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* THE FRICTIONLESS ENGINE PACKING COMPANY, LTD,

1. The nnmo of the Company is * Pus Fniceioxnnss Bscine Pagrisa Comrany, Luonren,”

2. Tho Regiatored Offles of the Company will be sitnate in England.

. Lha objectn for whieh the Compnny is eslablished aype
(3) To nequire the goodwill of 4he business of Lagine Packing Muunfosturers and, Moz

chunts, now enrried on by Mossrs, Tho Fristionloss Bngice Packing Company,
and Uerlain leusshold hereditaments oreupird by thom in eonnection with the snid
husiness, and to nequire and undertake (1o whole or nny of the nsssts and habilitics
of Tho Friotionloss Engine Yacking Company in eonneotion therewith, nud to cerry on

suell bisiness,

(&) To adopt, and nnrry‘x;nto eilact, with or without modificntions, an Agreement dnted tho
{ "»‘:‘1 day of ¢ 4c.24 4805, nnd inade betwoon Hparry Gordon Small sud Georga
Willinm Parkoo of the oné part, and Bobert Vienrs Critehlay, on bohal{ of this Cowm-
paoy, of tho othe, paxb, n copy whercol has for the purposs of identification begn
ondoxaed with {he slgnaiures of the said Hatry Gordon Sumll und George WilFam

Parleos, and two of the enbseribors hexeta,

(e} To eatry on the business of Eagine DPacking Mauufacturers nnd Merehauts, and
oll branehos of such business, and to carry on any other business which may
soome o tho Board eapablo of being conveulently carriod on in connootion with the
above, ur ealeulated direotly or indirgetly to enhanoa the valuo of, or render profit.
ablo, any of the Compnay’s propovty or rights, To buy, soll, manufacties, manipu.
late, import, oxport, aud denl in all substancos, apprratus, and things eapable of
being naod in any suel: business ag nforosnid, or requized by any cistomers or other
porsvns having dealings with the Company.

(d) o purchaso or othorwise nequiro and undertako sl ov any part of the busiooss proporty
or liahilition of any porson or Company enrrying on any bus'atss or snguged in any
nadertaking which this Company is authorised to earey on, er ongego in, ot posacssad
of proporly or righta suitble for ahy of the pueposiy of this Company,

{¢) o onlor inio partnorslip or into any arrangemout for sharing profits, wnion of inforests,
or co-oporation with any porson or Company cnrrying on, or nbout to eatty on, nuy
Lusluoss which this Compnny is authorised to onery on, or any basiness ot transaotion
capablo of being conducted 8o aa direetly or indireoily to bonefib Lhis Company, and
bo talo or othorwise acquiva nnd hold shares or stock iny and to lond money to aubsis
dige, gunrantoo thy contracty of, or otlierwiso ngsist nny such porson or (onpauy.

(/) To conatruot, moininin, and aleer any buildings or worka nocessayy or convenioub for te
purposes of tho Company, )

(@) To wpply for, ohtnin, nequire, or deal with, ot enter into Aets of Darlinmaut, provi.siony.i- e
ordurn, conceasions, grants, Dowors, or cavonnnte, from or with governments, imunieipnl,
or otLor authoritios or porsons, or to subseibe 10 the oxponso of obialning the samy, -
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cither in the naice of the Company eor otheryies, aimay ke thought expedieat; and to
oppsen any yrseeedings in Parlizment or elsswhbore which oy seom directly o
indirectly ealoulated to affect the Cowpnny's intereets prejudicially,

{#ij Lo purchasa or wtlierwise pequive suy inventions, patents, licensts, corccesions, truda
nunrks, and (e ke, whether af howe or abroad, eonferrieg an exclusive or non-
pxelnsive or limited right to uee apy invention which may szom eapable of helng necd
for any of 4ho puvperes of the Company, or the sequisition of which moy sem
ealeslated, directly or indireotly, o bensft the Company, sud to make applicntion
for lubbers patent, licenees, cone psions for invensions, or frade marks, and to use,
eueeios, devolop, and grant lieenses in respees of er othierwise furn i6 aceonnt the
property and righta eo aequired.

(1) Ciemevally to purchase, take on lease, or in sxchangs, hiro, or otherwige aciuive any real or
personal property, sud any rights or privileges which the Compavy may think necessary
or conveniont for the purposes of its buginess ; and in particular any Iruds; buildings,
ranclinery, plant, stock-in-trade, liccnses, trade warks, easements, and privileges, snd
to invest and deal with the mcneys of the Comnpany not immediately required vpon
such pacurities and in such manner 88 muy from time to timo be determined,

(7} To lend money to any Comyany, pertucrship, asaoriation, or persons, and in partieular to
customersg of the Coiapeny, pon seeurity of their andertaking, propezty, esiats, assets,
ond effects, or any part therenf, or without avy security, and genurally upon such
terms ns the Compeny may desm espediont, and (v guarantee the poerformance of
contracts by any such persons.

(%) To make, draw, accept, indorse, oxocute, and issua prominmyory notes, bills of exchange,
and other negotiable or transferable instraments,

{1t o sell, improve, manags,dovelop,exchangs, leh on ran. royalty, share of profits or othorwisn,
granb licenses, ensements nnd other rights of and over, w.artgege, dispose of, furn to
account or otherwigs deal with, all or any of tho property aud rights of the Company.

(m) ‘Lo refer any claim or demand by or ageinst tho Company to axbitration, and observe and
performn the awards,

(n) o sell or dispose of tho undarbalisg of the Company, or any parb thereof, for guch con-
sideration as the Cosnpany may think fit, and in particular for shares, debentures or
gecurities of any other Qompany having objects aitogether or in part similar to those
of this Company.

(c) To establish or promote, or concur in sstablishing or premoting, othe. Jompanies for all or
any of the objects menti~ned in this Memorandum, and to transfer to nuy such .7 any
any property of thie Co:apeny, und to take or otherwise mcquire and hold shares,
debantures, or other securi: -esin or of any such Company, and to subsidiso or otherwise
aesist any such Company, end to guarantee or underwrite subseriptions for any soole
or gecurities of uriy puch Company, or to subseribe foy the same ornny part thereof,

(») To borrow or raissy money for the purposes of the Company’s business in sush manner as
the Company may sthink fit, and in particular by the issus of debentures or debenture
stock and in security of such money so borrowed to mortgage, pledge ox charge the
whole or any part of the property, aesets, or revenue of the Company, or to iransfer
or convey the samo absolutely or in trust, and o give the lenders powers of sale and
other usual and necessary powors, and to mortgage and charge the underteking and
a1l o any of the real and porsonal property, present or future, and all or any of the
unealled uapital for the time being of the Company.

(g) Toraceive monoy on deposit and lend and make advances with or without security, and
upon such termg as may be thought proper,

(r) To cveato and issno nt par, or at & promium or discount, debontures, morbgnge debenturas,
debenture stook and other soouritiss payable to beaver or othorwise, and eithexr
permanent, or redeemable, or repayable and collaterally to securs any posurities of
the Company by moaus of a frast deed or otherwise.

(s) ‘To pracurs the Company to be registered or otherwise legeily organised in any foreign

country or place beyond the seas,
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{&) o fmsuo iy shaves of Hue Company at such thoes and in sush marney, aud either at
par or af prominm, or as fully ox in past paid up. and genorally upon sueh terms and
eonditions in every respeet 88 the Bourd of the Comapany shall thank fib,

(#} Wo Tauno sny shaves or sesnrities whish the (ymapany hys power to issuo by way of security
and indemnity, to any peraon whom the Campany has saresi ovis bound to indemuify,

(v} Mo pay for any shares ar vights aequired by the Qauxpauy, either in cash orin shares, with
or without preforred or deferred nights in respect of dividend or repayment of capital
or otherwise, or by any securities which the Company bas to jasue, or partly in one
mode and partly inanother, and generally on such terms as the Board may approve,

(1) To aceept payment for auy property or rights scld or othcrwice disposed of or dealt with
by the Company, either fa cash by instalments or otherwise, or in shares of any
Company with or without dsferred or preferted rights in respoet of dividend or
ropaywent of aapital cr otherwige, or by menns of a mortzage or any seeuritics of nny

Company, or partly in one mode and partiy in snother, and generally on such torms
ag the Doard may approve,

(v} To nmalgamate with any other Company whose objects aro or inelude objects simi'as fo
thoso of this Compeny, whether by sale or purchase of the undertaking, subject to the
linbilities of this or eny such other Cumpany, with or witkeut winding up, or by salo
or purchase of all the shares, stock or securiiies of this or any such other Compny

a0 aforessid, or by partnership, or an arvangement in the nature of partnerships, or in
any ofber manney,

(%) To support or mbsoribe to any charitable or public objeat, and to give pensions, gratuitios,
donations, and emoluments to auy person and to support and subseribe to any schools
and any educational, seientifio, literary, religious, or chexitable institutions, or trade
tocieties, whether such socieities be tolely connected with any trade or trades earried
on by the Company or not, and any club or cther esleblishment culeulated to advanes
the interests of the Oompany, or of the persons employed by the Compuny,

(3) To distribute amongst the members in epocio any properly of the Jompany, whether by
wey of dividend or upon a retnen of capitai, but so that no distzibution amounting to

& reduotion of eapital be made, execapt with the sancsion (if any), for the time being,
raquired by law,

(aa) To exercisa the powers given by the Companies Seals Ao, 1804, in uny caro in which the
Board shall deem it necessary so to do for the purpose of more properly ox eficctually
earrying on the businesn of the Company elsewhere than in the United Kingdom,

(bb) From time to time by specinl resolution to modify the conditions contained in the
Memorandua of Associntion, so aa 4o increase the'capital of the Company by tha issue
of new shares of such an amount as may by the Company be thought expedisnt, or {o
congolidate and divide capital into shares of larger amount then the amount hereby
fixed, or to convert the paid-up shares into stock, or to reduco the capis! to such an
extent and in guch a manner as may by resolution be determined.

(co) To remunerate any person or persons or company or compauies for services rendered or
to be rendered in placing or aseisting to place anyjshares in the Comepany’s capital, ox
any dotentures, debenturs stock, or osher securities of the Company, and to
remunerate the Trustecs or Trustoe for debenture holders, or any factor, sttornuy,
or gervant, and nlso any law agent employed by them.

{¢2) To doall ornny of the above thingsin the United Kingdom, or sny other country, colony,
or dependency, either as prineipals or agents, and either through agents, trusheos, or
ttherwise, and either slone or in conjunction with others, and ¢ither in the name of
the Company, or of eny eompany, firm, or person, g trustea for the Company,

. (¢4) To do all such other thinge sa are incidontal or conducive to the sttainment of the sbove
objeats, or any of them, and it ig declared that in this Memorandum the word
““Cempsny” is to be deemed 10 include any partnorship or other body of persons,whether
torporato or incorporate, and whether domieiled in the United Kingdom or elsewhore,
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i i, ‘Tho eapital of sho Compeny i £20.6400, Eivided ints 15
L0 Troforcoes Fhaves of A1 coch, with conditio g ws eob £-9H

-

£ Ordieary Fhoves of 21 each, and
in Clagge 44 ef tho Anticles of

Armeintion,  The eapital may bo inereaced, and asy incrcased eipitnl or auy part thereof mey bo
@ inned with such o poforential dividord, or preferentizl xight in tho distribution of the assets of tho
Clampany, or both, or with sneh deforred dividend or postponcment in the distribution of the acselg of

S
L the Company g3 the Uumpany shall think espcdient.

me, the geveral persons whose nawes end adisesses and Beeeriptions aro subseribed, are destrons
of heing formed inke a company, in purananes of this Meworandem of Acgeciztiva, and we
rospectively pgree to talis the nusber of shores in the capital of tho Couspany set opposite

to our reapeetive npmes,
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Gk REGISTLRED]
TIE COMPANIES ACYS 1862 T0 1691,

- , "8529
ARTICLES OF ASSOCIATION
The FRICTIONLESS ENGINE PACKING COMPANY, Lid.

1. In theso prosents, unleay thera be something in the subjeck or contoxt inconnistent therowith—
i Bpeoial Regolution " and * Extraordinary Regolution " have the mesnings assignod thovete
respoatively by tho Companies Act 1802 (Seolions 51 and 3283,
% The Offica” means the rogistored oflioo for the time being of the Company.

# Tho Registor " moons tho reglaster of mombers to be kept pursuant to Section 25 of the
Companies Aot 1802,

¢t Month " means calendar month,

" In writing ** monns writton or printed or partly writton and partly printed.

Worda importing the singular number enly include the plural nurabor mnd vits versa.
Words importing the maseuline gender only ineclude the fominine gender,

Words Importing porsons include corporations matlalis mutandis.

* Bankrupt * includes o porson committing an net of Bankraptey within the menning of
Beation 4 of the Bankruptey Act 1888, or compounding with his creditors, and
“ Bavkruptey ' has o corresponding monning,
2. Tho Regulations eantained in Tablo A in the firat Schedule to tho Cuizpanien Act * 362 sball not
apply to the Company.
8., Tho Dirgotars may forthwith ndopt on behalf of tho Company, an Agrooment dated tho f.l’
doy oi‘/mﬁt rect v Yy 1805, and mads belwoon ITarry Gordon Small and Qeorge Willintn Parkos, of t}m
onp part, and Robert Viears Orilehlay on belnll of this Qompauy of the other part; n copy whoreof hing,
for tho purposo of identifieation, boon endorsed with tho siguatare of Harry Gordon Small and Gioorga
William P'arkes and two of tho subseribors to the Momorandum of Associnlion {being the Agrocment in
tho Memorandumn of Associntion montioned), and may carry the enine into cffect, with full powoer,
novertheless, at any time, oud fromt timo to lime, to agroo to any modifiention,

4, The Directors shinll not vmploy tho lunds of tho Company, or nny purb thereof, in the purchase
of uburen of tho Company,

,l‘!

6. Whe busineas of the Company may be comimnenced g soon nfter tho incorporation of the Compnay
ns the Diteotors shall think f1t,nnd notwithalanding that part only of the shares may hnve boon atlotted.

G, Tho shares shall bo under the control of tho Dircetora, who may allot or otherwise disposaof tho
mamo o such pereons on such torme and conditions and nt such timen ao the Durootors think fit, subjeet

novorthclenn to tho stipulations eontained in tho said agrecment with xoferenco (¢ tho shiees o bo allotied
in pursunnso thereel,

7 Who Company mny make rrrangoments on the istuo of sharea for  difforonca belwaen tho holdurab- :
of puch ehores in the nmount of ealla o bo paid and tho tuo of prymend of siek ealles

0" A
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8. Tt by the sonditions of allotment of any share the swhols or park of the emeupt fhereof ghall ba
payshls by instalments, svery such inslalmeny shisll, when due, be paid #o the Company by the holder
&/ the shara,

D, The joint holders of & sheta shall be soverally sx well s jointly liable Zor the payment of al}
fnatalments and calls due in reapact of sych shwre,

19. The Tompany shall be entitled to treat the registered holdor of pay shere ns phsclule pwner
theroof, and aceordicgly shall nob be bonud to recognise any cquitable or other claim to, or intevest in
guch shure, on the part of any other person, save ag herein provided,

CELRTIFICATES.

11. Tha cortifientos of title to shares shall be jesued under the seal of tho Oainpany, and. signed by
two Directors, and eountersigned by the Secretary, or some other person sppoinics by the Directors,

13, Evory member shall bo entitlad to one certificate for the shaves registered in his Beme, or to
sovoral cortificatos, exch for n parh of such shares, Myery certificate of shares shall specify the number
of the share in respeat of which it is issued, and the nmount paid up thereon.

18, If any certificate be worn out or defeced, then upon production thereof to the Directors they
may order the same to be cancelled, aud may issue & new certifionto in liow thersof, and if any roclifisnte
ba lost or destroyed, than upon proof thereof to the satisfaction of the Directors, and on such indomnity
od the Directors deom adequate being given, a new certificato in lieu thercof shall be given toike porly
ontitled to such logt or destroyed cortificate.

14, Every porson fo whom shaves shall bo allotted shall be entitled gratis to one cortifionte in
respeot of the share or shares allotted to him, but for overy other certificate thera shall bo paid to the
Company such sum, net exceeding ene shilling, ag the Direciors may from time bo tie detormine,

15, The ceriifieates of shares registered in the names uf two or more persons shall be delivered to
the person firsh named on the rogister.

UALLS,

16. The Direttors may from time to time male such calls as thoy think fit upon the members in
zespect of all mnoneys unpaid on the shares hold by them respactively, and not by the conditions of
allotment therecf made payable at fixed times, and each member shall poiy the amount of evary call so
made on him to the poraons, and at the times and places appointed by the Directors, A call may bo
made payable by instalmonts,

17. A call ghall be deomad fo have been made at tho time when the resolution of the Directors
authoriging such call was passed,

18, If the sum payeble in respect of any call or instalment ke not paid on or before the day
eppointed for payment thereof, the holder for the time being of the share in renpect of which fthe call
shall have been made or the instalment shall be due, shall bo liable to pay interest for the same at the

rate of £10 per cent. per anpum from the day appointed for the payment thereof to the tima of the
actunl payment,

10. The Diractors may, if they think fit, receive from any member willing to advance the same, all
or any part of the money dne upon the slares held by him Leyond the surns actually called for and upon
the moneys 20 paid in advance or 50 much thoreof s from time #o time exceads the smount of tho ealls
then made upon the shaves in respect of which such advencn has been made, the Company may pay
interest ot such rate as the member poying such sum in advance and the Directors agien upon,

FORFEITURE AND LIEN,

20. If any momber foil to pay any call or instalment on or before the day appointed for the payment
of the same, the Directors may at any time thoreafter during such time ag the <all or instalment
remaing unpaid, sorve o notice on such member, requiring him to pay the same, together with ony
intereyd that mey have acerued, and all exponses thab muy bave boen incurred by the Compnuy by
reagon of sush non-payment,



7

&1, Fho noties shali nyme o doy inss heirgloss than fonxteen days from the data of the nofice) aud &
plase nr placos on erd at which sueh eall or in-¢alment apd cach interesy aid expenees as eforesnid aro to
ba pald. The notiee shall aleo state that in the ovent of non-pagnant ot op befare the $ime pud ab the
plaen appoiaizd, the sharss in rosnech of whieh the eall was mado or jnstalmens ig payable will bo liabla
t5 bo forfeitad,

=2, It the requisitions of any such:otice as afuresaid are nob complied with suy shares in respect of
which eneh watice has boen given, mey ab any time theresitor before payment of all ealls or instalments,
interest, and cxpen-ve due in respect thereof he forf-ited by a rosolntion of the Directors to thab effoct,
Such forfeitnea alnil fnelude all dividends deolsred in respeat of the forfeitod shares, and neb actually paid
hefore the forfeisure,

“3. Any share oo forfeit 4 shall ko desmed to be the property of the Oompany, and tha Direstors
may cell, re-alloy, aud otherwiss dipose of the same in pueh mauner a3 they think fit,

2t The Directors may, ab any time before any share so forfeited, sholl have been sold, ra-ailattad
or otherwise disposed of, annul the forfeiture thure >f upon such conditions ay they think ft,

26, Any member whose aliares have been forfeited shall, notwithstanding, be linble to pay, and
shali forthwith pay to the Company, all calls, instelments, interost, nnd axpenses owing upon oz in
respeet of guch shares at the time of the forfeiture, topether with interest thorson from the time of for-
feiture, until payrment of L0 per cent. per annum, and the Divoctors may enforee the payment theraof
if thoy think 4,

26. The Company skall hava a first and paramount len upon all the shores registored in the name
of onch member (whether solely or joiusly with others), fur his debts, liabilities, and ongagemonts,
goluly or jointly with any other person, to or with tho Compuny, whether the period for the puyment,
fultilment, or dischorgo thercof chall have actually arrived or not; and such lien shall oxtend to all
dividends from time to time declared in respect of such thares,

27. Tor the purposo of enforging such lion, the Directors may sell the sheves subject thereto in such
manner as fhay think {1t ; bub no sale shall be made until snch pericd as aforesaid shall have arrived,
sud vntil notice in writing of the intention to sell shall have been served or such member, his executors
or edministratorr, and defauls shall bave been made by him or them in the payment, fu filment, or dig-
churge of such debts, Habilities, or engagementa for seven days after such notice,

23. The net proceeds of any such eale shall be applied in or towards satisfnction of such debts,
linbilities, or engagements, end the residue (if any) paid to such member, hig exeoutors, administrators,
or asgigns,

29. Opon wny gsle after forfeiture, or for enforcing s lien in purported exercise of the powers
hereinbefore given, the Directors may eause the purehaser's name to be entered in the regisbor in respect
of the shares or stock gold, and the purchaser shall not be bound to see to the regularity of the procend-
ings, or to the application of the purchags money ; and after his name has beon entered in the register,
the validity of the sale shall not be impeached by any porson, and the remedy of any person aggrieved
by the sale shall bo in damages only and againsk the Compeany exelusively,

TRANSFER AND TRANSMISSION OF SHARES.

30, The instrument of transfer of any shere shall be gigned both by the transferor and transfores,
ond the bransferor shall be deemed to remain the holder of such share until the ngme of the txansferes is
enbered in the register in respoct thereof,

81. The instrumont of trauafer of any share shall be in writing, in the following form, or as near
thereto ag circumstances will admif r—

I, A, B, of y in consideration of the sum of £
paid to me by 0. D., of , hereinaftor called the eaid transfereo,
do hereby tranafer to the said transfores tho share (or Shares) numbered



ptanding in my neme i1 the haoks of ta Yield vnte tho 2id transferes,
his ezceutors, pdministrators, and arsigne, subioct to bho zevers] conditions on which I held the sone
immicdiately before tho execution hevesl. Aud L. the sail transfereo, Ao herehy agreo to take the
enid Blare (or Sbaresj sabicet to the eonditions aforeeaid.
As witnoss our hands, the day of M,

33, The Directors may refuge Lo register any transfor of sharer or stock upon which the Company
has & lien withinb assianing any reason thercfor; and, in the case of shares not fully pad up, may yefuss
Lo registor & transfer without assigning ary reason therefor,

83, No transfes shall bo made to an infant or person of nnsound mind,

51, Every instrumeny of tvansfor shatl be left ab the ofiles For rogistration, aceompanind by the
certificnto of this shares to ba trousferved, and such other evidence s tlio Compny may require to prove
the title of the transferor or hia right to transfer the shares,

85, A fee not excecding two shillings and sixpence may be charged for cach transfer, and shall, if
required by the Directors, be paid bofore the registi®tion 1hereof,

86, The transfor hooks may be cloged during such time as the Diractors think fit, not execeding in
the whole thirty days in each yoar,

87. The executors or administrators of a deccased member (not being one of several joint holdoers)
shall be the only persons recognised by the Company as having any title to the shares or sincl rogistersd
in the name of such member; and in case of the death of any one or more of the joint holders of any
rogistored ghares or rogiatared stock, the survivors shall bo the only persons recognised by the Company
g having any title or interest in such shares or stock.

38, Any gunrdian of any infaut mamber, and any commibice of o lunotic membor, and any person
becoming entitled to shares in consequence of the death, or bankruptecy of any member, upon
produsing such evidence that he sustuina the character in respect of which he parports fo set under this
claugo, ov of his title, as the Directors think sufficient, may, subject to the regulations as to transfers
hereinbefore contained, transfer such shares to himeslf or any other person. This clause is hereinafter
reforred to as ¢ The Pransmission Clause,”

SHARE WARRANTS.

