) “

SPECIAL RESOLUTIOHN

That in pursuance of the provisions of part I
of the Companies Act 1980 the Company shall not
apply to‘“be re-registered as a Public Limited
Company.
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FILE COPY

CERTYIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. M8 /\ .;}g 6

| hereby certify that

V.T, YATES LIMITED

Is, with effect from .........0mL JWE.18%.. ... eeo.n, a private company

within the meaning of the Companies Acts 1948 to 1981.

Dated at Cardiff the 8TH JWE 1982

“
« L2t T

o Y e
\3

RY;

Assistant Registrar of Companies

C 457



COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change
“in that place

Note This notice is not required where the register 15 and
has, singe 1 July 13948, always been kept at the Registared Office

Please ds hat o Putsaant ser ton 92 of the Compames Act 1985
write ’
this motg.i

To the Registrar of Compames " For othenlisse Company pomber
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