39 The Company, with respect to fully-paid-up shares or stock may issue warrants (hereinafbor
called Bhare Warrants) stating that the bearci i< cotitled o the shares or sbock therein specified, and
may provide, by coupons or otherwise, for the payment of future dividends on the shares or stock
included in such warrants,

40. The Directors may determine, and from time to time vary, the conditiony upon which shars
warrante shall be issued, and in particular upon which a new shars warrant or coupen will be issued in
the placa of one worn out, defaced, lost, or destroyed, npon which the bearer of 4 share warrant shall be
entitled to attend and vote at general ineetings, and upon which s share warrant may be surrendered,
and the nainn of the holdor entered in the register in respect of She shares or stock therein specified.
Subject to such conditions and to these presents, the bearer of a share warrant shell ke a member to the
full extent, The holder of o share warrant shall be subject to the conditions for the time being in full
force, whether made befora or after the issue of such warrant,

CONVERSION OF SIHARES INTO BIOCK.
41, The Compnny in genoral meeting reay convort any paid-up sharey info stock.

42, When any shores have beon converted into stoek, the saveral holders of such stook may
thenceforth transfor rospective interosts therein, or any part of such interests, in the samo mpomer snd
aubjech to the same regulations as and subject to which, shares in the Company's eapital may 20
iransterred, or a3 near thereto ag circumstances will admit, but the Directors may, {rom $ime fo time,
if they think fit, fix the minimum amount of stock transfornble, and direct that fractions of a pound
shall not ho dealt with, with powor, novortholoss, at their diseretion, to waive such xules in any
porkiculer cuse,
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4%, The gtock shell confer on the bolders thereof rospeetively the sama privileges and advavisges,
&4 regards participation in profits snd voting b mesticgs of tho Cowpany, aud for other parposes, ng
wonll have been conferred by eharss of equal 2inonnt in the ecapital of the Company of the class of
whaves converted into sueh stock, but su that mono of svrh privileges or advantages, exeept the
prrtseipation in profisg of tha Jampauy (and 07w winding-up in the asxets af $ho Compang), shall by
ernforred by any snch aliquot pazt of corzolidated stock, ns would not, if oxigting 72 abares of the olass
o, sharey eonveried into sueh stock, bave conlevred such privileges op advanteges, aad, savn ag aforeseid,
wil the provisions berein contnived shall, az far us elvenmatances will admit, apply to stock aa well aa fo
ghaves. No suchi conversion ghall 2%oet or prejudice any prelersnce or other spacial privilege,

ORIGINAL: CAPITAL,

44, Tho avigionl nominel eapital of tha company ia £20,000, divided inte 15,000 ordinary shaves of
£1 each, and 4,000 preforenca shares of £1 onch, bearing & cumnlative dividend ab the 1ate of £5 por
centum per anunw, being preferential only as regards such dividend and carrying no voles a0 long agm
guch dividend ia paid,

INCREASE AND RIDUCITION OF OAPITAT,

40, The Company may, from time to time, incrense the capital by the creation of new sharos of
guch amount as may be Geermed expedient,

¢6. The now shares shall be jssued upon such terms and conditions, and with guch rightt and
privileges annexed thercto, as the general mesting xesolving upar the creation thereof shall direct, and
it no direction be given, as the Dircctors shall determine, and, in partieular, auch shaves may be iesued
with o preferential or qualified right to dividends, and in the distribation of agsets of tho Company, and
with o, special or withoub any right of voting.

47. The Company in general meeting may, before the issue of nay new shaves, defermine that the
sama or any of them shall be offered, in tho firet instance, to all ko then members, in proporiion to the
amount of the capital beld by them, or make any other provisions os to tho issue and allotment of the
new shares ; but in dofault of any such determination, or so far a% tha xame sholl not extend, the new
shares muy bo denlt with as if they forred part of tho ordinary shavres in the original capital.

48, Tiscopt 20 far 61 otherwise provided by the conditions of jssue, or by theso presents, any capital
xoired by tne creation of new sharcs #iall ba considored as ordinary shares, part of the original capital,
and shall ho subject o the provisions herein contained with refercre o the payment of calls and
Instalmentr, transfor und transmission, forfeiture, lien, surrendsr, and otherwiee,

4%. The Company may from time to time, by special resclution, redue, s capibal by paying off
capital, or cancolling capital which hag been lost, or is unrepresented by availabla rassts, or reducirg tho
Hebility on the shares, or otherwise, as may seem expediont ; and eapital may be paid off upon tha
footing that it may be called up again, or otherwise; and the Company may also snb-divide or
wonsolidate ile shares, or any of them,

BORROWING POWLRS,

50. The Directors may from time to time, ob their diseretion, raise or borrow any sum or sums of
money, for the purposes of the Compnuy, siot exceeding in the whole the sum of £3,000, They may
also, by virtue of an extraordinary resolution, raise or borrow any further sums of money which muy he
authorised by such resolution,

61, The Directors may raise or secure the repayment of such moneys in such manmer; sad upon
such terms and conditions in all respects, as they think fit ; and in particular by the issue of dobontures
or debsnture atock of the Company, charged upon all or any part of the proporby of the Company (both
Ppregent and future), including its uncatled eapital for the time boing.

52, Tivery debentnrc or other seeurity croated by the Company may be o framed thab tho a3
shall be assignablo freo frem any equitios betwaen the Cowpany and the original or any intormedinte
holders,

68, Any debentures, bonds, or ather mocnrities may be issued ab & discount, premium, or othorwiso,
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reenrity, the Iipectora roay dcb st to the perion in whoso farowr ouc®s mortgnoy er secusily o
esnenind, cr o any othicy precon i toush far b, tho power fo meke eolls oa o memzes in respoch of
Bt upealled eepatal, aud to ey in the natee of the Camprny, or othoreise, for the recovery of meneys
beeormug dina { - eapect of catla 0o wmede. sud o give valid reecipts fir saeh moveys; ord the power £a
dolegatod sbalt suusian Caxing tho eontinnanee of tho matpage or goenrity, notwithetanding auy change
¢f Direstons, and shatl Lo gasipueble if expicseed a0 to Lo,

GONLIRAL MELETINGS,

06, The Frrsg CGenera? Meeting ehall To held at such tine (not being more than four months after
the regivtration of the Mowwsndmn of Ascelation of the (ompany) wod sh sucl olago as the
Dixeetors may dotermine,

A7, Subreanont Genorul Meetings chinll be held ones in the year 156, and in every sabsequani
yoay, ah such tirzae and p'ace as may be preserit.d by the Company in General Meeting; and if no other
time or plase iv preseribed, on tho lavt Monday in the mounth of July in avery such year, at puch time
and place s may be dotecmined by the Dizectors,

8. Ths aheve-mentioned (eneral Meetings shall bo ealled Ordivary (longral Meetings, all other
meetings of the Company shall be called Bateaordinary Gonernl Meetisgy.

3 The Directors may, whenever thoy think fit, and they shall, upon & requisition mads in writing
by not leus than one-third in number of the wmewbers of tho Compaay, convene un Eutraordinery
Meoting.

G0. Any suun requiriiion ghall speaily the objech of the mooting vaquived, and chall be signod by
the memberd making the same, and shotl bo depositel at the olfice. Yt may cousist of soversl dosumputs
in like form, ench signed by one or mora of tho requisisisniats, The meeting mr st be convened for the
purposes specified in the reguisition ¢r requi-itions, and, if convened otherwize then by the Direckors,
for those purpescs only,

61, In case the Dircetors, for fourieen days nfter guch deposit, fail to ccnvena an Yxtroordinacy
Meeting to be held within twenty ous duys aiter such deposit, the requisitionisis, or any members not
being less than one-third in number of the members, may thomselycs convens n meeting to bs hold
within six weeks after such deposit,

62, SBeven clenr days' notice ab tho lenst, specifying the place and howr of mecting, and in cuge of
gpesial businesy, the genoral nainre of suen business, shell bo given, vither by advertisomont oz by
notice sent by post, or otherwise sarved as hereinafter provided,

63, The seeidentnl vmission to give any such notice to any of tho wembors shsll not invalidate
any raselution passed at any such mecting,

PROCEEDINGS Al GENERAL MEETINGS,

64, The busiress of an Ordisary Moeoting shall ba %0 recoive and considoe the balance sheet, the
reports of the Directers and of the Auditors, vwo eleet Directord, and other officers in the plave of
okose retiring by rotation, to declare dividends, and to trenmavt any other business which under
thesn prezents ought to bo wonsacted ob any Ovdinary Meoting, Al other business transacted at an
Ozdinery Mecting, and olt business transacted at an Extraordingry Mosting, shall be decmod special.

5. Three riembera personally present and entitled to vote shall be o guorum fora Gancral Meeting,
for the choice of chairman, the deslaration of a dividend, and the adjotirnmaent of tho meeting. For
ell other purpuses the quorun. for o General Meeting shall bo members personally present and entitled
to vofe, nob befng luas thun three iu namber, snd holding or repregenting by prosy not legs than one-tenth
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ab fny Hoenid Sdoetng unbess 400 et cegreelts Do prests o8 1ho € mraenecment of the husinees,

(ih “The Chalrean of the Piteororn shell £o cotit? 3 89 talso ths ehotr 08 cvory Genert Slection, op
# thove ho no (alvinan, er i 0b ery Frotiag ho shell ne’ B2 prossnt within i'tecn minates afeer tho
timo appointed far holding sich recting, the wembors preocnt sholl choosa nocther Direetor a-
(hairmesn, and F ne Divector Yo proccnt, o i all the Divectws precent declino to ko the chadr, then
the mersbors pregeat shatl chossy 2un of theie nisiber 65 I Chairmen,

6%, I vrithin halt-an-hony foom the thae eppointed for the mesting o fgrazum ke not present, thig
mesting, if convenad npon anch roquisition as aforesald, chiofl bo dissclved, but in any ather ense it chal)
staad adfouined 7o the e duy in the pesk weol, at the same Hme ard Place, and if ab sk
adjourned meating » quaram bs net present, thage membars entided to voio whe are pregent shall by a
quoring, and muy teanosel the Musine s for whiels the meating wes ealled,

68, Tivory question submitted to a rcecting shalt ba derided mn the fivst instance by o sbow of
tianda; and in the cage of an cqushiy of votcs the Chafrman shisll, bath on show of hands and ab the
yoll, have & enating vota, in addition to the vote or votes to whigh Lp may be eotitled ag o momber,

G9, At any Gonerad Mesting, unlers o pol! is dewanded by af Teast thrao members, holding or
represented by proxy or entitled to vote in respect of ab Jsant 100 shaves, o deelaration y tho Ghrirmon
thab o resolation bas keen carried, oz earsicd by a particnlar majority, cr lost, or nol enrtied by o
partieular majority, and an entzy to that ¢ffact in the book of procecdivezs of the Company, shail ho

sonelusivo evidence of the fact, withoub proof of the number or proporiion of the voles rocorded in
Iavour of or agalnat suck resclation,

T0: If & poll be denanded ag aforesnid, it shall be taken in such marncs ond st sueh Hmo end placo
83 the Obairman of the mecting dweets, pod either ot once or after an interval pr ndjournment, or

obherwise, an1 tho result of the poll ehalt 23 dcomed to be tho resolution of the mecting ab which tho
poll was demanded.

71. The Chalrman of & {lonoral Macting may, with the contcud of the mecting, adjourn the same
from timo to timo and from place to pincs, bat no business sbell bo trausacted ab any adjourncd
maoting other then the busivees loft unfinished at the mecting trom which the adjournment toolk plass,

74, The demond of o poll shall not prevent the continusncs of o meoting for the tramsaction of

any business other then the questicn cu whish o poll hott been domandad,

VOTES OF MEMBERS.
70. Iivery membax shall, subject to any speeial terms ns to vobing upon which any shares way be
fssuod or mey for the time helng be hold, have cto vote for every ehara held by him. Tn the case of an
equality of votes at any Genoral Meeting ot poll the Chairman shall be entitlad vg o gecond or costing vote.

T4, Loy guarding or other person, entitled wniler tho transmision clavan to transfer any shaves, may
vobe n} any General Meeting in respe & thereof in ths saine manusr sa if he wero the registered holdor
of such sharos, prevaded thub, forty-eight hours at least before the ime of holding the meeting st whiclt
be proposes to vote, he eheil satisfy the Directors of his right to transfor such shares, or unlors the
Directors shall have previously ddmitted his xight to vota ab such moeting in respoct thereof,

3. If there b joint registered holders of any shares, the member whose name stands first on th~
ragigter and no other shall be ontitled to vote fu respect of such shares; vui the other or oflicrs of tha
joint holders shall be entitled to be present at the tieneral Meoting,

78, Any Poll duly demunded on tho eloction of a Chairman of & meeking, or on any question of
adjouramaent, shall ba taken ab the mesting without adjournment,

77. Voles may by given either perscunlly or by proxy.

75, Tha instrumont appointing w prezy shall ba in writing ander the hand of the sppeintor, or if
srch nppointor bisp, Corporation under its common seal, and sholl bo abtasted by one or mors witnesses,
No parsan shall be appoiatsd w proxy who is reb » member of the Company and qualified to vota.

i e m o i cwrr
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T Lo Inctrament agpiintimg o prony shall Bo degosited at ko rogistered olloo of the Cempony
568 aes thea forty -eiehs houve bofaze the ¢ far nBing tho moetiog ot whith the poresn mewed in
el fasteament propaies by volo, bt ng instvamend oppoiatiog o prosy shall bo vahid after the ospiration
of tevelve monihs feom the dato of i3 exzeention.

#0, Falders of shere warvants shall neb Bo catitded §o vote by prozy fa xespest of the rhares er
ptocks smelnded in mseb watrants.

W1, Fivery insteiment of proxy, whethor for o srecitied wmocking or otherwise, shall, o9 neavly 8
eivcnmanses will admit, be in the form or to tho elfcot following 1w

PHE PRICTIONLESS BNGIRT PACKING COMPANY, LIMITED,

I, of in
the Ucunty of being g member of
herchy appoint of {or failing
him} of {or Isiling
himj of A9 my proxy, to voto
fer me and on my bokalf ab the Oxdinaxy (or Extraordinary) Mesting of the Cempany, to ba held
on the day of and ot any adjourament thereof,

Ag witness my hond this day of 13

fligued by ths said in tho presenss of

82, No member snnel! bo entitled to bo prevent, or to vote on any question, sither personally cr by
proxy, or 48 proxy for another memsher, ut any Genoral Meeting, or upon o poll, or bo reckoned in n
quornz, whilat any eall or other sum shall ba Ane and payable to the Compeny in respeeb of any of tho
shareg of such membera,

83, Any resolution passed by the Divoetors, notice whereof sheil bo given to tho moembers in the
manner in which noticen are hercinafior direcied to be giver, and which shell within one month elter
it shall h..ve boen so passed, ba ratified and confirmed in writing by the members entitled ab n poll {6
throu-fifshs of the votes, shall ba as valid and effestual as o resotution of a CGeneral Meeting, bub this
clauss zhall not apply to a resolution for windiog up the Company or to a resolution passed in respech

of any matter which by the statutes or theso prosents ought to be dealt with by special or extraordinery
rosoludion,

DIREJIORS,

81, The first Divcetors of the Company shall be Harry Gordon Hmall and George William Parkes ;
who shall rat as Directors until the Iirss Genaral Mesting, The Fixst Goveral Meoting shall selact the
Direetors toact subscquently to such moeting,

85, The number of Diraotors to ba so elested shall not bo less than two nor oxceod fiva,
86, The Direclors shall have power to fill up any easual vacancy in theit hody.

87, The qualification of every Director ghall be ths holding in his own right of 2,000 Ordinary

Shares of the Company (or the corresponding stock), A Director may act bsforo acquiring his
qualification.

88. A Director may retize from his office on giving one month's notice in writing to the Company
of hig intention so to do, and such resignation shall take effect upon the expiration of such nolice, or iig
asrlior pecoptance.

89, The Dircctors shall ko paid oub of the {uds of the Company by way of remuneration for their
serviees, such sum ag the Company in General Meeting shall from time to time determine, and such sum
ghell be divided among them in such proportions and manner as the Directors may determine,

99, Tho continuing Direotors may net, notwithstanding any vacsnoy in their body, and nothwith-
éanding that the namber may fall helow $he minimum above fized,

[rES——



Iy

I’

f12. The 6line 6f o Divarter 528} Ba vararod-
If oo heerme harkeust, oz evpond pag 10nt, or o0 pansd with Afs on VALY
Y b fo £oand Tuaat's, o Beesmao of wnnaund raind.
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IE o wlzent Divssclf from tha wciem of tho Daccton vering a perded of six ealonday
nierls, withont spesiel leavo of abaence from the Directors,

# ko Diveotor ohiall ha dicqualificd by his offics frowm corteaeting with the Yampany, either ag
veidos, puvehe cr, ov otheswise, wor sball any oueh contacs or aupozement, or any econteast or
arcangentont, entercd into by sr on belnlf of the Company with any Campany or pavtnerskip, of or in
which puy Dircetor shiall Lis o mewloz, ov etherwise intercsted, b avoided; nor shall any Director so
conteacting, or being suels wember, ox 5o inexested, ba linklo o wreount to the Campany for any profit
renlized by any such contract or prrangonent by rongon only of eush Viveotor holding thiat offico, or of
the fiduciary telation theredy eamallished; but no suesh Dircetor ghall vote in respect of any such
conbragt 6r arrapgoment,

ROTATION O1" DIREGTORS,

93, At the Qrdinasy General Meeting to bo Leld in the year 1496, and ot tvery gnueceoding Ordinary
Cenoral Meeting, one-half ni the Direotors, ov if their number ho nob & muluple of two, then the
number nerreat to, bub vob exceeding, one-hall, shall retire from office. A retiring Director phall retain
oflico wntil the diszolution or adjournment of the meeting at which his succersor is electad.

Gt The one-hall or ofher nearcst number £o robire at the Ordinury Meabing to bo held in tho yenr
1896 shalt, uniess tho Directors agree among themeelves, bo determiued by lot, in every subzequont yoar
the ong-haif or ather nearest nmnber who have baen longest in offico shall retive, As bobween two or
moro who have been in office an equal longth of time the Divactors fo rotire shall, in defex®® of agreas
ment botween them be dotermined by lot. The length of time & Directur has bron in offics shall b
computed from his last election or appointment whero he has proviously vacated offico, A retiring
Diraotor shall be oligiblo for re~election.

35, The Company, at any goneral maeoting at which auy Diroetors retive in manner aforesaid, shall

fill up tho vacated ofiicos by olectiog o like number of persons to be Directors, and may fill up any other
vioancies,

96, If al any Genoral Meoting at which an oleetion of Directory ought to take pluce, tho places of
tha retiving Directora ara not filled up, the retiving Diveetors, or such of them as have not had thair
places filled up, sball continue in offics until the Ordinary Meeting in the next yenr, and go on from

year to year, until their places are filled up, unless it shall be detormined at such meeting to reduce tho
number of Directors,

7. Tho Uompany may by apecial resolution, from timo to time increaso or reduce the numbor of
Directors and muy alter their qualification, and may also detormine in what rotation such increased or
reduced number 13 (9 go out of office.

08. The Cempany may, by special resolution, remove any Divecbor before the expiration of hig
poriod of office, and appoint another qualified person in hig stead, tho porson so appointod shall hold
afiicy during suek time only as the Direstor in whose plage he is appointed would have held the sawe if
he had ot boen removed,

89, Any easnal vacancy accurring among the Directors may be filled up by the Directors, but any
pordon 8o chasan shall retain hus office so long only as the vucating Director would have ratained the
same if no vicancy had ocourred,

100, No peison, not being n retiring Director, shall, unleyz recommended by the Direciors for
sloction, be eligibls for olection to the offise of Dircctor ab any Greneral Meeting unless he or soms other
marabie intending to propase him hag, st lonss seven eloar duys hofore tho moating, left at the offies of fh“
Corspany o notice in writing, under his hand, signifying his candidature for thoe office, or the intention
of Bush member to propose him,
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TEANOGING DIRIC O3,

=8

it The Divectors may, frors timn to time, apprirt ean er moro =f thelr body to ke Managing
Direetsr or Managime Innocines el tho Comprey, cithior £ » 8 5ined torm or vichout eny Jnitation ag ta tho
peviod for which he o they {3 or axe to bt oncl 6ilon, and ming, fromy imo to time, removo er digmisy
him or them {rom ofiico, and eppoisnt aactiur er others In Lis or their placu o¢ plaees,

1062, A Maraging Direstor sliedl not, while he courinnos to Liold that wifice, ba subject o retirement
by rotetion, and hs shall not be tuken inte ececunt in determining the rolation of refivement of
Inroctors ; but bio shinll, subjeck to the prosivions of any contract bebween him ond tha Company, ba
Hubjech to vhe same provisions as to resignation sud romovel as the other Direetors of tha Company;
and if Lio ecase to hold the olfies of Director from any eauss, he rhall, fpsp facto and immedintoly cessa
to o a Managing Diveetor.

104, Who remaneration of a Miniging Director chall from time to time be fized by the Directors,
and may ke by woy of zalary or ecmimi-sion, or participation in profits, or by any or all of those modes,
and eithor in addition or in substiwution for kin shars of the ramancration negigned to the Direolors,

104, The Divectors may, from time to time, ewrust to and eonfer upon o Managing Dircotor for
tho thue being such of the powers exercincable univr these presonts by the Direscors as thoy may think
fit, and may eonfor such powers for such time, nud to ho erercisad for puch objects and purpogos, ard
upon gueh terme and conditions, and with such reatrictions, as they think expedient, and they may
eonfor such powers, oither eollateraily with or to the exelu-isn of, and in mubstitution for all or any of
tho powers of the Directors in that bekalf, aud wey from time to tims revoke, withdras, slter or vary
all or eny of such powers,

TROCEEDINGS OF DILICTORS.

105, The Direetors may meot togethor for the despateh of business, adjourn, and otherwite
regulate their meetings ag thoy think fis, and may detormine the guorum nocezsazy for the transaction
of business. Until otherwige determined, two Directors ehall be & anoru,

106. A Dirastor may at any time, end the Secretary upen the request of a Dircotor shall, convons
a meoting of the Directors. Queasions arising at any meeting shell bo decided by & mejority of vuiss,
and in case of an equality of votes tho Chairman shall bave & second or ousting vote,

*"107. 'The Directors may elect o Ohairmen of their meetings, and datermine the period for which he
is to hold office ; but if no such Chairman be elected, or it ab any meeting the Chairman bo not present
&b the time for kolding the sawme, the ircetors presont shall ehoose somo one of their number to be
Chairman of such meeting.

108, A macting of the Directors for the time being, at which a guorum ig present, shall be
competent to exercige all or any of the authorities, powers, and discrotions by or under regulntions of
the Company for the time being, vested in or cxercisenblo by the Directors penerally,

109, The Directors muy dolegate nuy of their powers to committees, vonsisting of such member
or members cf their body as thoy think fit. Any commitice so formed shall, in the exercise of the
powers po deleguted, conform to any regulutions that may from time to time be impozed on it hy the
Dirzctors,

110. The meetings and proceedings of any such commitbee, consisting of two or mere mombers,
whall be govorned by the provisions herein contained for regulating the moetings and proceedings of she
Directors, so far as the same are applivable therato, and are not superseded by any vegulations made by
tho Dire.t.:¢ under the laost preceding clsuse.

1L, Al acts done at any meeting of the Directors, or of o committes of Direciors, or by any
porgon zuting as o Director, shall, notwithstanding that it shall afterwards e discovered that there was
some defect in the appointment of such Director or persons acting as aforesaid, or that they or any of
thop were disqualified, be a8 valid as if evory stch porson had been duly appointed, and was qualified
to ba o Director,

112, A regolution in writing, signed by ull the Directors, shall bo ag volid and effectunl ag if it had
boen pasged ab & meoting of the Directors duly catfod sod conatifubed,
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133 ¥ poy ef tho Divoetavy dhinlk bo o reber oo roevibors of ooy snch eeimliten ag afvresaid,
or phell b colicd upsa o perform extea soxvices, on o moko any greeixl excrtives in pelog oy residing
abroad ov otlvwwian for any of the pucpescsof & ¢ Cowpany, the Direstors may remancrats tho Dircetey
ar Iireetsr, Bring sweh moaher ov mombors, o beleg go colled npes, gither by a fived swn or by o,
povenntige of profits, ar othorsbon, a8 ey bo deteninine® s und sueh rerwcradon may bo either in
nd ition o or In oulatiention fu Bz or shele chove in tho xasnuerating sesigned ¢ the Directoa,

MINUTIES,

1LL The Directors shall epuze mingtes £ be daly cntercd in hooks provided for the purpossi—
OF all appointiaents of Offieers,

Of the names of the Directors present at each mesting of the Lirectors wnd of any
Committee of Directora,

(% pll orders made by thie Directors and Commitéees of Directors,

Of il resolutions and procsodings of General Moetings and of meetinga of the Directors
and Committeas,

And any auch minutes of any meeting of the Direstors, or of any Comuittes, or of the Compuny,
if purporting to be signed by the Chairman of such mesting, or by the Chairman of the next succcoding
maeting, shall o receivable as primd facle evidenco of the matters steted in such minutes,

POWERS OF DIRECTORS.

114, Tho niauagoweut of the busiuess and the oontrol of the Company shall bo vesfed in the
Directors, who, in addition to the powors and authorities by thess preseats expressly conferred upon
them, mey exercize all such powors, and do all such acla and things ag may be excreised or done by the
Company, and axo nob hereby or by statuto expressly divected or required to be exerciced or done by
bhe Company in General Meating; but subjeet nevertheless to any rogulstions from time to time meade
by the Company in General Meeting, provided that no regulation shall invalidate sny prior act of tho
Direstors which would have been valid if such regulation had not been mada,

118, Entirely withoub prejudieo to the goneral powers confarred vy the Iast preceding eleuse, and
to the other powers confarred by these presents, it is hereby expressly declared that tha Directors shall
hwvo the following powers, that is to say :—-

POWER.

(n) To pay the costs, charges and expenses, preliminary and incidental fo the promotion,
formation; establishment and registration of the Company,

{6) To purchase or otherwise acquire for the Company any property, rights, or privileges,
which the Company is authorised to acquire, at such price, and gonerally on such
terms and conditions ag they thisk ft.

(¢) At their discretion to pay for rights aequired by, or services rendered to the Company,
either whoily or pactislly in cash, or in shares, bonds, dcheutures, or other socurities
of tho Company, and any such eharos may bo issued either as fully paid-up, or with
guch amount credited as paid-up thereon a3 mey be agreed upon; and any such
bonds, debontures, or other securities may bo either specifically charged upon all or
any parb of the property of the Company, and ito uncalled capifal or not so charged,

() To securs the fulfilment of any contracts or engagoments entered into by the Oompzmy,
by mortgage or charge of all or any of the property of the Company and ite unpuid
eapital for tho thune being, or in such other manner as they may thinlk fit.

(¢) To appoint, and ab their digoretion, remove or suspend such MEOZOTE) secxe'ta.riea,
officers, clerks, aments, end gervants for permanent, temporaxy, or special servicen B
they may from time to iime think fib, and to determine their duties nn'd fiz their
galaries or emoluments, and to require spewity in guch ingtances, and to such

ameunt a9 they think fite
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{7y Woaonpt from ERY mevaher on ek fomas ard e3mdittee pg rhali o nzxeed, o furrendeor
b 15 shaves cx e, or 2uy pect thoreof,

{9y Lo eppoint guy porcon or prregns o cceeph and hold In teust far the fompany sny
prepesty balangies to tho (haapany. er in which ¥ 5y interestod, or for any othep
purpuion, and to exerato aad dn alt eueh decds and things 03 may ko raguisite i
relation £o any anch bepst.

thy To asiibnte, conduer, deferd, compound, er sbandon any legal procecdings by and
npansy the Company oe s Officers. op otherwise, eancerning tho afisirs of the
Crrupany, aad alfo to compound and slow time for payment or satisfaction of any
debls dus and of any elaims and derands by or azainst the Compuny,

{2} Yorcfer any elaima ¢ demands, by or againet the Company, to arbitration, sand observe
nnd perform the avards,

{7) To mnke and give rcesipts, roleases, and othes dischargos for money paysble to thy
Uompiny, or for the claims and demands of the (lompany,

(%) To nck on behalf of the Uompany in all matiers relating ta Bankeupts and Insolvonts,

{f) Frosa bime {0 time to provide for the maungentent of the affiiva of the Company nbrosd
in such manner as thoy think fis, and in prtienlar to appoint any persons to be the
Altorneys or Agents of the Company, with such powers (inclading power to sub-
dolegate) and upon sueh torms ng mre, he thougbt fit,

(m) Toinvest ond deal with any of tho moneys of the Company not immodiataly reqnived for
the purposes thereof, upon such shares (not Lieir g sharpa of this Company) securitios,
and in such wannor as they may think fit, and from timo to timo o vary or realise
suel investmonts,

(1) To excute, in the name and on behalf of the Oompany in {avour of any Director or chhor
person who may ineur, or be about to incur, any persons! ljability, whether ng
priucipal or surety, for the benefit of the Company, such Mortgages of the Company’s
proporty (prosent and future) es they think fit; and any such moertgage ropy contain
% power of sale ; and such other powers, covenants, and provisions a8 shall ba agreed
upon.

(0) To give to mny Officer or other person employed by the Comwpany & commission on tho
profits of any particular businew or transaction, or & thare in the genargl profits of the
Company, and such coramission or share of profits shall be breated as part of the
working expeuses of the Company,

(p) Defore recommending any dividend, io set aside, out of the profits of the Company, such
sum 23 they think proper, a8 & reserve fund, for meoting contingencies, or for equalising
dividends, or for ropairing, improving, .3 maintaining any of the property of the
Company, and for such othe: purposey s <Jie Directors shall in their abaolute discretion
think conducive to the interests of the Company, and to invest the several sums o seb
nyide upon such investments as they may think fit, and from time to time to deal with
ond vary such investments and dZspose of all or any part thereof for the benefit of the
Company, and to divide the rcserve fund into such spacial funds as they think fit.

(7) From time to timo to make, vary, and repeal bye-laws for the regulation of the husiness
of the Company, its Officers and Servants, or the Merabers of the Coropany, or uny
section therent,

(r) To enter into all such negotintions and contracts, and rescind and vory all such contrachs,
and execute and do all such acts, deads, and things in the nams and on behalf of the
Company o9 thoy 1ay consider oxpedient for or in velation to any of the sabters
uforesnid, or vtherwisu for the purposes of the Corapany.

THE SEAL.

117. Tho Directors shell provide for the safo custody of the Sesl, and the Seal shall never bo used
gxeept by tho authority of the Diractors proviously given, and in the presonce of two Directors at tho
Ronst, who shall sign overy instrument to which the seal is affixed, and every such instrumont shall be
counteraigned by the sscrebary or some other pereon appointed by the Directors.

e ——_————— -
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DIVIRION ARD PROFITS.

115, Lk holders of Tisst Proforenes Shares shall ba cntitfed to receise rub of the profis of thw
Coripany, available for dividend as o fivss charge, o carsulative dividend al the mate of £5 por cenbim
per gunum o the gmonnt for the time being poid up en the Tust Dicfevence Shoacs held by them
respactively. Tie Surplus proits available for dividend shall bs opplied to the payment of fividend to
the holders of Ordinary Fhares in proportion to tho amennt for tho tima being paid ap on the Gildinary
Rharea held by them recpectively, provided, nsverthcleas, thas whers ea ital is peid up in odvapco of
eatls upon the footing that the same shall carry interest, sueh eapital shull not, whilet earrying interess,
eouple & vight to participate in profits.

110, The Company, in (lenarsl Meetings, may declore dividends to be paid (o the membors
aecording to their rights and intevests in the profita,

120. No larger dividend shall be declared than iy recommended by the Divestors, but the Gompany,
in Genceal Meoting, may declare & smaller sividend,

181, No dividend shall bo poayable cxeept out of the profity arising from the businen of the
Company.

123, Where a chare is issued after tho comwencement of any finanaicl year, it shall, unlesa othors
wise provided by the term of igaue, xank pari passu With proviously issued shares ag regards auy
dividend subsequently decloved in rospect of such yenr,

193, The declaration of the Dircetors as to the amouny of net profits of the Company shall be
conelusive.

191, The Directare may from time o time pey to tho members on nceount of tho next fortheoming
dividend, such interim dividends as in their judgment the position of the Cowapany justifies,

195, Tho Directors may rotein any dividends on which the Company bes o lien, and may apply
the same in or towards satisfaction of the debis, liabilities, or engagements, in respaot of which the
Lien existe,

196. A transfer of shaves or stock shall nob pass the right to any fividend declared thereon befors
tho registration of the transfer.

197. The Directors may rotain the dividends paynble upon shares or stoek in rospeet of which any
norgon is, under the transmission olause, entitled to become o member, or which any poerscn under that
clauss iz entitled to transfer, until such person shall becowe o member in respect of sush chares or
ataek, or shall duly transfor the same,

128, In case several persons aro registered s the joint holders of any share or stock, sny ong of
gsuch porsons may give effectual recoipte for all dividends gnd payments on sccount of dividends in
respect of snch ghare or stock.

199, Notice of the declgration of any dividend, whethe: interim or othorwise, shall be given to the
holders of registered stock in manner hereinafter provided.

150, No dividend shall bear intersst as against the Company.

ACCOUNTH,

131, The Directors shell caunge true accounts to be kept of the sums of money re_caiveﬂ and
expended by the Company, 2nd the maitters in rospect of which such receipt ond expenditure tinkos

placs, and of the assets, eredite, nnd linkilities of the Company.

132, Tho hooks of account shall be kept ab the registered vilice of the Company, ot &t guch other

place or places ag the Direstors think B,

e w3 B —
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175, The Diveetors shall, from tinie to time, detersiine whetber, 0nd {5 whot oxbept, and ot whod
tizes ond places, ond under swhas eonditions or regalations, the aesounts and hocla of thaaﬁempwﬁy or
any of ‘ﬁhem, shall ke open to the inspection of the members, and Bo mewbors shell havo any ﬁgh‘: of
nspecting nuy aceonnt, or hook, or Anemment of the Company, except 83 copfersed by statute or
sitthorssed by the Direetora, or by & xesolution of the Cimapony fin Genersl Meeting, - |

54 At the Ocdinary Meeting in every year, the Directora shall
sheck eonfainicg o sumnary of the property and lishilities of the
more than four nonshs befoze the meating,

ay before the Company a balauge
Company, made up to o dote, nob

135 Livory sueh balance sheet shali be accompanied by a report of the Directors as to the state and
condxtwn! o-f the Comyany, and as fo theamount which they recommend to be paid out of the prefits by
way of dividend or bonus to the wembers, and the amonnt (it any) which thoy prepose to caryy fo the

resorve fond, according to the provisions in thay bebalf heranbefore contained, and the bplanes shost,
report, and bulance sheot shall be sigued by two Diractors,

AUDIT,

186, Once ab loast in ¢cvery your the aceounts of the Company shall bo examined, and the corroetness
of tho balanse shoat ageertnined by one or tmore auditor or suditors,

137, The first suditor or suditors shall be appointed by the Directors. Subsoquent suditors shall
he appointed by the Company at the Ordinary Mesting in ench yoar,

188, The remuneration of the auditors shall be determined, nnd may be from timo to time varied
by the Directors,

139, Auny auditor quitting office shall be eligible for ro-election,

140, If oue auditor only be appointod all the provisions heroin contained relating to auditors shall
apply to him,

141. The euditors may be members of the Company, but no person shall be oligible ag an auditor
who is interosted otherwise then as a member of the Compsany in any transaction thereof, and no
Dirgctor or other officer, ozcoph the Secretery, shall be cligible during his continvance in offics,

142, If any casual vacancy occur in tho office of auditor, the Directors shall forthwith £ill up the
samae,

143, The suditors shall be supplied with copies of the balance shest intended to be laid bofore
the Corpany in Ceneral Mesting seven doys at loast before the meeting to which the same are to be
submifted, and it shalt ke their duty to examine the same, with the accounts and vouchers reluting
theroto, and to report to the Company in General Meeting thereon,

114, The auwtors shall ab all reagsonablo times have aeccess to the books and necounts of the
Comapany, and they may in relation thercto examino the Directors or other oflicers of the Compary.

145. Livery account of the Divactors, whon nudited and approved by a Genoral Meating, shell bs
conelusive, oxeopt ag regards any error digcovered therein within three months next after the ap_proval
thorenf, Whenever any such orror is discovered within that period the account shall forthwith he
coirested, and thenceforth shuil be conclugive,
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NOTICES.

o 16, A nobiza niny be coryed by the 'ampany npan eay mosbrr whow wogistered placo of addwosy
v 1m the Unized Kiugdoe, cither pevgszolly or by sending 1% thronch tho post in prepad legtor,
riddeedied 1o sueh momber at his reghsbored placo of nddvess,

. 147, el holder of wegistored shaves, whose xegistered placo of addreos 13 not in the Unitad
I@.:rfgdom, wlay from. bims to time net'fy in writing to the Company an addrees in the United Lingdom,
s ¢h shall be deamed his vegistored Place of pddress within the meaning of the Jagy precoding elause,

114, Aa vegards thosn members who bave no registered address in the United Kinglom, a notico

postud up in the offies shall bo deemed fo Lo welk served on them ab the oxpiration of twenty-four houss
after it is eo posted up,

142, The holder of n sharo warrant shall not, unless ptherwise expressed thersin, ba cntitled fu
rospoce thereof to notice of eny General Mecting of the Compnuy,

1530, Any notice required to ba given by the Company to the members, or any of then, and not
oxpressly provided for by these presants, shall be suffleiontly given by advertizement,

151, Any notice required to bo, or which mey bo given by advertisomant, shall bo advartiesd in
bwo Slanchester daily moming papers.

152, All notices shall, with reapect to any rogistered shaves to which persong are jointly entitled,
bo givem to such parson who is named fivst in the Legister, and notice no given shall be sufficiond
notice to all the holdera of such shares,

153, Any notico sent by post shall be deemed to havs beon sorved af he expiration of twenby-four
hourg after the letier containing the same is posted, aud in proving such pervice, it shall ho sufficient to
prove that the letter containing the notice was propetly addreesed and put into the post-office,

1531, Bvery person who by operation of law, transfor, or other means whatsoever, shall hecome
outitled o any share, shall bo bound by every notice in respeot of such share or stocl, which praviously
to lis nario and address being onterad on tho Register, shall be duly given to the person from whom he
derives his title to such share or stock.

155. Any notice ox document delivered or sent by post to or left 3t the registered address of any
member in pursuance of these presents, shall, notwithstanding such member be then decansed, and
whether or not the Company have notice of his deconse, ba deemed to have been duly servod in respoet
of any registered shares, whether held solely or jointly with other persons by such mewmber, until pome
other person be registered in his stead as the liolder or joint holder thoreof, and such sorvice shall for
&ll purposes of these presonts be deemed s sufficient service of such notico or document on his or her
heirs, exccubors, or administrators, and all persons, it nny, jointly interested with him or her in any
such share,

156, The signature to any notice to be given hy the Company may bo written or printed.

157, Where & given number of days’ notice or motice cxtending over any other p.eriod is raquired
to bo given, the day of service shall (but the dsy upon which such notice will expire shall not) be
ineluded in suck number of days or other period,

ARBITRATION,

158, Whenever any difference axises hetwesn the Company on the one hand, &11& any of the meml?fare,
their execubors, administrators, or assigns, on the other kand, touching the true n:fttmb. or c.onsbrucnon,
or the incidents, or consequonces of these presents, or of the stabutes, or touching anything then, or
therenfter done, exccuted, omitbed, or suffored, in pursusnce of these prements, or of the slatutes, or
toucking any breach, or alleged bronch, of these presenis, or any elaim on account of any such bre_ach, ot
nlloged breach, or othorwise relating to the premises, or to theso presents, or to any statute aﬁfeobpl-g th?
CUompany, or to auy of the affuirg of the Company, every such dilferenca ghall be xoforred to the decision o
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b3 o d ol of so Arblorabarm, of whem eon b o epe® 03 dy b of Do parties in difiorenen,
ar ok Vragivg bs Fo opreinted by tho bwn Axbiteaters, The cow of and dx¢ilnt to the wofrence and
ijm:ﬂ reapeetively, shall o dn tho Riseretion of the Arbiwetors or Umplro respeetivedy, who may
duernaine tho amount thereof, or dirceb $ho suron to o tazcd, pe botween saliciter and cliert, or othor-
v, avd ay owoed by whem and to whom, end in whet wouner, the snme shall ho borno and paid;
itk tho rulwatssion shedl be ran e an Order of the Wigh Court of Justies, wpon the sppliection of cither
preiy vithaont uwotice to the othee party, aod suck party may justruet conneed to consent thereto for tho
obbser pasty, nnd the death of any party shall not operate ua & ravenrtion.

WINDING 1P,

ot 1f tho Company shell bo wound up the assats shali be divided rateably smongsy the holders of
peelgrence snd ordinary shares,

160, It tho Cowpany shall bo wound up the Hyaidabors {whasher voluoiary or ofticial) maay, with the
sanetion of an oxtrawdinary resolution, divide amongst the contributors in specie any parb of the assets
of tho Compary, and may with the like sanction vest uny part of the nesets of the Company in trustees
upon anch bruats for the benefis of the contributors as the liquidators, wibh the like sanction, shall think ft,

181, If at any fime tha liguidntors of the Company shall make any sale or snter into any svrange-
ment pursunnt to geetion 161 of the Companies Act, 1562, a dissentient membor within the menning of
thab section shail not have the rights thereby given to him, but instead thereof ho may, by notico in
writing addressed to the liguidaiors and left at the office nob Iater than fourteen days after the date of
the menting ot which the specinl reselution authorising such selo or arrangement was passed, requita
thom to sell the shares, stoek, or other property, option, or privilege to which under the arrangemont he
would othcrwise have bacome entitled, and {o pay the neb proceeds over to him, and such sale and
paymont shall be made necordingly, SHuch last-mentioned sala mny bo mode in such manner as the
liguidators think fit,

162. Any such sale or arrangemend, or the spesial resolution confirming the same, may provide for
the distribution or appropriation of the shares, cash, or other benefits to be roceived in componsation
otherwise than in accordance with the legal rights of the contrivutors of the Company, and in particular
any class moy be given preferential or specinl rights, or may be excludcd altogether or in part, but in
cage any such provision shall be mode the lagt proceding clause shall not apply, bub a dissentiont
member in such cnse ey have the rights eonferred on him by Section 161 of the Companies’ Act, 1802,

INDEMNITY,

IG5 Every Director, Monager, Secretary, and other officor or servant of the Company ghall be
indennifiad by the Company againat, and it shall be the duty of the Directors, out of the funda of tha
Company, to pay all damages, costs, logses, and expenses which any such officer or servant may ineur
or becoma liabls to by renson of any contrack entored ivto or act or deed done by him o8 such officer or
gexvent, ot in any way in the discliargo of his duties, and the amount for which such indanniby is
provided shall immediately attach s a lion on the property of the Company and havo priorily ag bowvwesn
the members over all claims.

164, No Director or othar officor of the Company shall be linble for the acts, rocoipty, nogleets, or
defanlts of any ather Iirector or Officer, or for juining in any reeipb or othor ack & ¢ conformity, o for any
Josa o expengo happering to the Company through the insufisieney or deficioncy of title fo any propoerty
snquired b, ordar of tae Directors for or on bebalf of the Company, or fox tho fnsniliciency or defisiency of
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. Bay ecenrity i or wpon which any &£ £ho meneya of the Dompany shall be fnyes ted, ov £2v any Iocs or
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THE COMPANIES ACTS, 1862 Te 1893,

COMPANY LIMITED BY SHARES
| 10505
Syecil  Beselution [27 —

OF THE

e

Frictionless Engine Packing Gompany, Limited,

Passed ryth Fanuvary, 1899. Confirmed 2nd Febrrary, 1899.

At an ExTrorDINARY GENERAL MEETiNG of the Members of the
above named Company, duly convened, and held at 6, St. James's Square,
Manchester, in the County of Launcaster, on the Seventeenth day of ]r;.nuary,
1899, the following Special Resolution was 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 Second day of February
189y, the following Special Resolution was duly confirmed :—

RusorLvep—**That Article No, 87 of the Articles of Association shall

be cancelled, and the following shall stand in its place : The

gualification of every Director shall be the holding in his own
right of 500 Ordinary Shares of tne Company (or the corresponding

stock). A Director may act hafore acquiring his qualification,”
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Spectal  Resthition

- OF raparer sy

- [h8 ITictionless fngina Packing Company

g

TOIMITINIO.
L)
Lagsed 6th dugust, 1907, Confirmed 22nd August, 1907,

At an LxrpaorpiNaRy GuNERAL Murriye of the Mewbers of the
above-named Company, duly convencd, and held at Hendham Vale Works,
Manchester, in the County of Luncaster, on the 6th day of August, 1907,
the following SPECIAL RESOLUTION was duly passed; and at »
subscquent Extnaonpivanry GussraL Mrerive of the Members of the
said Company, also duly convened, and held at the su;ne place on
the 22nd day of August; 1907, the following SPECIAL RESOLUTION

wus duly confirmed i—

' “That the name of the Company be altered from
The Ifrictionless Engine Packing Company, Limited, to
Y

“Simall end Porkes Limited.”

, // SRR |
Sigeatur Vﬁ’&/é/g‘/ﬁjﬁ@% -
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I i requesiedt that aag seply to this fetes
winy be widropsel to foo Comptraller of the
Gomr_mncn Dagartaisnt, Bm.rd of “Trade,
A, Dolakar dtccat, Tondon, 3.W,. {Telcgraphie
adidrgen s 1 CumpRaies, J.undou,T nud that the
folloring nember may be quoled.—
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Lo,
! With reference to your application of the 12" onedond Tom
dirceted by the Board of Twude fo inform you that they approve of the name

of the ahove-named Compan;y being changed to

Couotl omd Prrkes Conatid

"Bhis communication should be tendered to the Registrar of Toint Stock
Companies, Somerset Hoase, W.0,, as his authority for entering the new name
on the Register, and for issuing his Ocrtificale under Seetion 13 of the
Companies *Act, 1862. A Postal Order for 5/-, made payable to the Cum-
missioners of Inland Revenue, must at the same time be forwarded to the

Registrar in payment of the Registration fee.
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t Your obedient Scrvant,
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DUFPLICATE FOR THE FILE,
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aving, with the sanction of 2 Special Resolution of the said Company, and with the .'“]

,,.__._-._., _
Do DR

pproval of the BOARD OF TRADE, changed its name, is now calied the ‘

i
i
i 5
»
i ’
43
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— . [ ¥ B

i e ceneaes

ud I have enteved such new name on the Register necordingly.

Given under my hand at Loodon, this W@J% day of /W/ i §

e Thousand Nine Hundved :MIW / "‘M ‘

Rw]zati ‘ar of Juind Slock Cmnpame
Jertificate received by ... M / é/ ﬂ/ 2 )17
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(Pursvant to the Companies Act 1862, Sections 50 and 81)

SMALL & PARKES LIMITEDsqg;

Passed il 20th October 1908,  Confirmed the Gih November 1908,

I, 12 NOY 1908

At an Ixersorpivany Geseean Mesriso of Syann & Pankes Laurep duly
convened und held at the Registered Office of the Company Hendham Vele Works
Hearpurhey Manchester on the 20th day of Oaztobar 1908 the subjoined Special
Resolution was duly passed. And at a subsequent Exiraordinary General Meeting
of the said Company also duly convened and beld at the same place on the Oth
day of NovemDber 1908 the subjoined Special Resolution was duly confinmed.

That the Articles of Association he altered in manner lollowing ;-—

1. Articte 2, The following words shall he inserled in this Article alter
the figures 1862 *“ or as revised by the Board of Trade in 1906.”

g, Tho following Articles shall be inserted after Avtiele 3 viz. :—
Article 3a. With a view to conslituting this Company & private !
Company in accordance with Section 37 of the Companies Act 1907 the %

4

number of members of the Company (exclusive of persons in the |
employment of the Company) shall be limited to 50, !

Article 3b.  No invitation to the public to subsexibe for any shares or
debentures of tlhe Company shall he issued by or on hehalf of the
. Company,

3 The following addition shall be inserted ai the end of Article 32 vig, 1

“The Directors may also deeline to register any transfer of shares to a
‘“ person of whow they do not approve.”

d. Axticle 135 shall bo extended by the addition at the end thercof of the
words following :—-
“ But thasmuch as the Company is a private Company the same shall
“nob be registered with the Registrar of Joint Stock Companies,”

5. AM other Articles contained in the C'ompany’s Articles of Association shall
be governed rcad and comstrued in accordance with the several
amendments hiereinbefore made.

BMALL & PARKES, Lo,

/?7-7,.3,,, " /1:/
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Potice of Inevease in the Dominal Capital

Qr

Diall vt L@Ww

LIMITED

Pursuant to Section 44 of The Companies (Consolidation) Act, 1908.

(See Page 2 of this Form,) frae E;’; P

._4: «:j JU;‘VI P("Ha") A2128=—1,14

“ " TeLeartaMs: “CERTIFICATE, FILEET LONDON."” TeterHoNe NUmpen: Holponn 248,

kot JORDAN & SONS, LIMITED,

Compniy Registeation Agents, Printers, Publishers, and Stationers,
116 & 417 CHANCERY LANE, LONDON, W.C.
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Dutice of Ferense in the Domingl Capital

OF
Buall cud ?&;,.,»U’ch Limited,

[ s g asainrtbds - fiaitsimnia - akineg oy Pt tnegior PETfpimegis . il = b [Pk bm gt Sk s/ AL eyt

To THE REGISTRAR OF JOINT STOCK COMPANIES,

The above-named Company hercby gives you notice, in acco:dan»e with
v /uzaw:,c;

Section 44 of The ompanies (Consolidation) Act, 1908, th'lt by a4 Resolution

Srrceecl < s 7/%./ 7’,%«@,7 /7/ , ?‘“Caf}széﬁ) Tru
of the Company|dated the 95 ~day of Ml L1918,
the Nominal Capital of the Company has been Increased by the addition thereto
of the sum of. :fﬁw «,/W©u’b0bb5 otk Pounds,
divided into 35.000 @&WL{ aril EOOOO%%WFJ + wenShares
of . e J’JOW e . each, beyond the

Registered Capital of . JWMM Lhousaach . L Pounds.

Signature.

GENERAL MANAGER,

Description, . =

Dated the 'Wf} day
of %&Wvb 1915,
7

v

*,* This Notice should be signed by the Manager or Sceretary uf the Company.
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Cerlificate

THE STAMP ACT, 181, THE FINANCE ACT, 1899; and
THE REVENUE ACT, 1903

Inlund
LW} Rovenwe
it Doty ‘-}tnmp
] fo e
im{ncﬁcd
erg

pd

gj’u,t.a@.ﬁ ol %uu”f es.
LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891;
Section 7 of The TFinance Act, 1899; and Section 5 of
The Revenue Act, 19083.

LR % wam A

!"‘J\'n\.l:‘ ’\[D
(See Page 2 of this Form.)

* o 70404
2.5 JUNI9I5

This Statement has to be registered with the Notice of Increase in the
Nominal Capital required under Section 4% of The Companies (Consolidation)

Ret, 1908,
v U e
TatearAms: “CERTIFICATE, FLEET LONDON.” TeLepHone NuMeER: HOLBORN 246,
JORDAN & SONS, LIMITED,
Gompauy Registeation Agents, Printers, Publishers, and Stationers,
116 & 417 CHANCERY LANE, LONDON, W.C.
Presented for filing by
T %@%ﬁiéﬁ /
(s

e, <&



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

THE NOMINAL CAPITAL

OF

ﬁwgﬁﬁ GAarch @w’fgﬁ LIMITED,
has Dbeen increased by the addition thereto of the sum of
% jomm, ,{we o Scuach Pounds,
divided into 38.000 Ordumiariu awd 1O, 000 SDruz,imc.u.Ct Shares
of Qwe  pouid each,
beyond the Registered Capital of g AR EAALAS

Lo scunch {oo A B

L /j
Siguature ... .oo..... &‘”7‘ ﬁ/cﬂ&m W

Description. .. ... ... 01
~F
Dated the ra-Se day

of . %qu_/ R

®.* This Slalement should be signed &y an Officer of the Company.
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Special Resolutions

T Smaﬁ & Parkew Limited.

—-——

Passed 7Teh May, 1915, Conflrmed 25th Muy, 1915,

At an ExrTrAorDINARY GENERraL Meering of the Shareholders of the above

- Company, duly convened and held at the offices of Messrs, Menzizs & Co., 2

'

Mount Street, Manchester, in the County of Lancaster, on the 7th day of May,
1915, the following SeeciaL RusoLuriows were duly passed, and at a subsequent
EXTRAORDINARY GENERAL MrrTine of the Sharcholders of the above Company,
alzo duly convened and h~id at the Offices of Messrs. Menzigs & Co., 2, Mount
Street, Manchester, on th.: <oth day of May, 1915, the tollowing Srucrar Resoru-
T10Ns were duly confirmed -~

1. That the original Articie 34 and the addition thereto authorised by the
Special Resolution passed and coufirmed on the 20th October, 1908, and the
6th November, 1008, respectively, be cancelled, and that the following Article
a3 be substituted therefor:—

(“ 1‘?

The Directors may refuse to register any lrans,fer of Shaves without assigning
any reasor therefor,

2. That the following Clauses be inserted immediately before Article 80 :—

(@)

prosented Tor filing by
YT

A Share may be transferred by a Member, or other person entitled to transfer,
to any Member selected by the Transferor, but no Shares shall be transferred
to a person who is not a Member, or a wife, son or daughter of a Member
{provided that such wife, son or daughter is not a trade competitor) ‘so long
as any Member or person sclected by the Directors as one whom it is desirable in
the interests of the Company to admit to membership is willing to purchase e
same at the fair value.

The person proposing to transfer the Shares (hereinafter calied ¢ the transicror™),
providing he has not taken advantage of the foregoing clause, shall give notice in
writing (hereinafter callad “the transfer notice ') to the Company thut he desires o
transfer same.  The transfer notice shall not be revocable except with the sanction
of the Directors. N h

e



&

%)

(@

(f)

8. That

4, That

72a.

& That

1t vhe Company shall, within the space of twenty-sight days after belng served with
such notice, find a smpmber or percon selected as aforesaid willing to purchase the
Shares (bereinafter ealled ¢« (he parchasing member ), arg shall give notice thereof
ta the proposing francferor, he shall be Lound upon payment of the fair value to
yransfor the Sk ves to the purehasing member,

IF in anv case the propesing transferor, after having become buund ps afpresaid,
makes dafuuit in transferring the Shares, the Company may receive the purchase
money &-,:\ shall thereupon cause the pame of the purchasing member 1o be entered
in th3 T rgister as the holder of the Shares, and sall hold the purchase money in
teust for the proposing transferor. “Lhe reciipt of the Company for the purchase
mongy shail be a good discharge to the purchasing iember and, after his pame bas
been entered in the Register in purported excrcise of the aforesaid power, the
validity of the proceedings shal} not be questionzd by any person.

If the Company shall not within the space of twenty-cight dnys after being scrved
with a transfer notice find a member or persou selected as aforesaid willing to
purchase the Shares and give ngtice in mauner aforesaid, the proposing transfenor
shail, at any time within throe ealendar months afterwards, be at libesty to seli and
transfer the Shares (or those not placed) to any person at any price, subject always,
however, to tire provisions of Article 42,

The fais ealie to be paid to the transieror by the transferce shall be in the case of
the Feaferetce Shares the nominal vakue of the Shiares only, and in the case of the
Oxdinary &bares the fair value shall be the nominal value plus the share of the nett
prefif fou the three yems immediately preceding the dutz of the transfer notice, that
is 1o say, the share of vett profit raeans the amount of Dividend that woukl have
ueen paid on such Shares il the whole of the profits baen distributed in Dividend.
*

Tho Company in General Meeting may make zud from time to time vary rules as to
tbe meode in which any Shares specified in notice served on the Company in
pursuance of Clause 2 bereof shall bs offered to the mumbers, and as to their rights
in regard to the purchase thereof, und in particular may give any member or class of
members w preferentinl right to purchase the same.  Until otherwise determingd,
every such Share shall be offered in the first plice to the Directors, and if, and <o
far as, the same shall not be accepted by them, or soime or one of them, then to
the other members,

Clause 89 be deleted, and tha following Clanse inserted t-—

The Directors shall have the right of voling to themselves ns remuneration &
sum not exceeding 10% of the nett half-yearly profits, such sum of 107, 1o he
divided amaongst them as they may decide,

the following Clause be inserted after Article 72w

At any Ordinary General Meeling of Shareholders, duly convened and held, :
majority in number and in value of ninec-tenths of the Sharcholders present in
person or by proxy shall have power to issue the whale or any part of the unissued

Capital of the Company at the fair value, the falr value 1 be the fair value as.
stated in Clause (f) hereof, and the plovisions of Astizle 6 shiall be wodified’

accordingly.

the following words be added to the end of Article 119 -

And any Dividend may be salisfied either wholly or in part by the distribution
of fully or partly paid up Shares of the Company.

+
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B. That the qualification of a Director shall be the holding in his own
right of 100 Ordinasy Shares in the Company, and that Article 87 as adopted
by the Special Resolntion passed apd confirmed on the 17th January, 1899,
and the 9nd of Febrpary, 1899, respectively, be amended accordingly.

7, That the Capital of the Company be increased to £65,000, divided
into 51,000 Ordinary Shares of One Pound (£1) each, and 15,000 Preference
Shares of One Pound (£1) each Searing a cumulative Dividend of £6 per
centum per annum, spch Preference Shares to be preferential as regards
Dividend only and carrying no votes so long as swch Dividend is paid,

Cops Wit i,
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Small & Parkes Limited.

- e
) Dassed Stk July, 1915, Confirmed 28vd July, 1015,

At an ExrraorpiNary Generat, Meering of the
members of the above Company, duly convened and
held on the 8th July, 1915, at the offices of Messrs.
Menzies & Co., Chartered Accountants, 2, Mount
Street, Manchester, in the County of Lancaster, the
following SpeciaL Rusorurion was duly passed, and at
a subsecquent ExTrRaORDINARY GENERAL MeemriNc of
the members of the above Company, also duly con-
vened and held on the 23rd July, 1915, at the same
place, the following Special Resolution was duly con-
firmed :—

% That Articles 89 and 40 in the Company’s
Articles of Association he, and hereby

are, deleted. y -

&
5 s M
M Chairman,
Lot
Pragented for filing by ‘;1\‘.,‘

27 JuL.1816 );§ Jat
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FEGISTEREDY THE COMPANIES ACTS 1908 axp 1913,
(2.2 NOV 1915

Special Resolution

aF

SMALL & PARKES LIMITED.

Passpd 20th October, 1915, Confirmed 10th November, 1915,

At an Exrraorpinary Generat Mzerine of the members of Smarnn &
Parkes Liaurep, duly convened and held at the offices of Messrs, Menzizs &
Co., 2, Mount Street, Manchester, in the County of Lancaster, on Tuesday, the
20th day of October, 1915, the following Srecian Resorurion was duly passed
and at a subsequent HxrTraowmyary GENERAL Mpering of the members, also
ctuly convened, and held at the same place on Wednesday, the 10th day of

November, 1915, the following Srecratl. Resorurion was duly confirmed :—

“That the Articles contained in the printed document submitted to
the Meeting, and for the purpose of identification subscribed by
the Chairman thereof, be and the same are hereby approved, and
that such Articles be and they are hereby adopted as the Articles
of Association of the Company, to the exclusion of-and in substi-

tution for all the existing Articles.”

Prazented for Aling b3 %
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COMPANY LIMITED BY SHARES.

- e x s s ammed

Trticles of Zlssociation

or

SMALL AND PARKES LIMITED

PRIELIMINARY,

1. In these presents, unless there be something in the subject or context inconsistent therewith i—

“ Special Resolution” and ¢ E.\'ft‘aot’clinary Resolution” have the meanings nssigned thereto
respectively by Sectiou 69 of the Companies (Consolidation) Act 1908,

#“The Office” means the registered office for the time being of the Company.

“The Register' means the register of members (o be kept pursuant to Section 25 of
the Companies (Consolidation) Act 1908.

“ Month” means calendar month.

“In writing " means written or printed or partly written and partly printed,

Words importing the singuiir number only include the plural number and vice versa.

Words importing the masculine gender only include the feminine gender.

Words importing persons include corporations mufalis mutandis.

¢ Bankrupt” includes a person committing an act of bankruptey within the meaning of

Section 1 of the Bankruptey Act 1914, or compounding with his creditors, and
¢ Bankruptey ™ has a corresponding meaning.

2. The Regulations contained in Table A in the first Schedule of the Companies (Consolidaiion)
Act 1908 shall not apply to the Company.,

3. The Directors may forthwith adopt on behalf of the Company an Agreement dated the Fourth
day of February, 1895, and made between Harry Gordon Small and George William Parles, of the one
part, and Robert Vicars Critchley on behalf of this Company of the other part; a copy whereof bas, for
the purpose of identification, been endorsed with the signature of Harry Gordon Small and George
William Darkes and two of the subseribers to the Memorandum of Agsociation (being the Agreament in
the Memorandum of Association mentioned), and may carry the same into effect, with full power, naver-
theless, at any thue, and from time to time, to agree to any modification.

4. The number of members for the time being of the Company (exclusive of persons in the
employment of the Company) shall be limited to 80, but where two or more persons hold one or more
shares jointly they shall for the purposes of this article be trealed as a single member.

5. Mo invitation to the public to subseribe (or any shares or debentures or debenture stock of the
Campany shall be issued by or on behalf of the Company.
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#. The Dircetors shall not employ the fands of ihe Company, or any patt shereof, in the purchase
af shares of the Company.

7, ‘Lhe husiness of the Company may be commenced as soon after the incorporation of the Company
as the Direclors shall fhink fit, and notwithstanding that part only of the chares may have been allotied,

8. ‘The shares shall he under the control of the Directors, who may aliot or atherwise gispose of 1he
same tn such persons on such terms and conditions and at such times as the Vxirectors think fit, subject
nevertheless to the stipulations contained in the said agreement with reference {0 the shares to be atlotted
in purstance thereof and subject also Lo the provisions contained in Articles 52-38 and 52 liereof,

. The Company may make arrangements on the issue of shares for a difference buiween the
holders of such shares in the amount of calls to be paid and the time of payment of sach calls,

18, If hy the conditions of allotment of any share the whole or part of the amount thereof shall be
payable Ly inaralments, every such instal-ont shall, when due, be paid 1o the Company by the holder of
the share.

I1. The joint holders of a share shall be severally as well ag jointiv Hable for the payment of ali
instalmients and calls due in respect of such share,

12, The Company shall be entitled to treat the registered holder of any share as absolule owner
thereof, and accordingly shall not be bound to recognise any equitable or other claim to, or interesi in
such share, on the part of any other person, save as herein provided.

CERTIFICATES.

13, ‘The certificates of title to shares shall be issued under the seal of the Company and signed by
two Direclors, and countersigned by the Secretary, or some other person appointed by the Directors,

14. Every member shall be entitled to one cerlificate for the shares registered in his name, or to
several certificates, each for a part of such shares. Every certificate of shares shall specily the number
of the share in respect of which it is issued, and the amount paid up thereon,

15, If any certificate be worn out or defaced, then upon production thereof to the Directors they
may order the same to be cancelled, and may issue a new certificate in Heu thereol, and i any certificate
be lost or destroyed, then upon proof thereof to the satisfaction of the Directors, and on such indemmity
us the Directors deem adequate being given, a new certificate in lieu thereof shall lie given to the party
entitled to such lost or destroyed certificate.

16. Ivery person to whom shares shall be allotted shall be entitled gralis to one certifi-ate in
respect of the share or shares allotted to him, but for every other certificate there shail be paid to the
Company such sum, not exceeding one shilling, as the Directors may from time o time delerntine.

17. 'Fhe certificates of shates registered in the names of two or more persons shall be delivered to
the person first named on the register,

CALLS.

18. ‘'The Directors may from time to time make such calls as they think fit upon the members in
respect of all moneys unpaid on the shares held by them respectively, and not by the cenditions of
allotment thereof made payable at fixed times, and each member shall pay the amount of every call so
made on him to the persons, and at Lhe times and places appointed by the Directors. A call may be
made payable by instalments,

18. A call shall be deemed to have been made at the time when the resolution of the Direclors
authorising such call was passed.

20. If the sum payable in respect of any call or instalment be not paid on or before the day
appointed for payment thercof, the holder for the time being of the shate in vespect of which the call
shall have been made or the instalment shall be due, shall be liable 1o pay interest for the same at Lhe
vate of £10 per cent. per annum from the day appointed for lhe payment thereol to the time of the
actual payment,
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‘The Directors may, i€ they think fit, recesse from any member willing to advasee the spme, abt
or any past of the maney due upnn the shares beld by him heyond the sums actually called for and upon
the mopeys so paid in advance or so much thereo! as from time to time exceeds the amount of ihe calis
ther made upon the shares in respect of which such advance has been made, the Company way pay
interest at auch rate as the member paying suck sum i adyance and the Directors agree npon.

FORTLEITURE AND LIEN,

22, 1f any member fail to pay any call or instalment on or before the day appointed for the payment
of the same, the Directors may at any time thereafter, duing such time as the call or instalment; remains
unpad, serve a natice on such wember, requiring bim to pay the same, together with any inierest that
may have accrued and all expenses that may bave been incurred by the Company by reasan of such
non-payment,

23, The notice shall name a day (not being less than fourteen days Irom the date of the notice) and
a place or places on and at which such call o instalment and such interest and expenses as aforesaid are
to be paid. The notice shall also state that in the avent of non-payment at or before the time and at the
place appointed, the shares in respect of which the call was made or instalment is payable will be liable
to be forfeited,

24, If the requisitions of any such notice as aforesaid are not complied with, nny shares in respect of
which such notice has heen given may, at any time theceafter, before payment of all ealls or instalments,
interest, and expanses due in respect thereof, be forfeited by a resolution of the Directors to that eflect,
Such forfeiture shall include all dividends declared in respect of the forfeited shares, and not aclually
paid before the forfeiture,

28.  Any share o forfeited shall be deemed to be the property of the Company, and the Directors
may sell, re-allot or otherwise dispose of the samne in such manner as they thinl fit.

.

26. ‘The Directors may, at any time before wany share so forfeited shall have been sold, re-allotted
or otherwise disposed of, annul the forfeiture thereof upon such conditions as they thinl fit.

27. Any member whose shares have been forfeited shall, notwithstanding, be liable Lo pay. and
shall forthwith pay to the Company, all calls, instalments, interest and expenses owing upon or in
respect of such shares at the timne of the forfeiture, together with interest thereon from the time of for-
feiture, until payment at £10 per cent. por annum, and the Directors may enflorce the payment thereof
if they think fit.

28. The Company shall have a first and paramount lien upon all the shares registered in the name
of each member {whether solely or jointly with others), for his debts, liabilities and engagements, solely
or jointly wilh uny other person, to or with the Company, whether the period for the payment, fulfilment
or discharpe thereof shall have actually arrived or not; and such lien shall extend to all dividends from
time to time declared in respect of such shares.

29, TFor the purpose of enforcing such lien, the Directors may sell the shares subject thereto in such
manner as they think fit; but no sale shall be made until such period as afgresaid shall have arrived,
and until notice in writing of the intention to sell shall have been served on such member, his executors
or administrators, and default shall have been made by him or them in the payment, fulfilment or
discharge of such debts, liabilities or engagements for seven days after such notice,

40. The net proceeds of any such-sale shall be applied in or towirds satisfaction of such debts,
liabilities or eagagements, and the residue (if any) paid to such member, his executors, administrators
or assigns,

31, Upnn any sule after forfeiture or for enforcing a lien in purported exercise ol the powers
hereinbefore given, the Directors may cause the purchaser’s name to be entered in the register in respect
of the shares or stock sold, and the purghaser shall not be bound to see to the regularity of the proceed-
ings or to the application of the purchase money; and after his natne has been entered in the register,
the validity of the sale shall not be impeached by any person, and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company exclusively.
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TRANSFER AND TRANSMISSION OF SHARES.

33, A share may be tansferred by a mernber, or other person entitled to transfer, fo any wember
selected by the transferor, but no shares shpll be trapsferred to a peison who is not a memwber, or
a wife, son or daughier of & member (provided that such wife, son or danghter is not & irade
competiter) so long as any member or person selected by the Directors as one whom 1f s desirable in
the interests nf the Company to admit to inembership is wiliing to purchase the same at the iair yalue,

33, ‘The person proposing to iransfer the shares (hereinafter called ¢ the proposing transferor”),
provided he has not mken advaniage of Article 82 hereof, shall give notice in writing (hereinafier
catled # the transfer notice™) to the Company that he desires lo transfer same, Such transfer notice
shall constitute the Company his agent for the sale of (he shares to any member or wile, son or daughter
of a member (as the case may be) or person selected as sioresaid at the fair yalne, The transler notice
may include severnl shares and in such case shall operate as if it were a separate natice in respect of
each, "The transfer notice shall not be revacable except with the sanction of the Directors,

34, If the Company shall, within the space of twenty-cight days after being served with such
notice, find a member or person selected as aforesaid willing to purchase (he shares (hereinufter called
s the purchasing member "), and shall give nolice thereof to the proposing iransferor, he shall be bound
upon payment of the fair value to teansfer the shares to the purchasing member,

35, 1f in any case the proposing transferar, after having become bound as aforesaid, makes defanlt
in transferring the shares, the Company may receive the purchase money and shall thereupon cause the
name of the purchasing member to be entered in the register as the holder of the shares, and shall hold
the purchase money in trust for the proposing transferor. ‘I'he receipt of the Company for the purchase
money shall be a good discharge to the purchasing member and, after his pame has been entered in the
register in purported exercise of the aforesaid power, the validity of the proceedings shull not be
questioned by any person.®

36. 1f the Company shall not, within the space of twenty-eight days after being served with the
transfer notice, find a member or wife, son or daughter of a member or person selected as aforesaid willing
to purchase the shares and give notice in mauner aforesaid, the propesing transferor shall, at any time
within three calendar months afterwards, be at liberly to sell and transfer the shares (or those not placed)
to any person at any price, subject always, however, to the provisions of Article 41 hereof.

37, 'The fair value to be paid to the proposing transferor by the purchasing member shall be (a) in
the case of the preference shares the nominal value of the shares only, and (9) in the casc of the ordinary
chares the nominal value plus the share of the natt profit for the three years immediately preceding the
date of the transfer notice, that is to say, the share of nett profit means the amount of dividend that
would have been paid on such shares bad the whole of the profits been distributed in dividend.

38, ‘The Company in general meeting may from time to time make and vary rules as to the mode
in which any shares specified in the transfer notice shall be offered to the members, and as Lo theiv rights
in regard to the purchase thereof, and in particular may give any member or class of members a
preferential right to purchase the same. Until otherwise determined, every such share shail be offered
in the first place to the Directors, and if, and so far as, the same shall not be aceepled by them, or
some or one of them, then to the other members in siteh order as shall be determined by lots drawn in
regard thereto.

39, The instcument of transfer of any sharc shall be signed both by the proposing Lransferor and
the purchasing member, and the proposing transferor shall be deemed to remain the holder of such share
until the name of the purchasing member is entered in the register in respect thereof.

40. The instrument of transfer of any share shall be in writing, in (he following form, or as near

thereto ats circumstances will admit:— .
I, A. B3, of , in consideration of the sum of £
paid to me by C. D., of (hereinafter called the said transferee),

do hereby transfer to the said trantferee the share (or shires) numbered

standing in my name in the books ¢f SyaLL AND Pakurs Livpzep Lo hold unto the said transferee,
his executors, administeators, and assigns, subject to the several conditions on which I held the same
immediately before the exccution nereof. And I, the said transferee, do hereby agree to take the
said share {or shares) subject to the conditions aforesaid.

As witness our hands, the day of 19 .
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41, “The Directors may rofuse to register any tansfer nf shaves without assigning any reason
therefot,

42, No ransfer shall he made to an infant or person of unsound mind.

43, Lvary instrmment of teansfer shall be left at the olfice for registration, accompanied by the
rertificate of the share or shares to be transferred, and spen other svidence as the Company may require
to prove the title of the proposing wransferer or his right to transfer the share or shares,

44, A fee not exceeding two shillings and sixpence may be charged for each transfer, and shall, jf
required by the Directors, be paid before the registration thereof,

45.  “The transfer books may be closed during such time as the Directors thipl fit, not exceeding in
the whole thirly days in each year,

46, The executors or administrators of a decensed member (not being one of several joint holders)
shall be the only persons recognised by the Company as having any title to the shares or stock registered
in the name of such member; and in case of the death of any one or more of the jeint holders of any
registered shares or registered stock, the suryivors or survivor shall be the only persons or person recog-
nised by the Company as having any title or interest in such shares or stock,

47, Any guardian of any infant member, and any committee of a lunatic member, and any person
becoming entitled to shares in consequence of the death or bankruptey of any member, upon producing
such evidence that he sustains the character in respect of which he purports to act under this article, or
of his title, as the Directors think suflicient, may, subject to the regulations as to transfers hereinbefore
contained, transfor such shares to himself or any other person.

CONVERSION OF SHARLS INTO STOCK,
48. The Company in general meeting may convert any paid-up shares into stocl.

49. VWhen auvy shares have been converted into stock, the several holders of such stock may
thenceforth transfer their respective interests therein, or any part of such interests, in the same manner
and subject to the same regulations as and subject to which, shares in the Company's capital may be
transferred, or as near thereto as circumstances will admit, but the Directors may, from time to time,
if they think fit, fix the minimum amount of stocl transferablc, and direct that fractions of a pound
shail not be dealt with, with power, nevertheless, at their discretion, to waive such rules in any
particular case.

50. ‘The stock shall confer on the holders thereof respectively the same privileges and advantages,
as regards participation in profits and voting at meetings of the Company and for other purposes, as
would have been conferred by shares of equal amount in the capital of the Company of the class of
shares converted into such stock, but so that none of such privileges or advantages, except the participa-
tion in profits of the Company (and on a winding-up in the assets of the Company), shall be conferred by
any such aliquot part of consolidated stock, as would not, if existing in shares of the class of shares
converted into such stock, have conferred such privileges or advantages, and, save as aforesaid, all the
provisions herein contained shall, so far as civcumstances will admit, apply to stock as well as to shares,
No such conversion shall affect or prejudice any preference or other special privilege.

CAPITAL,

§1. "The nominal capital of the Company is £65,000, divided into 50,000 ordinary shares of £1
each, and 15,000 preference shares of £1 each bearing a cumulative dividend at the rale of £6 per
centum per anoum, being preferential only as regards such dividend and carrying no votes so long as
stch dividend is paid.

INCREASE AND REDUCTION OF CATITAL.

52, The Company may, from time to time, increase the capital by the creation of new shares of
sich amount as may be deened expedient.

5%, ‘The new shuares shall be issued upon such ierms and conditions, and with such rights and
privileges annexed thercto, as the general meeting resolving upon the creation theieof shall divect, and if
no direction be given, as the Directors shall determing, and, in particular, such shares may be issued
with a preferential or qualified right to dividends and in the distribution of assets of the Company and
with a special or without any right of voling,

Sawn,
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54. The Company in generat meeting may, before the issue of any new sharcs, determine that the
samie or any of them shall be offered, in the first instance, to all the then members, in proportion tu the
ameunt of the capital beld by them, or make any other provisions as to the issue and allotment of the
new shares; but in defanlt of any such determination, or so far as ihe same shall nok extead, the new
shargs may be dealt with as if they formed part of the ordinary shares .z the original capital,

55, Esxcept so far as otherwise provided by the conditions of issne, or by these presenis, any capital
raised by the creation of new shares shall be considered as ordinaxy shares, part of the original capifal,
and shall be subject {o the provisions herein contained with reference to the payment of calls and
instalments, transfer and transmission, forfeiture, lien, surtender, and otherwise.

56, "The Company may from time to time, by special resolution, reduce ils capital by paying off
capital, or cancelling capital which has been lost, or is unrepresented by available assets, or reducing the
liability on the shares, or otherwise, as'may seem expedient; and capital may bhe paid off upan the footing
that it may be called up again, or otherwise; and the Company may also sub-divide or consolidate its
shares, or any of them,

BORROWING POWLERS,

57. The Dircctors may from time to time, at their discretion, raise or borrow any sum or sums of
money, for the purposes of the Company, not exceeding in the whole the sum of £2,000, ‘Lhey may
also, by virtue of an extraordinary resolutio, raise or borrow any furlher swns of money which may be
authorised by such resolution.

58. The Directors may raise or sccure the repayment of such moneys in such manner, and upon
such terms and conditions in all respects, as they think fit; and in particular by the issue of debentures
or debenture stock of the Company, charged upon all or any part of the property of the Company (hoth
present and future), including its uncalled capital for the time being.

59. REvery debenture or other security created by the Company may be so framed that the same
shall be assignable free from any equilies between the Company and the original or any intermediate
liclders.

80, Any debentures, bonds or other securities may be issued at a discount, premium or otherwise,

61. The Directors shall cause a proper register to be kept, in accordance with Section 100 of the
Companies (Consolidation) Act 1908, of all mortgages and charges specially aflecting the property of the
Company.

62. 1f any uncalled capital of the Company be included in or charged by any morlgage or other
security, the Directors may delegate to the person in whose favour such mortgage or security is
executed, or to any other person in trust for him, the power to make calls on the members in respect of
such uncalled capital, and to sue, in the name of the Company, or otherwise, for the recovery of moneys
becoming due in respect of calls so made, and to give valid receipts for such moneys; and the power so
delegated shall subsist during the continuance of the mortgage or security, nolwithstanding any change
of Directors, and shall be assig_nable if expressed so to be.

GENERAL MEETINGS.

63. 'The First General Meeting shall be held at such time (not being more than four months after
the registration of the Memorandum of Associalion of the Company) and at such place as the Directors
may determine.

64. Subsequent General Meetings shall be held once in the year 1896, and in every subsequent
year, at such time and place as may be prescribed by the Company in General Meeting; and il no other
time or place is prescribed, on the last Monday in the month of July in every such year, at stich time
and place as may be determined by the Directors.

65. 'T'he above-mentioned General Mectings shall be called Ordinary General Meetings. All olher
meetings of the Company shail be called Extraordinary General Meetings.

6. ‘The Directors may, whenever they think fit, and they shall, upon a requisition of the holders of
not Jess than one-tentl of the issued capital of the Company upon which all calls or olher sums then due
have been paid, proceed to convene an Extraordinary General Meeling.

&
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67, Livery such requisition must specify the objects of (he meefing, and must be signed by
the members making (he same, and (deposited at the pffice. Tt may consist of several documents
in like form, each signed by one or more of the requisitionists, The meeting must be convened for the
pirpases specified in. the requisition or requisitions, and, if convened otherwiss than by the Directors,
for those purposes only,

68.  In case the Directors, for fourteen days after such depasit, fail to convene an IExiraordinary
Meetirg 1o be held within twenty-one days alter such deposit, the requisitionists, or a majority of them
in vaine, may themselves convene a meeting to be held within three months after such deposit,

69, 1f at any meeting called upon a renuisition as aforesaid a resolution requirivg confirmation ot
anather meeting is passed, the Directors shall forthwith call an Extraordinary General Meeting for the
purpose of considering such resolution and, if thought fit, of confirming it as a special resolution; and, if
the Directors do not convene the meeling within seven days from the date of the passing of the first
resolution, the requisitionists or & majority of them in value may themselves convens the meeting,

70, A meeting convened by requisitionists as aforesaid shall be convened in the same manuer, ns
nearly as possible, as that in which meetings are to be convened by the Directors.

71, Seven clear days' notice at the least, specifying the place and hour of meeting, and in case of
special business, the general nature of such business, shall be given, either by advertisement or by notice
sent by post, or othexwise served as hereinafter provided.

72. The accidental omission to give any such notice to any of the members shall not invalidate any
resolution passed at any such meeting,

PROCEEDINGS AT GENERAL MEETINGS.

73. The husiness of an Ordinary Meeting shall be to receive and consider the balance sheet, the
reports of the Directors and of the Auditors, to elect Directors and other officers in he place of those
retiring by rotation, to declare dividends, and to transact any other business which under these presents
ought to be transacted at any Ordinary Meeting., All other business transacted at an Ordinary Meeting,
and all business transacted at an Extraordinary Meeting, shall be deemed special.

74, Three members personally present and entitled to vote shall be a quorum for a’ General Meeting,
for the choice of a chairman, the declaration of a dividend, and the adjoarnment of the meeting, TFar
all other purposes the quorum for a General Meeting shall be members personally present and entitled
to vote, not being less than three in number, and holding or represenling by proxy not less than ona-tenth
patt of the issued ordinary shares for the time being of the Company. No business shall be transacted
at any General Meeting unless the quorum requisite be present al the commencement of the business,

75. The Chairman of the Directors shall be entitled o take the chuir at every General Meeting, or
if there be no Chairman, or if ak any meeting he shall not be present within fifteen minutes after the time
appointed for holding such neeting, the members present shall choose another Director as Chairman,
and if no Director be present, or if all the Directors present decline to take the chair, then the members
present shall choose one of their number to be Chairman.

76. 1f within half-an-hour from the time appointed for the meej.ing a quorum Dbe not present, the
meeting, if convened upon such requisition as aforesaid, shall be dissolved, but in any other case it shall
stand wdjourned to the same day in the next week, at the same time and place, and if at such adjourned
meeting a quorum be not present, those members entitled to vote *who are present shall be a quorum and
may trangact the business for which the meeting was called.

77. Bvery question submitted to a meeting shall be decided in the first inslance by a show of hands ;
and in the case of an equality of votes the Chairman shall, both on show of hands and at the poll, have a
casting vote, in addition to the vote or votes to which he may be entitled as a member,

78, At uny General Meeting, unless a poll is demanded by at least three members, holding or
represented by proxy or entitled to vote in respeet of at least 100 shaves, a declaration by the Chairman
that a resolution has been carrled, or carried by a particular majority, or lost, or not carried by a
particular majority, and an cntry to that cffect in the book of proceedings of the Company, shall be con-
clusive evidence of the fact, without proof of the number or proportion of the votes vecorded in favour of
or against such resolution.
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79, 1f  podl be demanded as aforesaid, it shall be talten in such manner and at such fime and place
as the Chairman of the meeting directs, and either at once or after an interval or adjournment, of
otherwise, and the result of the pofl shail be deemed to be the resolution of the meeting at vhich the
poll was demanded.

80. The Chairman of a General Meeting may, with the cansent f the meeting, adjoura the same
from Gme to timz and from place to place, but no business shall be {ransacted at any adjourned meeting
other {han the Lusiness left unboished at the meeting from which the adjonrnment took place,

81. The demand of a pol! shall not prevent the continuance of a meeting for the transaction of any
business other than the guestion on which a poll has been demunded,

VOTES OF MEMEERS,

82. Ivery member shall, subject to any special terms as to voling upon which any shares may be
issued or may for the time being be held, have one vote for every share held by him. In the case of an
equality of votes at any General Meeting or poll, the Chairman shall be entitled to a second or casting
vote,

3. Any guardian or other person, entitled urder Article 47 heveof to transfer any shares,
may vote at any General Meeting in respect thereof in the same nzanner as if he were the registered
holder of such shares, provided that, forty-eight hours az least before the time of holding the meeting at
which he proposes to vote, he shall satisfy the Directore of hir wjght to transfer such shares, or the
Directors shall bave previnusly admitted his right to vote at such n.ceting in respect thereof,

84. If there be joint registered holders of any shares, the member whose name stands first on the
register and no other shall be entitled to vote in respect of such shares; but the other or others of the
joint holders shall be entitled to be present at the General Meeting,

86. Any poll duly demanded on the election ot & Chairman of a teeting or on any question of
adjournment shall be taken at the meeting without adjournment,

86, Votes may be given either personally or by proxy.

87. ‘The instrument appointing a proxy shall be in writing under the hand of the appeintor or, if
such appointor be a Corporation, under its common seal, and shall be attested by one or nmore witnesses,
No person shall be appointed a proxy who is not a member of the Company and qualified to vote.

88. ‘The instrument appointing a proxy shall be deposited at the registered office of the Company
not less than forty-cight hours before the time for holding the meeting at which the person named in such
instrument proposes to vote, but nu instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution. '

§9. Rvery instrument of proxy, whether for a specified meeting or otherwise, shall, as nearly as
circumstances will admit, be in the form or to the effect following :—

-

SMALL AND PARKES LIMITED.

1, of in
the County of being a member of SmaLL anp Parkes LiMiTep,
hereby appoint of (or failing
him) of {or failing
him) of as my proxy, to vote
for me and on my behalf at the Ordinary (or Extraordinary) Meeting of the Company, to be held
on the day of and.at any adjournment thercof,

As witness my hand this day of 19
Signed by the said in the presence of

90. No member shali be entitled to be present, or to vote on any question, either persenally or by
proxy or as proxy for another member, at any General Meeting or upon a poll or be reckoned in a
quorum, whilst any call or other sum shall be due and payable to the Company in respect of any of the
shares of such member.
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ML, Any resnintion pazsedd by the Directors, potice whereof shail be given to the memibers in tbe
manger i which notices are bersinafier direcie. Lo be given and which shally avithin ne mmeath afwer it
=hali have Leen so passed, be xatified and confirmed jn writing by the members catitled at a poll 1o
”‘{‘?"”ﬁfﬂ”s of the votes, thall be as valid and effectual as a resolution o1 a General Meetmg, but ahis
article shall not apply to o resofution for winding up the Company or to a resclution passed in respect of
any matter which by the statutes or these presents ought 1o be dealt with by special or extraordinary
resolution,

DIRECTORS,

82, The first Directors of the Company +hall be Harry Gordon Small and George William Parkes;
who shall aet as Directors until the Ficst General Meeting, The First General Meeting shal) elect the
Directors to act srhsequently 1o such meeting,

93, The number of Direciors to be so elactad shall not be less fhan two nor exceed five,
94, The Directors shall liave power ta fill up any casual vacancy in their body,

95, The qualification of every Director shall te the holding in his own right of 100 Ordinary
Blares of the Company, A Director may aet before acquiring his qualification,

96, A Direstor may retive from. his office on giving one wonth's notice in writing to the Compnny
of his intention so to do, anst such resignation shall ke effect upon the expiration of such notice or iis
sarlier acceptance,

97, The Directors shull have the right of voting to themselves as retiuneration a sum not exceeding
10:% of tha nett half-yearly profits, such sum to be divided amongst them as thay may decide,

98. The continuing Directors may act, notwithstanding any vecaney in ihelr body and notwish.
standing thut the nusber may fall below the minitmum above fixed,

99, The office of a Director shall be vacaied—-
If he become bankrupt, or suspend payment, or compound with his eredilors,
If he be found lunatic, or become of unscund mind,
If ha cease to hold the required amount of shares or stock to qualify him for office, ot do nol
acquire the same within thres monihs after election or appoiniment.
If he absent bimself frum the meetings of the Directors during a period of six calendar
months, without special leave of absence from the Directors,

100. No Director shall be disyualified by his office from centracting with the Company, either as
vendor, purchaser, or otherwise, nor shull any such contract or arrangement, or any contract or arrange-
ment, entered intd by or on behalf of the Company with any company or partnership, of or in which any
Director shall be a member or otherwise interested, be nvoided ; nor shall any Director, so coniracting
or being such member or so interested, be liable to account to the Company for any profit realised by
any such contrart ar arrangement by reason only of such Director holding that office or of the fiduciary
relation thereby established ; but no such Directer shail vote in respect of any surk coniract or
arrangement,

ROTATION OF DIRECYORS.

101, At the Qrdinary Geneval Meeting to be held in the year 1896, and at every succeeding Ordinary
Geueral Meeting, one-haif of the Directors or, if their number be nol a multiple of two, then the numbey
nearest to but not exceeding one-half, shall retire from office. A retiving Director shall retain office
until the dissolution or adjournment of the meeting at which his suecessor is elected,

102, 'I'lie eue-half or othier nearest nuinber to retire at the Ordinary Meeting to be held in the year
1896 shall, unless the Directors agree among themselves, be determined by lot, and in every subsequent year
the one-haif or othier nearest number who have been longest in office shall retire. As between two or
more who hxve heen in office an equal length of time the Directors {o retire shall, in default of agree.
ment belvrcen thers, be determined by lot. The length of tine & Director has been in office chall be
computed from his last election or appointment where he has previously vacated office. A reliring

Director shall be eligible for re-election.

103. ‘The Company, at any general mecting at which any Directors retire m manner aforesaid, shalt
fill up the vacated offices by electing a like number of persons to be Directors wund may 5il up any other

vacaneies,
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134, 1f at any Ceneral Meeting at which an election of Directors cught 19 gake place, the places ol
the retising Wirectors are uot filled np, the retiing Directoxs or such of fhem as have nat bad their
places filled up shall contione in office potil the Ordinary Meating in the next year, and so on from yeas
to year until their places are filed up, unless it shall b deternined ai such meeting o reduce the
numhber of Directors.

105, ‘I'he Company may, by special resobiyion, from time to time, increase OF reduce the nymber nf
Directoss and may aller thair qualification and may also determine in what rotation such increpsed or
rediced pumber is 1o go out of office,

106, ‘The Compauy may, by special resolution, remove any Directer befote the expiration nf his
period of ofiice and appoint another qualified person in his stead, and the person so appuinted ghall
lold ofiice during such time only as the Director, in whose place he is appointed, would have held the
same, if he had not been remaved,

107, Any casual vacancy occurring among the Directors may be filled up by the Divectors, but any
person so chogan ghall retain his office zo long ouly as the vacating Director whould have retnined the
same if no vacaney had occurred,

108, No person, not being a retiving Director, shall unless rocommended by the Directors for
clection, be eligible for election 1o the office of Director at any General Meeting unless he or some other
member intending Lo propose him has, at least seven clear days before the meeting, left at the office of
the Coamnpany a notice in writing ander his hand signifying his candidature for the office or the intention
of such member to propose him.

MANAGING DIRECTOR.

108, The Directors may, front time to time, appoint onie or more of theiv budy to be Managing
Director or Managing Directors of the Company either for a fixed term or without any Iimilation as Lo
the period for which he or they is or-are to hold such office, and may, from time to Lime, remove ot
dismiss him or them from office and appoint another or others in his or their place or places.

110, A Managing Director shall not, while he continues to hold that office, he subjeat (o retirement
by ratation, and he shall not be taken into nccount in determining the rotation of retirement of Direclors;
but he shall, subject lo the provisions of any contract between him and the Company, He subject to (he
same provisions as to resignation and removal as the other Directors of the Company 3 aml, if he cease to
hold tire office of Director from any cause, he shall ipso facto and immediately cease to be a Managing
Directar.

111, ‘I'be remuneration of a Managing Director ghall from time to time be fixed by the Direciors,
and may be by way of salary or commission, or participation in profits, or by any or all of those modes,
and elther in addition to ot in substitution for his share of ithe remuneration assigned to the Directsis,

112. The Directors may, from time to time, entrust to and confer upow a Managing Director for
the time being such of the powers exercicable under these presents by the Directors 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 wonditions and with such restrictions as they think erpedient, and they may confer
suck powers either 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.

PROCEEIINGS OF DIRECTORS.

{12, ‘The Directors may meet together for the despalch of business, adjourn and otherwise regulate
their meetings as they think fic and may determine the quorum necessary for the transaction of business,
Until otherwise determined; two Directors shall be a quorum,

" 114, A Director may at any time, and the Secretary apou the request of a Director shall, convene
a mecting of the Directors.  Questions arising at any meeting shall be decided Ly n mujority of voies
and in cnse of an cquality of votes the Chairman shalf have a second or casting vote.

{15, 'The Directors may elect a Chairman of their meetings and determine the period for which he
is to hold office s but if no such Chairman be elected or if at any meeting the Chairman be not present
at the time for holding the same, the Dircctors present shafl chooss some one of their nunmiber to be
Clairman of suclr meeting.
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HI6, A mieeting f the Diirectors for the time being, at which a quorenz is present, shadl beo
featipelent o exercise b or pay of the authorities, powers and discretions by or aeder reguiatinns of 3he
Company for the fime being vested in or exerciseable by the Directors generally.

117, The Directers nuny delegate any of their powers to copunittees, consisting of such member or
members of their body as they think it,  Any committee 5o formued shall, in the exercise of the powers
&0 delegated, conform 1o any regulations that may from time to time be imposed on it by the Directors.

8. The meetings and preceedings of any such committee, consisting of two or more members,
shiall he governed by the provisions herein contained for regulating the meefings and proceedings of the

Direetors, so far as the same are applicable therefo and are not superseded by any regulations made by
the Directors under the last preceding Argicle,

I1f. Al acts done at any meeting of the Directors or of 4 committee of Direclors or by any
person acting as n, Director, shall, notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of such Director or person acting as aforesnid or that they or roy of

{hem were disqualified, be as volid as if every such person had been duly appointed and wns qualified fo
be w Director,

120, A resolution in writing, signed by all the Directors, shall be s valid and effectual ns if it had
been passed at a meeting of the Divectors duly called and constituied,

1%t If any of the Directors shall be a member or members of any such commities as aforesaid or
shall be called upon to perform extra services or to make any special exertions in going cr residing
abroad ot otherwise for any of the purposes of the Company, the Direclors may remunerate the Director
ot Directors, being such member or members, or being so culled upen, either by a fixed sum or by o
percentage of profits or otherwise as may be deternined; and such remuneration may be either in
addition to or in substitution for his cr their share in the remuneration assigned to the Directors,

MINUTES.

122, The Directors shall cause minutes to be Aduly entered in books provided for the purposei—
Of all appointments of Officers,

Of the names of the Directors present at each meeting of the Directors and of any
Committee of Directors.

Of all orders made by the Directors and Committees of Directors.

Of all resolutions aud proceedings of General Meetings and of meetings of the Direclors and
Committees,

And any sech minutes of any meeting of the Directors or of any Committee or of the Company,
if parporting to be signed by the Chairman of such mzeting or by the Chairman of the next succeeding
mesting, shall be receivable as primd facie evidence of the watters stated in suck minutes.

-

POWERS OF DIRECTORS.

123. ‘The managemwent of the business and the control of the Company shall be vested in the
Directors, who, in addition to the powers and authorities by ihese presents expressly conferred upon
them, may exercise all such powers and do all such acts and things as may be exercised or done by the
Company and are not lhereby or by statute expressly directed or required to be exercised or done by the
Company in General Meeting, but subject nevertheless to any regulations from time to time made
by the Company in General Meeting, provided that no regulation shall invalidate any prior act of the
Directors, which would have been valid if such regulation had not been made.

124, Entirely without prejudice to the general powers conferred by the last preceding Arlicle, and
to the other powers conferred by these presents, it is hiereby expressly declared that the Directors shall
bave the [ollowing powers, that is to say-—power

(a) To pay the costs, charges and expenses, preliminary and incidental to the promolios,
formation, establishiment and registration of the Conipany.

(b) ‘Fo purchase or otherwise aequire for the Company any properly, rights or privileges,
which the Company is authovised Lo acquire, at such price and generally on such
terms and condiiiuns as they thiuk fit,
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At their diserction jo pay for rights acquired by or services rendered to the Company -

either whaliy nr partinlly in cach, or in shases, bomds, debentares or vther secunitics
of the Casmpany, and any such shares may be issued either as fully paid-up ov with
such amount eredited as paid-up thereon as may be agreed upon; and any such
honds, debentures or other secuyities may be either specifically charged npon all or
anv part of the property of the Company, including its uncalled capital, or not so
charged,

To secore the fulfilment of any contracts or engagements entered inlo by the Company
by mortgage or ~hiarge of all or any of the property of the Company and its ungaid
capital for the time being, or in such other manner as they may think {it.

To appoint and, at their discreiion, remove or suspend such managers, secrefaies,
officers, clerks, ngents pid serva:zs for permanent, temporary or gpecial services
as they may from time to time think it and to determine their duties and fix their
salaries or emoluments and to require security in such instances and io such
amofint as they think fit,

(f7 To accept from any member on such terms and conditions as shall be ngreed a

(g}
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surrendes of his shares or stock or any part thereof.

To appoint any person or persons to accept and hold in trust for the Company any
property belonging to the Company or in which it is interested or for any other
purposes and to execute and do all such deeds and things as may be requisite in
relation to any such trust,

To institute, conduct, defend, compound or abandon any legal proceedings by and
agninst the Company or its Officers or otherwise concernipg the affairs of the
Company and also to compound and allow time {ur payment or satisfaction of any
debts due to and of any claims and demands by or against the Company,

To refer any claims or demands by or against the Company to avbitration and observe
and perform the awards.

To mnke and give receipts, relenses and other discharges for money payable to the
Company or for the claims and demands of the Company.

‘o act on behalf of the Company in all matters relating to bankrupts and insolvents.

TFrom time to time to provide for the management of the aflairs of the Company abroud
in such manner as they thinlk fit and in particular lo appoint any persons {o be the
Attorneys or Agents of the Company, with such powers (including power to
sub-delegate) and upon such terms as may be thought iit,

To invest and deal with any of the moneys of the Company nol immediately required
for the purposes thereof upen such shares (not being shares of this Company) and
securities and in such manner as they may think fit and from time to time to vary
or realise such investments,

To execute in the name and on behall of the Company in favour of any Director ot -

other person, who may incur or be about to incur any personal liability, whetlier
as principal or surety, for the benefit of the Company, such morigages of the
Company's property (present and fuiure) as they think fit; and any such mortgage
may contain a power of sale and such other powers, covenants and provisions as
shall be agreed upon,

To give to any oflicer or other person employed by the Company a commission on the
profits of any particular business or transaction or a share in the general profits of
the Company, aud such commission or share of profits shall be treated as part of
the working expenses of the Company.

Before recommending any dividend, to sct aside, out of the profits of the Compauny,
such sum as they think proper as a rescrve fund for meeling contingencies or for
equalising dividends or for repairing, improving and maintaining any of the
property of the Company and for such other purposes as the Directors shall in
their absolute discretion think conducive to the interests of the Company, and o
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invest the several sums so cet aside upon such investments as they may ibhink fif
and fiem time to fime to deal with and vary sw.h investments and dispose of all o
any part thereof for the henefit of the Company avd fo divide the yeserve fund into
saeh special funds as they think fit.

(7) From time to tine to make, vary and repeal bye-laws for the regnlation of the business
of the Company, its officers and servants or the members of the Company or any
section thereof,

(") ‘o enter into all such negotiations and contracts and tescind and vary all such
contracts and execute and do Il such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient for or in relation to any of
the matters aforesaid or otherwise for the pirposes of the Company.

THIE SLEAL,
125, 'The Directors shail provide for the safe custody of the Seal, and the Seal shall never be nsed
except by the authority of the Directors previously given and in the presence of fwo Directors at the

least, who shall sign every instrument to which the Seal is afiixed, and every such instrmment shall be
countersigned by the secretary or some other person appointed by the Directors.

DIVISION OF PROTFITS.

126, The holders of [Mirst Preference Shares shall be entitled to receive out of the profits of the
Company available for dividend, as a first charge, a cumulative dividend ai the rate of £6 per centum
per annum on the amount for the time heing paid up on the Tirst Preference Shares held by them
respectively,  Lhe suzplns profits available for dividend shall be applied to the payment of dividend {o
the holders of Ordinary Shates in proportion to the amount for the time being paid up on the Ordinary
Shares held by thewm respectively, provided, nevertheless, that where capital is paid up in advance of
calls upon the footing that the same shall carry interest, surk capital shall not, whilst carrying interest,
couple & right to participate in profits.

127. ‘The Company, in Generasl Meeting, may declare dividends to be paid to the members
according to their rights and interests in the profits, and any dividend may be satisfied either wholly or
in part by the distribution of fully or partly paid-up shares of the Company.

128. No larger dividend shall be declared than is recommended by the Directors, but the Company,
in General Meeting, may declare a smaller dividend.

129, No dividend shall be payable escept out of the profils arising from the business of the
Company.

130, \Where a share is issued after the commencement of any financial year, it shall, unless other-
wise provided by the term of issue, rank pari passu with previously issued shares as regards any dividend
subsequently declared in respect of such year.

131. The declaration of the Directors as to the amount of net profits of the Company shall,
except for the purposes of Article 37 (1) hereof, be conclusive.

132. "The Dircctors may [rom time to time pay to the members on account of the next forthcoming
Jdividend such interim dividends as in their judgment the position of the Company juslifies,

183. ‘rhe Directors may retain ony dividends, on which the Company has 4 lien and may apply
the same in or towards satisfaction of rhe debts, liabilitics or engagements, in respect of which the lien
exists.

134. A transfer of shares or stock shali not pass the right to any dividend declared thereon before
the registration of the transfer.

135. The Directors may retain the dividends payable upon shares or stock in respect of which any
person is, under Article 47 hereof, entitled (o become a member or which any person under that Article
is entitled to transfer, until such person shall beconie @ member in respect of such shates or slock or
shail duly transfer the same. '

136. In case several persons are regislered as the joint holders of any share or stock, any one of
such petsons may give effectual receipts for all dividends and paymenls on uccount of dividends in
respact of such share or sincle.
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137, Notice of ths deslaration of any dividend, whether interim or otherwise, shall be given to the
halders of registered stocl in manser hereinafter provided.

188, No dividend shall bear interest as against the Company.

ACCOUNTS.

139. The Directors shall cause true accounts to be lept of the sums of money received and
expended by the Company and the matters in respect of which such receipt and expenditure lakes place,
and of the assets, credits and liabilives of the Company,

140. The books of account shall be kept at the regisiered office of the Company or at such other
plare or places as the Directors think fit,

141, ‘The Directors shall, from time to time, determine whether and to what oxtent and af what
times and places und under what conditions or regulations the accounts and Looks of the Company or
any of them shall be open fo the inspection of the members and no members shall have nny right of
inspecting any account or hook or document of the Company, except as conferred by statute o
authotised by the Directors or by a resolution of the Company in General Meeting.

142, At the Ordinary Meeting in every year, the Lirectors shall lay bofore the Comipany & balance
sheet containing a summary of the property and labilities of the Company, made up te a dato net more
than four months before the meeting.

143, [Every such balance sheet shall be accompanied by a report of the Directors as to the state and
condition of the Compauny and as to the amount which they recommend to be paid out of the profits by
way of dividend or bonus to the members, and the amount (if any) which they propose to caury to the
reserve fund, according to the provisions in that behalf hereinbefore contained, and the report and
balance sheet shall be signed by two Directors. Bt inasmuch as the Company is a private Company
the saume shall not be registered with the Registrar of Joint Stock Companies,

AU,

144, Once at least in every year the accounts of the Company shall be examin.l 3wl i earraciness
of the balance sheet ascertained by one or more auditor or auditors.

145. ‘The firs' -.uditor or auditors shall be appointed by the Directors. Subsequent audilors shall
be appointed by the Company at the Ordinary Meeting in each year.

146. 'The remuneration of the auditors shall be determined and may be from time to time varied
by the Directors.

147. Any auditor quitting office shall be eiigible for re-election.

148. If one auditor only be appointed all the provisions herein contained relating to andilors shall
apply to him.

149. 'The auditors may be members of the Company, but no person shall be eligible as an auditor
who is interested otherwise than as a member of the Company in any transaction thereof and no Director
or other officer, except the Secretary, shall be eligible during his continuance in office.

150. Lf any casual vacancy occur in the office of auditor, the Directors shall forthwith Il up the
game.

151. The auditors shall be supplied with copies of the balance sheet intended fo be laid before
the Company in General Meeting seven days at least before Lhe meeting to which the same are to be
submitted, and it shall be their duty to examine lhe same, with the accounts and vouchers rclating
thereto, and to report to the Company in General Meeting thereon.

152, ‘The auditors shall at all reasonable times have access 1o the books and accounts of the Com-
pany and they may, in relation thereto, examine the Directors or other officers of the Company,

153. Every account of the Directors, when audited and approved by a General Mecting, shall be
conclusive, except as regards any error discovered Lherein williin Lhree monibs next after the approval
thereaf. WWhenever any such error is discovered within that periot the account shall forthwith he
corrected and thenceforth shall be conclusive.

[ 2
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NOTICES,

1584 A notice may be sexvesd by the Company upor any member whose registered place of address
is in the KUnited Kingdom, either personally or by sending it thruugh the post in @ propaid letter,
klressed Lo such member at bis regiviered plice of address,

1585, Yo h holder of registered shares, whose registered place of address is not in tap United
Kingdom, may from time to time notify in writing to the Company an address in the United Kingdom,
wlich shall ke deemed his registered place of address within the meaning of the Iast preceding Ardicle.

156.  As regards those members who have no registered address in the United Kingdom, 8 notice

pested up in the office shall be deemed to be well served on then at the expiration of swenty-fonr hours
alter it is s posted up,

157, Any notice required to be given by the Company to the members or any of them and not
expressly provided for by these presents shall be sufficiently given by advertisement,

158, Any notice required to be or which may ba given by advertisement shall be advertised in two
Mancliestor daily morning papers.

189, All notices shall, with respect lo any segistered shares to which persons are jointly entitled,
be given to such person who is named first in the Register and notice sn given shall be sufficient notice
to aull the holders of such shares,

160. Any nctice sent by post shall be deemed to have been served at the expiration of twenty-four
hours after the letter containing the same is posted and, in proving such service, it shall be sufficient {0
prave that the letter containing the notice was properly addressed and put into the posi-ofiice,

161, Every person, who by operation of law, transfer or olher means whatsoever shall become
entitled to any share, rhall be bonnd by every notlce in respect of such share or stock, which proviously
to his name und nddvess being entered on the Register shull be duly given to the person, from whom he
devives his title to such share or slock,

162.  Any notice or document delivered or seut by post to or left at the registered address of any
member in pursuance of these presents shall, notwithstanding such member be then decensed {and
whether or not the Company have notice of his decease) be deemed to have bsen duly served in respect
of any registered shares, whether held solely or jointly with other persons by such member, unlil some
other person be registered in his stead as the holder or joint holder thereof and such service shall for all
purposes of these presents be deemed a sufficient service of such notice or document on his or her
executors, administrators or assigns, and all persons, if any, jointly interesled with him or her in any
such share.

163. The signature to any notice to be given by the Company may be written or printed.

164. Where a given number of days' notice or notice extending over any other period is required
to be given, the day of service shall (but the day upon which such netice will expire shall not) be included
in such number of days or other period,

ARBITRATION.

165, Whenever any difference arises between the Company on the one hand and any of the mem-
bers, their executors, administrators or assigns on the other hand, touching the true intent or construc-
tion or the incidents or consequences of these presents or of the stutules or touching anything then or
thereafter done, executed, omitted or suffered, in pursuance of these presenis or of the statules or
touching any breach, or alleged breach, of these presents or any claim on account of any such breach, or
alleged breach, or otherwise relating to the premises or lo these presents or to any statute affecting the
Company or {o any of the aflairg of the Company, every such difference shal} bs referred (o the decision of
an Arbitrator to be appointed by the parties in difference or, if they cannot agree upon a single Arbitrator,
to the decision of two Arbitrators, of whom one shall be appointed by each of the parties in difference,
or an Umpire to be appointed by the two Arbitrators. The cost of and incident to the reference and
award respectively shail be in the discretion of the Arbitralors or Umpire respectively, who may
determine the amount thtereof or direct the same to be' taxed, as between solicitor and client, or other-
wise and may award by whom and to whom, and in what manner the same shall be borne and paid;
and the subraission shall be made an Order of the High Court of Justice, upon the application of either
party without notice to the olher party, and such party may instruct counsel to consent thereto for the
other party and the death of any party shall not operate as a revocation,
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WINDING UP.

166, 1E tiie Company shall be wound up, the assets shail be divided rateably amongst the holders of
preference and ordinary shares.

167, 1f the Company shail be wound up, the liquidators (whether voluntary or official) may, with the
sanction of an extraortingry razshatiob, divide amongst the contributors in specie any part of the assels
of the Company and may, with the like sanction, vest any part of the asseis of the Company in trustess
upon such trusts for the benelit of the contributars as the liquidators, with the like sanction, shall
think fit.

168, If atany time the liquidators of the Company thall make any sale or enter into any arrange
ment pursuant to Section 192 of the Companies (Consolidation) Act 1908, a dissentieny member within
the meaning of that section shall not hav~ the rights thereby given to himg, but instead thereof he may,
by notice in writing addressed to the liquidatars and left at the office not later than fourleen duys nfter
the date of the meeting at which the special resolution aulhorising sueh sale or arrangement was
passed, require them to sell the shares, stock or other prgperty, option or privilege to which under the
arrangement he would otherwise have become entitled, and lo pay the nett proceeds over o him,
and such sale and payment shall be made accordingly. Such last-mentioved sale may he made in
such manner as the liquidators think fic.

169. Any ‘such sale or arrangement or the special resolution confirming the same may provide for
the distribution or appropriation of the shares, cash or other benefits to be received in compensation
otherwise than in acrordance with the legal rights of the contributors of the Company, and in
particular any class may be given preferential or epecial rights or may be excluded sltogethzs or in
part, but in case any such provision shall be wade the last preceding clause shall not apply, but a
dissentient member in such case may have the rights conferred on him by Section 192 of the Companies
{Consolidation) Act 1908.

INDEMNITY.

170. ivery Director, Manager, Secretary and other officer or servant of the Company shall be
indemnified by the Company against, and it shall be the duty of the Direclors out of the funds of the
Company to pay all damages, costs, losses and expenses, which any such officer or servant may incur
or become liable to by reason of any contract entered into or act or deed done by him as such officer or
servant or in any way in the discharge of his duties; and the amount, for which such indemnity is
provided, shail immediately attach as a lien on the property of the Company and have priority as between
the members over all claims.

171. No Director or other officer of the Company shall be liable for the acls, receipts, neglects or
defaults of any other Director or officer or for joining in any receipt or other act for conformity or for
any loss or expense happening to the Company through the insufficiency or deficiency of title to any
property, acquired by order of the Directors for or on behalf of the Company, or for the insufficiency or
deficiency of any security, in or upon which any of the moneys of thie Company shall be invested, or for
any loss or damage arising from the bankruptey, insolvency, or tortunous act of any person, with whom
any maneys, securities or effects shall be deposited, or for any other loss, damage or misfortung whatso-
ever, which shall happen in the execution of the duties of his respective office or in relation thereto, unless
the same shall happen through hix own wilful act or default, !

. 1.3
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MNavus, AUDEESSES AND JIESCRIPTIONS OF SUBSCRIBERS

IL (5, SMALL, “Wythburn, Heaton door, Lancashire, iingineer

(GLEQ. W, PARKES, 80, Station Road, South Shore, Blackpool,)
Lancashire, Engine Packing Manufacturer v e o)

CIIAS, T, PARKES, Mporfield, Stockport, Cheshire, Hardware
Merchant . o are iee e ver ...}

A, M., PARKIES, 80, Station Iload, .‘:outh bhore, Blackpool,
Lancashire, ‘\Iarrled Woman . }

A M, GORDON SMALL, Married Woman, W ythburn, Ieaton)
Moor, Lancashire ... e o )

WML 11, BOOTH, 36, Rosendale Road, West Dulwu.h, qll’i‘lby,
Hydrawviic Ln"meer ™ e }

e aa

R. V. CRITCHLEY, 6, 8t. James' Square, 1\I'1nd\ce.ter, Lan-
cashire, Churtered ‘Accountant ... ves ver }

TR

Nvmm.:». OF “MHRLS TAKEN
BY BACH BURSCRIBLR

T My mo——— > = T e

One

One

Cno

One

One

One

One

o mmea -

Dated the Ninth day of March, One thousand eight hundred and ninety-five.

Witness to the above Signatures of MARRY GORDON SMALL, GEORGE WILLIAM
PARKES, CHARLES HERBERT PARKES, WILLIAM HENRY BOOTH, and ROBERT

VIGARS CRITCHLEY,

Witness to the Signature of ANNIE MARGARFT PARKES,

JABEZ WRIGHTAM, Coachman, Kirkham, Lancashire.

Witness to the Signature of AMY MARGHARITA GORDON SMALL,

JANE GRIF FITHS, Wythburn, Heaton Moor, Lancashire, Domestic Servant.

Gueents

T, W. MARKILAND, Solicitor, Manchester.
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TIIE COMPANIES }(\?’{IQOS AND 1918,

REG!JTFRFD

Bpecial RResolution |94 nep el

op

SMALL & PARKES LIMITED.

Passed 7th December, 1915, Confirmed 28nd December, 1915,

At an EXTRAORDINARY GESERAL MEepring of the members of Swmarnn &
Parkes Limirep, duly convened and held at the registered office at Ifendham
Vale Works, Harpurhey, Manchester, in the County of Lancaster, on Tuesday, the
Tth day of December, 1015, the following, Sprciar. ResoLurion was duly passed ;
and at a subsequent EXTRAORDINARY GENERAL MEETING of the members, also
duly convened, and held at the sarue place on Wednesday, the 22nd day of

December, 1915, the following SpiriaL ResoLurron was duly confirmed :—

“ That Article 4 ke and is hereby rescinded, and that the following

article be substituted therefor’” :—

4. The number of the members of the Company (exclusive of persons
who are in the employment of the Company and of persons who,
having been formerly in the employment of the Company, were
while in such employment and have continued after the deter-
mination of such employment to be members of the Company)
shall not at any time exceed fifty, but where two or more persons
hold one or more shares in the Company jointly they shall for

the purpose of this paragraph be treated as a single member.
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THE COMPANIES ACTS 1908 axp mmf'; “’%,?
: ‘g:d

Special Resolntion

oy

SMALL & PARKES LIMITED.

TREGIST E‘R’&mﬂ. - .

TFi277
21 AUG | ‘ i'

Passed B5th July, 1936, Confirmwd 16t August, 1916.

Tt —aala™ k.

At an Extraorpivary Gexeraz MEeTing of the Sharcholders of the above
Company, duly convened and held at the offices of Mess}s, Menzies & Co,,
Chartered Accountants, of No. 2, Mount Street, in the City of Manchester, on the
25th day of July, 19106, the following Srvrcial JREsoLuTiON was duly passed; and
at a subsequent ExrTraorDINARY GrnpraL MEeering of the Shareholders of the

r

above Company, also duly convened, and held at the same place, on the 1Gih

day of August, 1916, the following SreciaL RusoLvrion was duly confirmed i—

-

“ That the following words be deleted from Clause 57 of the Company's

Articles of Association:
‘not: exceeding in the whole the sum of £20007;

and that the following weords be inserted in substitution therefor:

‘not exceeding in the whole the issued Capital of the Company.”’
) A
| Coarlen?
S UM e
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Chairmnan,
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Extraordinary Resolution.

At an EXTRAORDINARY GENERAL MEETING of the
Members of SMALI. AND PARKES LIMITED, duly convened and
held at the Offices - of the Company, Henpuam VALE, MANCHESTER,
) on 6th day of May, 1921, the following EXTRAORDIN.HEGhjﬁ}il_w;i

RESOLUTION was duly passed : ‘ “ 75325 I

.
RESOLUTION, 1 MAY 192!

]

RESOLVED, that it is desirable to capitalise the sum of

447,064, being the amount standing to the credit of the Company's

Reserve Fund, and accordingly that that sum be distributed asa Bonus,

b free of Income Tax, amongst the holders of the Ordinary Shares of
the Company in proportion to such Ordinary Shares held by them
respectively, and that the Directors be authorised to distribute amongst

them 47,064 unissued Ordinary Shares of the Company in like proportion,
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MALL AND PARKES LIMITED,
T ) /(@256‘"? S

Special Resolutwn “@w

i e

Passed 12th dprdl, 1921, Confirmed Gth May, rgau,

At an EXTRAORDINARY GENERAL MEETING of the
members of SMALL AND PARKES LIMITED, duly convened and
held at the Offices of the' Company, Henpram Varg, Maxcupstzr,
on the 12tk day of Ahril, roz:, the following Special Resolution wasg
duly passed, and at a subsequent Extraordinary General Meeting of
the Members of the same Company also duly convened antf«l?gld‘a
same place on the 6th day of May, 1921, the folfowing SPECIAL

j

4

RESOLUTION was duly confirmed : /753!-{3 !
?

I

FIRST RESOLUTION. I MAY oo

That the Capital of the Company be increased from £65,000,
divided into 50,000 Ordinary Shares of £1 each and 15,000 Preference
Shares of £1 each, bearing a Cumulative Dividend of 46 per cent.
per anntm, to 4115000 dividéd into 100y00 Ordinary Shares of 41
each, &nd’ 15,000 Preference Shasr~ mf 41 each bearing a Comulative
Dividend of £6 per cent, per ansam, such Preference Shares to be
preferential as regards Dividend wily and cairving no votes so long as

such Dividend is paid.

. a
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SECOND RESOLUTION.

That the Articles of Ascociation of the Company be aliered by

fnserting the following new Clause after Clause 35,

55a. (1) The Company in General Meeting may at any time pass
z Resolution to the effect that it is desirable to capitalise
auny profits of the Company whether standing to the
eredit of the Company’s Reserve Fund or otherwise,
and including profits arising from Preadums paid upon
the issue of Shares and from appreciation in value of
Land, Buildings and Plant, or other Vixed or Capital
Assets, and accordingly that a sum equal to the amount
so capitalised be distributed as a Bonus f{iee of Income
Tax amongst the holders of the Ordinary Shares in the
Company in proportion to the number of such Shares
held by them respectively, and that the Directors be
authorised to distribute amongst them in like proportions
unissued Ordinary Shures to a nominal amount equal

to such Bonus.

(2} When such Resolution has been passed the Directors
may aliot and issue upissued Ordinary Shares credited
as fully paid to the holders of the Ordinary Shares in
the Company in satisfaction of the said Bonus, and as
nearly as may be in proportion to the Shares held by
them respectively, with full power to make such provisions
for the case of fractions by cash payments or by the
issue of Fractional Certificates or otherwise as they
think expedient, and prior to such =2llotment the

Directors may authorist¢ atty person on behalf of the

Allotess of such Shares to enter into an Agreement

-

3



with the Company providing for the Allotment to them of
sueh Shares credited as fully paid and in satisfaction
as aforesaid, and any Agreement made under such
authority shall be effective,

() Tt shall be no cbjection to any Resolution passed under
Paragraph (1) of this Article that it was passed at the
Meeting at which the Resolution introducing this Article
into the Company's Regulations was confirmed as a
Speeiai  Resolution, provided that due notice of the
intention to propose such first-mentioned Resolution
shall have heen given prior to the Confirmatory Meeting

aforesaid.

CHAIRMAN,



Nao. of Certificate

P e - e e LIMITED,
's% - STATEMENT of increase of Nominal Capital made pursnant to s, 112 of

39 .
54 & 55 Vict., cap, 39, Stamp Act, 1801, and s, b Z—debig—Viob—eap~Py IMinance

1920,

Act, =809+ (Nore.—The Stamp Duty on the Incrcase of Nominal  Capital, is

R
Twenty \ )
<Fire- Shillings for every £100 or fraction of £100.)

I

e

This Statement is to be filed with the Notice of Increase,

Section 44 of the Companies (Consolidation) Aect, 1908,

-

EGISTEY, i
s

j75385[
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| MAY 192
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PUBLISHED AND S0LD BY
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The NOMINAL CAPTTAL of

“’ngnowézm:%éik4ﬁﬁﬁp — L Tiwited,

B has heen inevesed by the ailditions thereto of the sum of £ gbsg-ﬁ:g’ S,

divided into. 5 6 60U shares of £,,,_ﬂ_,/ each beyond the Registered

ekt e r—

Capital of & 55, fontox

RRENTY

Signature_..  WHTERLIW &40 P ——
' c ONDGN RALY
LSRR ISR L

};1} . 1 E R
Ww }
Deoseription ... y o “

7/

Date_;?_____ua,y of QZ("Z"V 190!

This Statement should be signed by an Officor of the Company. r

C &
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11 MAY jop]
This Notice must be sent to the Romistrar within 15 days from the date of tho passing, or in the ense of a Spoeinl

Resolution the confirmation, of the Reselution by which the Tnerease hns bron authorised, under n penalty of £5 por
day for defrult.

A Statement of the increase of the Nominal Capital must be filed pursnant to

S. 112, Stamp Act, 1841, as amended by 8. 7 of the Finance Act, 15899, Tf not so filed

-

within 15 days of the passing of the Resolution, intercst on the duty at the rate of 5 % per

anmum will he charged by virtue of 5.5 of the Revenne Act, 1905,

"

PUBLISHED AND ¥0LL BY

WATERLOW & SONS TLIMIUIEBED, -

LAW AND COMPANTES STATIONERS AND LEGINIRATION ;x(itg' S
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XOTICE |
Of Inerease in the nominal Capital of @fﬂ%ﬁ £ égf?f%@(

§ D S Limited,
TGO TIE REGISTRAR OF JOINT STOCK COMPANIES.
@,/WM ﬂ/ %
T wemmme e oo Limlted, Tereby give yon notice, in necordanes

o e L LT

Resolution of the Company passed tllc,_,,_..,.,.,_..‘Wiff e e day of
e /@k&ég e e 1%2/,“‘&!1(1 confirmed the M

day of”_.;‘,w./zéﬁ?’ . \ 17.2/, the nominal Capital of the Company has heen

increased by the addition thereto of the sum of 7 %ﬂW

with The Companies (Consolidation) Act, 1908, that bya %mé'

R R e L =

————— = pounds divided mto/%:._fé_”ﬁﬂﬂféw
M Shaves of _

beyond the present Registered Capital of‘_ s /4_1/;5__/% A

TS . pounds.

. A HA wz%?‘wfﬂl,

Dated the__. / > J ‘M/?z |
day of. .. .. ,,%{?’/’___m_wl 22/ J

*When the Resolution is not required to be vonfirmed, the words % gnd confirmed the . dayof __,1
should he struck out.

*o' This notice is ta Lbe signed by a Dircctor, Seeretary, e other nuthorisea Officer of the Company,




Passed 80th January, 1925,

THE COMPANIES ACTS, 1908 70 1917

SPECIAL RESOLUTIONS

(Pursuant to Companies’ (Consolidation) Act, 1908 a. 69).

- QF -~

SMALL & PARKES LIMITED,

Confirmed 17th February, 1925,

REGISTERED)

27167

06 FEBI926]

At an EXTRAOBDINARY GENLRAL MEETING of the Members of the

above-named Compuny duly cenvened and held at the Registered Oftics of the Company

situate at HeNDHAM VALE Works, MaNcHEsTER, on Fribay, the 301m doy of Tanuany, 1925,

at 11 o'clock in *ho forencen, the following SPRCIAL: RESOLUTIONS: were duly passed;

and at o subsequent BXTRAORDINARY GENERAL MEETING of the Members of the

saidl Company slso duly convened, and held ab the same place on Tunspay, the 17t doy of

FeprUARY, 31995, at 1L o’clock in the forenoon the said SPLCIAL RESOLUTIONE weve

duly confirmed :—

PO
-y
f
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¥,
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Cg{:;ﬂﬁ=A:a2¢i2wL~~~v 4
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e 7 T
ﬂﬂf?udaﬁs ﬂigraﬁw/Q*)ﬁz.

RESOLUTIONS.

(1) That out of the accumulited profits of the Company the sum of 3s. 5d. per
ghare be returncd to the Members on the Ordinary Shares held .by them
respectively by woy of reduction of capital and Iree of Income Tax pursuant

@

to Section 40 of the Companies (Consolidation) Aet 1908.

That the Articles of Association of the Company be altered by cancelliflg

Clause 37 thereof and substituting the following Clause therefor :—

“g97, 'he fair value to be paid to the proposing transferor by the
“purchasing Member shall be (a) in the case of the Preference Shares
“the amount for the time being paid up on those shares only; and
“(b) in the case of the Ordinary Shares the amount for the time heing
“paid up thereon plus the share of the net profit for the three years
“immedintely preceding the date of the transfer notice, that is to sny,
“the share of net profit means the amount of dividend that would have
“heen paid on such shares had the whole of the profits heen distribnted

“in dividend.”

oot
fﬁ-« \‘Q ?) Chairman of Small & Parkes Limited. '!.’ S
Y 1 Gt Ry
oy fryf (Z:, ) &3{ -kﬁiﬂ

X AR
. e, : f_r* f" - {f] ] v
— ¥ WL n W
L ; P ST :

PN

T -

e e e A e

ﬁt:th

[

2y _‘.22“—1—‘7'5:

oAy ST et

@;fh,&-‘,;«;‘kn,,mr PRI R



3

!

!

g oo bk L A AL Pt U A

RECISTERLD

27168

o6 FEB1928

U0 I0H OF wEyUerIon In ®0L BATL-UR SALINAL O
‘ : : !

8. ALY & PaXElBS LILIRLL 5 s

Fursusnt to the Companies (Qon@uliﬁatipgﬁﬁﬁ;ﬁ

set 1908, Seckien 40 (2) L
e Y ey g ey vy R ASE s ay T e AT gﬁ(’? ”?é’_:,
“Ey

M0 'The Registrar of Compunies ;

SATL & PARVES LINIERD whoae Hominal capitul 18

£115,000. divided iuto 15,000 Prefercune Shares of £1. esch
and 100,000 Ordinary Sheres of £1. each of which 9,746
Proference Sh.res oi £1. euch fully paid and 100,000 Ordinaxry

shaves of £1. each fully peid have been lssued HEREBY GIVE

YOU TYOPICE in accordonce with Section 40 of the Companies

(Consolidation) Act 1308 that by a Speciul Resolution of the

Company passed on the 30th day of Junusry 1925 and confirmed
on the 17th day of February 1925 the paild-up capital of the
Company has besn reduced from £109,746 divided into 9746
proference Shares of £1. each snd 100,000 Ordinary Shares of

£1. each to £92,668., 13. 4.divided into 9746 Preference

B cocks aphons avhiels
Shares of £1. each and 100,000 Ordinery ghaf%%”of‘lﬁ/?d.ﬁh
-fwwb eu:w, . N . .
e At the time of the regigtration of this llemorandum

the 9746 Preference Shares of £1. each Nos. 1 to 9746

74
end the 100,000 Ordinary Shares of %,LJ:‘&‘, each Nos. 1

.4 to 100,¢00 are the ounly Shares that have been issued and
the sum of £1. per shore has been and is to be deemed paid
wo on exch of the geid 9746 Preference Shares end the sum of
16/7d. per share hus been and is to be deemed paid up on each
of the s&id 100,000 Ordinary Shures. The 5,254 unissued
ghares of £1. each when igsued will be Ied. 9747 to 15000,
DATED this 17th.  day of February 1925. :
A - :
o
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. { ﬁ/(/g 1927. Letter 3:‘ 139, Ga - ;’j }\,\ j
x e Lk‘; |
\\ ) N ‘
I THK CBANCERY OF UHE COUNTY FALATING OF LANCASTER, R P
MANCERSIER DISIRICE,
opd
) ?‘&_’: ﬁ.:%r":-\\I
Monday 28th day of March 1927, Vo ndn
L LR R
L m ,‘E: {){ ['""' '
‘e 5 o Edrmia BN
,;«/p v y IN OHE MATTER of The Companiss (Consolidation) FEASG R
(' m fTORESR
;uﬁ Act 1908 = H
r"f‘{g;{;ﬂ/; - T
Htiet eo, ¥ IN THE MATIER of SMALL & PARKES, LIMITED, P LAY
éfﬂ'{ftf/ ,l\‘qb‘l'-“i.“-‘” . "‘J,i
mrigiimmw ﬁi?fltﬁiﬁ}qu‘ﬂﬁﬁ
;A i . w".'prﬁ LTS ”‘.'f'(? H;',j{n“
g} %%égé%%n UroN THE PETITION of the above named Smell & f%ﬁ pr,;;"hg
[ ;. ud\‘ A P ”;"7.
pParkes Limited whose reglsteved office is sitvate at Y, LS
‘\R:?r.- 0'\}3;4’:4:
Hendham Vale Vorks Manchester in the County of Lancaster RV
on the 23rd day of March 1827 preferred unto this Court
ind upon hesriug Mr. Kerr of Gounsel for the petitioners fﬁr{?f% g
porT
And upon reeding the sajd Petition an Order mede in i ]

!\;. ' "l‘ yone i
a0, e

e e g

those natters dated the 1l9th day of Janwary 1927 and the -
avidenes thereby referred to shd the following Affidavits
filed in these matters and exhibitis namely sn Affidavit

of George Williem Parkes No, 99052 and the exhibilts

thoroby roforee, 1 PATLAI K B IR et
No. 99053 end the exhiblt{l thereby referred to » THIS g

GOURT DOTH SANCTION the Scheme of Arrengement set forth
in %he Schsdule to the said Petition and in the Scheduvle:
hersto AND DOTH DECLARE the same to be bindipg upoi the
holders of the Ordinary shares and the holders of the

Prefererice Shares in the cepital of the Company and on

the Company

e
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Al eretsite,
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neving besn paid free of tax and the holders of the
Preference shaves shall not he required to refund any
part of the dividends so received by then

The Memorvandum and Artieles of Assoclation of the
Gompany shall be altered so as to,give effect to the
provisions of this Scheme '

This Scheme is subjeet to the sancitlion of the
gourt of Chancery of the County falatine of Lancaster
belng obtained thereto under The Companies {Consolidation)
Act 1908 with such modifications of or sdditions to Bny
of the terms of this Scheme or such conditions as the
Couxrt mey deemt fit to feguire or impose
The Company may assent to any modifications of or

additions to this Scheme as the Court may think fit to

approve or imposs

-w'jﬂ_,/m’/ fﬂ"né/e,&' 97y 7:‘57 At -Gotes /




CHANCERY OF LANCASTER,
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re SMALL & PARKES, LIMITED,
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THE COMPANIES AOT;,%% 1208 10 1917
/ g

SPECIAL R}:s@L‘UTmN
(pursnant {p Companies (Consol;ghgmn)«ﬁat 1908, s. 69)

EIR A

— OF - .
SMALL AND PARKES LIMITED,
:31,,.....- ——y b
Passed 26th April, 1927, Confirmed 11th May, 1027,

At an EXTRAORDINARY GENERAL MEETING of fthe
Membexs of the above-named Company, duly convened, and held at
the Registered Office of the Comimny situate at Hendham Vale
Works, Harpurhey, Manchester, in the County of Lancaster, on
Tuesday, the 26th day of April, 1927, at 11 o’clock in the forenoon,
the following SPECIAL RESCLUTION was duly passed; and ab a
subsequent EXTRAORDINARY GENERAL MEETING of the
Members of the said Company, also duly co&vened, and held af the
same place on Wednesday, the 11th day of May 1927, at 11 o’clock
in the foremoon, the said SPECIAL RESOLUTION was duly

confirmed :—

RESOLUTION.

That the regulations contained in the printed document
submitted to the Meeting and for the purpose of identification
subscribed by the Chairman thereof be and the same are hareby
approved and that such regulations be and ihey are hereby
adopted as the Articles of the Company in substitution for and
to the exclusion of all the existing Articles thereof.

* ~ - ~
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§ SMALL AND PABRKES LIMITED. i
2
!. |
|
:
{
M erorandum
—  AND e !
e a ) ‘“‘( P - )
Articles of Association.
i; Incorporated the 11th day of March, 1895.
-
;
CospErt, WaesLer & CosBrrT,
49, Spring Gariens,
Manchester.
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THE COMPANIES ACTS, 1262 o >3
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COMPANY LIMITED BY SHARZES,
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No. 43527 C.

N1, 42538.

et ey

CERTIFICATE OF \:C’ORPORATION

— OF \—

THE FRICTIONLESS ENGIN§TI PACKING COMPANY,
LIMITE

g bereby certity that Tue '.E‘mcs NLESS DENCGINE PACKING
Coypany, Livitep, is this day Incorpovate under the Companies’

Acts, 1862 to 1899, and that the Company is lIB.{I.]Z’[‘ED.

@ipen under my hand at Tondon this Eleventh day of March,

One thousand eight hundred and ninely-five. 5

b

J. 8. PURGELL,

Registrar of Joint Stock Companies.

R o e
FRA e Y T8

e T T T AT e e e TR L T
o ~

=i

N ,.,,_



e r g mm ke e mTasme emme S
T b ~ P

e AT e T T

T T

e

. TR

e e

B e T

YT T

R

No, 48527,

CERTIFICATE OF CHANGE OF NAME

—_— OF -

THE FRICTIONLESS ENGINE PACKING COMPANY,
LIMITED.

3 Dereby certify that Tur Fricrroniess Encivg PackiNe
Company, Livrrep, having, with the sanction of a Special Resolution
of the said Company, and with the approval of the Board of Trade,
changed its name, is now called

SMALL AND PARKES LIMITED,

and i have entered such new name on the Register accordingly.

@Given under my hand at London this Twentieth day of

September, One thousand nine hundred and seven.

. ¥. BARTLETT,

Registrar of Joint Stock Companies.



THE COMPANIES ACTS, 1862 1o 1593,
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COMPANY LIMITED BY SHARES,

3 Slemorandum of Association
) SMALL AND PARKES LIMITED.

B S——
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1. The name of the Company is * SymaLL anp Panxus Livrren.”

- 2. 'Lhe registered office of the Company will be situate in
L Lngland. !

LJ

3. The objecls for which the Company is eslablished are:—

: L4(&) Yo asquire the goodwill of the Dbusiness of Engine
- Packing Manufacturers and Merchanls, now catried
; on by Messrs, The Iirictionless Engine Facking Com-

pany, and certain leasehold hereditaiments oceupied by
x them in conneclion with the said business, and to
acquire and undertake the whole or any of the assets
and liabilities of The I'rictionless Engine Packinyg
Company in connection therewith, and to carry on
such business.

- (b) To adopl and carry into effect, with or without modi-
fications, an Agreement dated the fourth day of
February, 1895, and made belween Harry Gordon
Small and George William I’arkes of the one part, and
Robert Vicars Critchley, on behalt of this Company, of
the other part, a copy whereof has for the purpose of
identification been endorsed with the signatures of the
said Harry Gordon Smull and George William Paries,
and ftwo of the subscribors hereto.
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ii.

‘To earcy on he husiness of engine paeling manufae-
turers aud uerchauis, aud all branches " uch
business, awd Lo eaily o any mlwr-husiuvss <hich
may seem Lo the Board eapable of bidng convenienily
carvied on in eonneclion with the above, or cajenlated
divectly or indireetly to enhangce the value of, or rgndgp
profitable, auny of the Company’s _propf,:rty or rights,
To buy, sell, manufacture, manipulate, import, export,
and deal in all substances, apparatus, and things
capahle of being used in any such business us ajore-
said, or reyuired by any cuslomers or other persons
having dealings with the Company.

To purchase or otherwise acquire and undertake ali or
any part of the business, property or lishilities of any
porsun or comnpany carrying on any buginess or
engaged in any uudertaking which this Company i
authorised to carry on, or engage® in, or possessed of
properly or righis suitable for any of the purposes of
this Uompany.

To enter into parinership or inle any arrangement for
sharing profits, union of interests, or co-operation with
any person or company carrying on, or about to carry
on, any business which this Company is aushorised to
cairy on, or any business or lransaction capable of
being conducted o as divectly or indirectly to benefit
this Company, and to take or otherwise acquire and
hold shares or stock in, and o lend money to subsi-
dise, guarantee the contracts of, or otherwise assist any
such person or company.

To coustruet, maintain, and aolter any buildings or
works necessary or convenienl for the purposes of the
Company.

To apply for, oblain, acquire, or deal with, or enter into
Acts of Parliament, Provisional Oxders, concessions,
grants, powers, or covenants, from or with govern-
ments, municipal, or other authorities or persons, or
to subscribe to the expense of obtaining the same,
either in the name of the Company or olherwise, as
may be thoughi expedient, and to oppose any pro-
ceedings in Parliament or clsewhore which may seem



A
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iii.

directly or indirectly calenlated to nffect the Company’s
interests prejudicially.

Yo purchase or otherwise acquire auy inventions,
patents, licenses, concessions, trade marks, and the
like, whether at home or abroad, conferring an excly-
ive or non-exclusive or limited right to use any
invention which may seem capable of being used for
any of the purposes of the Company, or the acquisition
of which may seem calculated, divectly or indirectly,
to benefit the Company, and to make application for
letters patent, licenses, concessions for inventions, or
trade marks, and to use, exercise, develop, and grant
licenses in respect of or otherwise turn to account the
property and rights so acquired.

Generally to purchase, take on lease, or in exchange,
hire, or otherwise acquire any real or personal pro-
perty, and any rights or privileges which the Company
may think necessary or convenient for the purposes of
its business; and in particular any lands, buildings,
machinery, plant, slock-in-trade, licenses, trade
marks, easements, and privileges, and to invest and
deal with the moneys of the Company not immediately
required upon such securities and in such manner asg
may from time to timne be determined,

To lend money to any company, partnership, associa-
tion, or persons, and in particular to customers of the
Company, upon security of their undertaking, pro-
perty, estate, assels, and effects, or any part thereof, or
withoub any security, and generally upon such terms
ag the Company may deem expedient, and o guarantee
the performance of coniracts by any such persons.

To make, draw, accepl, indorse, execute, and issue
promissory notes, bills of exchange, and other
negotiable or transferable instruments.

To sell, improve, manage, develop, exchange, let on
rent, royalty, share of profits or otherwise, grant
licenses, easements and other rights of and over, mort-
gage, dispose of, turn to account or othorwise deal with,
all or any of the property and righis of the Company.
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(m) To refer any claim or demand by or against the Com-

(n)

Q)

pany to arbilration, and obsesve and perforyn  the
awards.

To sell oy dispuse of the undertaking of the Company,
or auy patt thereof, for such consideration as the Com-
pany may think ft, and in pariicular for shares,
debenfures or securities of any other company having
objects altugether or in pari similar to those of this
Company,

Po establish or promote, or concur in establishing or
promoting, other companies for all v any of the objects
mentioned in this Memorandum, and to transfer to any
such company any property ol this Company, and to
take or otherwise acquire and held shares, debentures,
or olher securities in or of any such company, and fo
subsidise or otherswise assist any such company, and
to guarantee or underwrile subscriptions for any stock
or securities of any such company, or to subscribe for
the same or any part thereof.

To borrow or raise money for the purposes of the Com-
pany’s business in such manner as the Company may
think fit, and in particular by lhe issue of debentures
or debenture stock, and in security of such money so
borrowed to moriyage, pledge or charge the whole or
any part of the property, assets, or revenue of the Com-
pany, or lo transfer or convey the same absolutely or
in trngh, and to give the lenders powers of sale and
other usual and necessary powaers, und. to mortgage and
charge the underfaking and all or any of the real and
personal property, present or lubure, and all or any of
the wuncalled capital for the time being of the
Company.,

To receive money on deposit and lend and make
advances with or without security and upon such
terms as may he thought proper.

(r) To create and issue al par. or nt a premivem or discount,

debentures, mortgage debsntures, debenture stock and
other securifies payable to bearer or otherwise, and
either j:ermanent, or redeemable, or repayable and
collaterally to secure any securities ¢ ‘he Company by
means of & trust deed or otherwiss,
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(¥)

v,

To procuve the Conipany to be registered or otherwise
legally orgarnised in any foreign countty or place
beyond the sess,

To issue any shaves of the Company at such times and
in such manner, and elther at par or al premivm, gt as
fully or in part paid ap, and generally upon such terms
and conditions in every respect as the Board of the
Company shall think fit,

To issue any shares a securities which the Company
has power to issue by way of seeurity and indemnity,
to any persou whuin the Company has agroed nr is
bound o inderanify,

Lo pay for any shaves or rights acquired by the Com-
pary, either in cash or in shares, with or without
preferred or deferred rights in respect of dividend or
ropayment ol capital or otherwise, or by any securities
which the Company has to issue, or partly in one mode
and partly in another, and generaily on such terms ag
the Board may approve,

Yo accepl puyment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
eitber in nash by instalmenis or otherwise, or in shares
of eny cympany with or without deferred or preferred
rights in respect of dividend or repayment of capital
or otherwise, or by means of & mortgage or any securi-
ties of any company, or partly in one mode and partly
in another, and generally on such terins as the Board
Ky approve.

To amalganiate with any other comnpany whose objects
are or include sbjects similar to those of this Company,
whether by sale or purchase of the undertaking,
gubject to the Jiabilities of this sr any such otlinr com-
pany, with or withont winding up, or by sale or
purchase of all the shares, stock or securilies of this or
any such other company as aforesaid, or by partner-
ship, or ang arrangement in the naiure of partnerships,
or i any other manner,

To support or subseribe to any charifable or public
object, snd to give pensious, gratuities, donations, and
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smolunents o any person, ani to support and sub.
seribe fo apy rehouls and any  educational, scienfifie,
liwzary, teligions, or charitable institutions, or frads
societies, whether such =ociefies be solely connected
with any trade or trades carried on by ihe Company oy
pot, aud any club or other estublishment caleulated fo
advanee the tnterests of the Company, or of the persons
craployed by the Company.

(#) To distribute amongst the Members in speeie any pro.
perty of the Company. whether iy way of dividend or .‘
upon & return of capital, but so that na distribution
amounting to a reduction of eapital be inade, except
with the sanction (if any) for the lime being, required

by law. ' o
(aa) To exercise the powoers given by the (fompanies Seals 'l
T Act, 1864, in any case in which the Bosrd shall deom fi;
it necessary sn {o do for the purpose of more properly .~ 4‘
or effectually earrying on the business of the Company . be
olsewhere than in the United Kingdom, ' ;‘E
(bb) From time lo time by special resolution to modify the ;! r
conditions contained in the Memorandum of Associa- o
tion, so as to increase the capital of (he Company by bu
the issue of new shares of such an emount as may by . - g
the Company be thought expedient, or lo consnlidate A af
and divide capilal into shares of larger amount than 227 th
the amount heroby fixed, or to convert the paid-up A
shares into stock, or to reduce the capital to such an - an
extent and in such a manner as may by resolution be - pr
determined. j or
i ) dis
(ce) To remuberale any person or persons or company o thi
companics lor services rendered oy to be rendered in
Placing or assisting to place any shares in the Com-
pany’s capilal, or sy debentures, debenture stock, or ; Ch
other securities of the LCompany, and to remunerate Mz
the trusices or trustee for debenture holders, or any caj

factor, attorney, or servant, and alse any law agent
employed by them.

- (dd)To do all or any of the above things in the United
Eingdom, or any other country, colony, or dependency,
either as principals or agents. and cithes through
agents, trusiecs, or otherwisy, and either alone or in



vii.

cenjunetion wiith others, and either in the name of the

Company, or of any company, firm or person, as trustse
for the (ompany,

(86} To <o all such other things ss are incidentai or condu-
cive to the attainment of the above objects, or any of
bher, and it is declared that in this Memorandumny the
word * Company™ is to be deemed to include any part-
nership or other body of persons, wheiher corporate or
incorporate, and whether domiciled in the United
Kingdom or olsewhere.

4. The liability of the Mombers is limited.

5. The capital of the Company is £115,000, divided into 100,000
Ordinary Sharos of £1 each and 15,000 Preference Shares of £1 each,
The Preference Shares confer on the holders thereot the right to a
fixed cumulalive preferential dividend ab such s rate as after
deducting Income Tax (bul not exceeding s, in the £) for the lime
being payable will yield a clear six por cent. per annum on ihe
capital for the time being paid wup or credited as paid up on such
shares and the right in a winding up to payment off of capital and
arrears of dividend whether declared or undeclared up to the
commeuncement of the winding up in priority to the Ordinayy Shares
but shall not conter any further right to participate in profits or
assets and also shall not confer the right to receive notice of or to
attend or vote eibher in person or by proxy ab (fenerat Meefings of
the Compauy if and while such preferential dividend shall nob be in
arrear. The capital may be increased, anu uu s increased capital or
any part thereof may be issued with such a preferential dividend, or
proferential right in the distribution of the assets of the Company,
or both, or with such deferred dividend or posiponement in the
distribution of the assets of the Company as the Company shall
think expedient.

By a Scheme of Arrangemeni sanctioned by an Order of the
Chancery of the County Pulatine of Lancaster made on the 28th
March 1927 the rights of the respective classes of shares in the
capital of the Company were altered so as to be as above stated.
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WE, the several persons whose names an# adticrgesse:% and ,dg:sscri;;-
tions are subscyibed, ave siv;?n’mls f being formed 1}11{) 3
Company, in puispanee of this Methorandum of Assgu{mmg,
and we Tespeciively agree fo iake the number of :sltarﬁ‘s n the
capital of the Compauy seb appesitelto our respeective names.

KAMER. ADDBESSLS Ad DERCRIFTIONS F] sCBSCRIBERS, hf%&:ﬁ%’?}?s
H. & SMALL, J .
Wythburn, Heaton Moor, Yancashire, One,
TEngineer.
GEO, W, PARKES, ‘
80, Station Road, Sonth Shors,
Blackaol Lancashira, One,
Engine Pakung Maunfaciurer. |
CHAS. H, PARKES, / ) )
Moorfield, Stock,p;{xt, Clsshire, . One,
Hardware Merchant, |
A. M. PARKES, )
80, Station Road, Souilk Shore,
Blagikpool, Lancashire, One,
Married Woman,
A. M. GORDON SMALL,
Mayried Woman, } QOne.
Wythburn Heaton Moor, Lancashire. ;.
WM. H. BOOTH,
36, Rosendale Road, West Dulwich, Surrey, One.
Hydranlic Engineer.
R. V. CRITCHLEY,
6, 5t. James’ Squgre, Manchester, Lancashire, One.
Chartered Accountant,

et
r————

DATED the 9{ inth day of March, One thousand eight hundred

and ninety-five.

WITNESS fo the above Signatures of Harry Gordon Small, George
Willinm Pyirkes, Charles Herbert Parkes, William Henry Booth,
and Roberf Vicars Critchley—

T. W. MARKLAND, Solicitor,

Manchester.
WITNESS ;ﬁ the Signature of Annio Margarot Parkes—
JABEZ WRIGIVLIAM, Coachman,
Kirkham, Lancashire,

WITNESS to the Signature of Amy Margharita Gordon Small—

JANE GRIFFITHS,

Wythburm, Tealon Moor, Lancashire,
BDomestic Servani,
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This 18 the printed document referred to jn the Bpecial Bosolution of Small
and Tarkes Limited passed on the 26th day of April. 1927, and confinmed on the
ilth day of May, 1927, and subscribed by the Chairman for the pwrpose of

identification. - f ,(
AL Nl e

Secretary of Sualn axp PAREES LIMITED.

THE COMPANIES ACTS, 1808 T0 1917,

T T

COMPANY LIMITED BY SHARES,
Articles of Assoriation
| SMALL AND PARKES LIMITED.
° 1. ‘The regulations of Table "A” in the Tirst Schedule fo the Youeluaion of

) Companies (Consolidation) Act 1908, shall not apply to this
' Company, but the following shall be the regulations of the
", Company.
g INTERPRETATION,

; 9. T.. the construction of these Articles any word denoting the
singular number only shall be held, when necessary, to denole the
1 plural number also, and wice versu. Any word denoting the
¢ masculine gender only shall be held, when necessary. to dencle the
" feminine gender also, and wice verss, and words importing persons
" shall include corporations. “Month” shall mean calendar month.
“ “Tn writing” shall mean written or printed or parlly written and
* partly printed. “Special Resolution” and “Extraordinary Resolu-
. tion” shall have the respective meanings assigned thereto by the
' Companies (Consolidation) Act 1908, “Paid up” shall in addition
. to its ordinary meaning mean and include “Credited as paid up.”
I

PRELIMINARY.
' 3. The Company is and uniil otherwise determined ju Publie

\ subscripti
> accordance with The Companies Acts 1908 and 1918 shall be a prohibilad.
i Private Company and the following provisions of this clause shall

" have effech:—

{

v

o

Interprotation,
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Shores,

Cupltsl,

Allotment
of shares,

Contnission
on shares,

Certificates,
how signed.

gy The number si Members of the Company (exclusive o
persons whe ae in the mnpluymeni: of the Company
gnd of persons who having been formedly fn (he
pmployment of the Company weye white in guh.
omployment ami have continmed aiter the deteyming.
tion of such employment 0 be Members of
Company] is limited Lo Lifty.  Provided that where fwg
or more persons hold one or more shares ip fhy
Company juiutly they shall for the purpose of {his
clanse be treated as o single Member, .

(b} No invitation to the public to subscribe for any shars
or dobentures of the Company shall be made, e

(¢) The right to transfer shares in the Company shall 3 ,
restricted in mannor hercinalter provided, ’

& As rvogards all allotments from time fp imp mode the.
Directors shall comply with soctions 88 and 92 of The Compayly
({lonsolidation) Act 1908, :

3. The eapital of the Company is £115,000 divided into 1500 .
Proference Shaves of £1 each and 100,000 Ordinary Shares of 4
each.

6. The shares in the capital shall be under the control of ty
Directors, and may be allolted Lo such persons, ab such tinses, ané
upon such terms as fo the amounts to be paid thereon in respect d
money for the lime being uncalled and the dates of payment, anf
ab such price and for such consideration as the Divectors maS_ '
determine, and in particular neither the amounts paid on sharl
nor the dates of payment ueed he uniform and the Directors M)

give to any person the call on any shaves either ab par or abi, .

premium and tor such terms and for such consideration as

Directors thinlk fit, 1

1

7. The Dircctors may cxercise the powers conferred on th

Company by Section 89 of the Companies (Consolidation) Act, 1908
but so that the commission shall not exceed ten per cent. o shatd
in each case offered. I

i

8. Lvery Membor shall be exntitled o one certificate for alilt,ﬂ‘%

’ ) ] . E
shsres registered in his name or Lo several cerlificates, cach for 0% .

or more of such shares. Such certificates shall be issued under th‘
common seul of the Company and signed by two Directors ’".’E
countersigned by the Secretary or sume olher person u.ppomied 1)
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the Directors, and shall speeify the number aud densting nuwbess
of the share or shares held by him, and the amount paid or to be
deemed to be paid thereon, Joint holders shall be enfitled to only
one certificate in respect of the shares jointly beld, and such
certificate may be delivered to the joint holder first named on the
rogister,

9. If a certificate be worn out or jost it may Le venewed on
payment of One dhilling, or such less sum as the Dirveciors may
prescribe, but the Directors may require reagonable evidence of such
destruction or loss, and an undertaking by the person applying for
the new ceriificate to indemnify the Compuny against loss by reason
of such renewal.

10. The Company shall not be bound by or recognise any vight
fo or interest in any share other then the absolute righi thereto of
the registered holder, and such rights of transmission as hereinafter
metitioned,

11. TIf several persons are registered as joint holders of any
ghare, any one of such persons may give effectual receipis for any
dividend, bonus or return of capilal payable in respect of such
share,

12, No part of the funds of the Company shall be expended in Company nob o

the purchase of or advanced upen the securily of its own shares or
stock.

CALLS ON SHARES,

13. If by lhe conditions of allobment of any share the whole
or part of the amouut thereof shall be payable by instalments, every
such instalment shall, when due, be paid to the Company by the
person who, for the time being, shall be the regisiered holder of the
share.

14. The Directors may from iime to time, subject to the terms
on which any shares have been issued, make such calls upon the
Members in respect of all moneys unyaid on their shares as they
think fit, and each Member shall be liable fo pay the amount of calls
so made to the persons and at the times and places appointed by the
Directors, provided twenty-one days’ notice at least, specifying the
time and plice of payment, and to whom such call shall be paid, be
given of each call, and thai no call shall exceed one-fourth of the
nominal amount of a share, ot be made payable within two months

Tienewal of
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ofier the date fixed for payment of the then last preceding call. The
ime originally fixed for pagment of a call may be postposed from
time to time, and a cafl made but not paid may be altogether or as
to amy part veseinded. A call may be made payable by instalments.

intility of 15, The liahility of joint holders in vespect of money unpaid
it heldcrs on the shures held shall be several as well as joint,

T e T ot SV T i

for paymest.

When tll deomied 16. A call shall be deemed to have been made af the time when
te Lo mado, the resolution of the Directors authorising such eall was passed,
Initerest on walls 17, If the sum payabm in respect of any call or instalment be
in arrear,

Tl e T

not paid on or before the day appoeinted for payment thereof, lhe
holder for the Lime being of the share in respect of which the call
shall have been made or the instalment shall be due shall puy
interesi for the same, ab the rate of £10 per cent. per annum, from
the day appoinied for paymeni thereof to the time of the actual
payment or at such less rate as the Directors may determine, but
without prejudice to the provisions herein contained for forfeiture
of the shaye or shares in vespect of which any money payable by way
of deposit, exll, or otherwise as aforesaid, shall be payable.

Tsgment in 18, The Direclors may if Lhey think fit receive from any
advance . of ‘ iy1s

calls, Member willing lo advance the same all or any part of the moneys
due upon the shares held by him beyond the sums acbually called
for, either as a loan repayable or as a payment in advance of calls &
and upon the moneys so received, or so much thereof as from time -
to time exceeds the amount of the calls then made upon the shares
in respect of which such advance has been made, the Company may g
pay interest at such rate as the Member paying such sum in advance
and the Directors agree upon, such interest to be in lieu of dividend
on such moneys so received in advance. ‘

e gt ke i

TRANSFER AND TRANSHMISSION OF SIHARES

Transfer .19. A share may be transferred by a Member or other person
en_tltled ta bransier to any Member selected by the transferor or to &
wife, son or daughter of a Member (provided that snch wife, son of |
daughter is not a trade compelitor), but no sharve shall be transferred :
to a person who is not & Member or & wife, son or daughter of & d
Member so long as any Member or person selected by the Directoss -
as one whoun it is desirable in the interests of the Company to adsnit ,
to membership is willing to purchase lhe same at the fair value.

Transleror 0

givo transfor 1 20-“ The person propesing lo lransfer the shares (hereinafter -
nokico, called “the transteror”) provided he has nol, taken advan tage of the
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foregoing clanse, shall give notice in writing (hereinafter called “the
sransfer notice”) te the Company that he desives to transfer the same.
such transfer netice shall specify the sum he fixes as the fair value
and shall constitute the Company his agent for the sale of the shates
to any Meraber of the Company or any person selected as aforesaid
at the price so fixed. The transfer notice shall not be revocable
excopt with the sanction of the Direclors,

9f, If the Company shall within the space of twenty-eight
days after being served with such notice find a Member or person

gelocted as aloresaid willing Lo purchase the shares (hareinafier
called ‘the purchasing Member") and shall give notice thereof to
the iransferor he shall be bound upon payment of the fair value s0
fived as aforesaid to transfer the shares to the purchasing Member,

22, If in any case the transferor after having become bound as

aforesaid maises defeult in lransferring the shaves the Company i tromsforor,
ﬂ B "

may receive the purchase money and shall thereupon causo the
name of the purchasing Member to be entered in the register as the
holdst of the shares and shall hold the purchase money in trust for
the transferor. The receipt of the Company for the purchase money
shall be a good discharge to the purchasing Member and after his
nome has been entered in the register in purported exercise of the
aforesaid power the validily of the proceedings shall not be

questioned by any person.

93. 1f the Company shall not within the space of twenty-eight

days after being served with the {ransfer notice

Compapy te find
purehager,

Company mny
complete tranefer

{ iranslovor

1f Company does
nok find purchases

find a Member oxr tramsferor may aol

within three

person selected as aforesaid willing to purchase the shares and months.

give nofice in manner aforesai

d the transferor shall at any time

within three calendur months afterwards be at liberty subject to
transfer the shares (or those not placed)

Clause 26 hereof to sell and
to any person at any price
ag aforesaid or to serve a
hersof specifying a less sum
therein.

94. The Company in

time to time vary rules as to :
in the notice served on the Company 1
hereof shall be offered to the Members

regard to the purchase therecf an parti
o ; hers a prelerential right

Momber or class of Mem
game. Until otherwlsc d

not being less than the fair value so fixed
further transfer notice under Clause 20

as the fair value of the shares comprised

General Meeting may

make and from

the mode in which any shares specified

otermined, every Ssuc

n pursuance of Clause 20
and as to their rights in
d in particular may give any

; to purchase the
h share shall be

Shareg to be
offered o
Directors.



Fxecubion of
insbramoent of
franafar, ete.

Restrictions
on tronsfer,

Closing of
transfer books,

Devolution of
title to shares on
doathi- of
Member,

Transmission of
ghares on death
or bankruptey.

offered in the first place o the Directors and if and so far as fhe
same shall not be accepted by thom ox some Or one of them thep jo
the other Members.

95, The instrument of teansfer of any share shall be signed
hoth by the Lransferot anel the {ransfevee and th‘e transferor shajl
he deemed to remain the holder of such share until the name of the
transforee is enfered in the rogistor in respect thgreof. Thers shall
be paid to the Compauy in respect of the registration of any transfay
or transmission such fee nof excecding 2s. 6d, as the Directors deem
fit.

96, The Directors may withoub assigning any reason refuse
to register auy transfer of & share (a) where the Company has a lion
on the share (b) where it is not proved to the salisfnction of the
Directors that the proposed transforce is a responsible person {(c)
whore the Directors are of opinion thal the proposed transierze is
not a desirable person to admit to memborship or (d) where the
proposed transfev woulid result in the number of Members of the
Company being inczaased above the limil hereinbefore mentioned
But paragraphs (b) and (¢) of this clause shall not apply where the

proposed transferce is already o Member nor o a transier made

pursuant to Clause 19 hereoi.

27, The transfer books and register of Members may be closed
during such time as the Directors think fit not exceeding in the
whole thirty days in each year.

28. The executors or administrators of a deceased Membaer,
not being a joint holder and in the case of the death of a joinb

holder the survivor or survivors shall alone be recognised by the

Company as having any title to the share or interest of the deceased
Member bul nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held
by him joinfly with any other person.

29. Any person becoming entitled to any share in conse-

quence of the death or bankruptey of a Memuer or such Member

heing & corporation by ib going into liquidation or otherwise than
by transfer may, with the consent of the Directors and on payment
of such fee as the Direclors may prescribe, not exceeding Tive
Shillings, be registered ag a Member in respect of such shares upon
production of the cerfificate thercof and such evidence of title s
may be required by the Company or may subject to the regulations
as fo transfer hercinbefore contained, instead of boing registered
himself execute a transfer of such share.
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0, Lvery insfrume T - .
3 y instrument of transfer shall be lodged with 1i's Tuwyer how

Company, aceompanied by the certificates of the shares comprized
therein, and such evideuce as the Company may ’;’Gﬁni"""‘ i "éiéfa
the title of the transteror and thereupon and ﬁpon i}ia;ynmnt of the
proper fee the transferee shall, subject fo the foregoing regnlations
be registered as a Member in respect of such shares, ahd. the -in'st'ru':
ment of transfer uhall be vetained Dby ihe ‘Coinpa.n'ya Aby
ingtrument of transfer which the Directors may decline to regisi,er
ghall be returned to the porson depositing the same, The frans-
feror shall be deemed to remain the holder of the shares until the
name 9f the transipres is ontered in tho register in respect thereof.
The Directors may waive the production of the .certificate upon
ovidence satisfactory to them of its logs or destruction,

LIEN,

3L
ghares rogistereil in the name of sach Member (whether solely o

jointly with others) and on the interest and dividends declared or
payable in respeck thercof for all moneys due (o and liabilities
subsisting with the Company from ot on Lhe part of such Momber,
either alone or jointly with any othier person allhough the times for
their payment may nob have arrived, and may enforce such lien by
salo of all or any of the shares an which the same may attach but no

‘0e in writing of the intention fo sell

sale shall be made until noti
gshall have been gerved on such Member and defauls shall have hean
arge of such doebis or liabilities

made by him in payment or disch
for seven days afler such notice. Unless otherwise agreed. the
registration of & transter of shares ghall operate as a waiver of the

Company’s lien (if any) on such shares. ,

FORTFEITURE OF SHARES.

to pay any oall or money payable under
hare on the day appointed fox paymgnt
time while the same remains

to pay the same,
ay have accrued by

39, If any Member fail
the teyms of allotment of & 5
thereof, the Directors 1may al any '
unpaid serve & notice ou him yequiring him
together swith interest and any expenses that m
reason of such non-payment.

g further day o
all inferest and expenses that have
are to be paid, and the

Jace so named being either

33. The nolice ghall name
such rall or other 1ioney and
acerned by redsoD of such non -payment
place where payment 1 to bo made (the P

£l

Latued.

‘the Company shall have & first and paramount lien on all com!my,ﬂ Yen
T o &

10TLR,

Notica may be

served requics
nyment of L
or instalment,

is to state.

i

n or before which ywne tho notics
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the registered office of the Company or some other vlace at viiph
ealis of the Company are usually made payable) and shall styte
that in the event of non-payment af or be,r;er.e ihe time and 3}@ the
place appointed, the shares in respeet of which such payment is due

will be liable to be forfeited.

84, Tf the requisitions of any such notico as aforesaid are not
complied with, any share in respect of which such notiee has Lieey
given may at any time thereafter before payment of all mohey due
therson with interest and expenses, be forfeited by o resolution of
the Directors {o that effect, Such forfeiture shall involve the
extinetion of all interest in and also of all claims and demands
against the Company in respect of the share, and all other righis
incident to the share, excopt only such of lhose vights as by thess
Articles ave expressly saved, but any such forfeiture shall noi
inclhude any dividends declared in respect of tho forfeifed share and
not actually paid before the forieiture,

Torieiture

Torfsitad sharey 35. Any share forfeited shall be deemed ic be the properly of

o Pty o the Company and may be held, extinguished, re-allotted, or
disposed of in such manner as the Directors think fit and in case of
re-allotment with or without any money paid thereon by the formar
holder being credited as paid up thereon, but the Directors may in
their absolute discretion remit or annul the forfeilure of any share
which may have been declared forfeited for non-payment as afore-
said upon payment of all arrears and of all interest and expenses
due thereon, together with a sum (if any) by way of fine, or upon
such other terms and conditions as the Directors may tlink fit,

Liability to pey 36. The holder, at the time of forfeiture of a share which has

calls after for- . . . .

foiture. been forfeited shall nobtwithstanding such forfeiture be liable to pay
the Company all calls or other money owing upon such share at
the time of forfeiture and the Directors may enforce payment thereof
if they think fit. '

ﬁ:ntiym;mﬁng 37. In case of the sale or re-allotment of a forfeited share, or

the sale of any share to enforce a lien of the Company, a certificate
in writing, under the seal of the Company, that the share has bheen
duly forfoited or sold, in accordance with the regulations of ihe
Company, shall be sufficient evidence of the facts therein statod as
against all persons claiming guch share, and such certificate and
the veceipt of the Company for the price of such share, shall con-
stitute 2 good title to the share, and a certificate of proprietorship
shail be delivered to the purchaser or allottce, and he shall be
registered in respect thereof, wnd thereupon he shall be deemed the



32’2 hg%j:!éaﬂil?;flxiﬂ;:’:é élés;citzlz:r%efl fmm‘a,ﬂ calls or other money due
tho E’O e a;ppli; atin ot the )ﬁr?: t‘llhﬁffilt anil e shall uot be bound to see
e o t,i,r],é (;o‘ o bo %ﬁel* ase mouey or 80115.11!(181';11{1011, nor shall
hiis title to such affocted by any irregularity in the sale or
forfeiture.
o INCREASE AND REDUCTION OF CAPITAL,
een ]
duo 3%, The Compuuy in General Meoting may from lime to Hime Tacreaso of
n of inerease the capital of the Company by ihe croation of new shaves =P t
the and subject to any divection to the contrary which may be given by
nds the meeting that sanctions the increase of capital or any subsequent
ghts meeting all new shares shall be offered in the first instance to &} the
hese ¢hont Members in proportion to the amount of capital held by them
not at such price as the Directors shall arrange, and such offer shall be
and mude by notice specifying ihe sumber of shares to which tho
Member js entitled, and limiting a time within which the offer if
| : not accopted will he deemed to be declined, and after the expiration
y of - of guch time, or on the recoipt of an intimation from the Member
or to whom such notice is given that he declines to accept the shares
e of offered, the Directors may allot or olherwise dispose of the same to
mer snch persons and upon such terms as they may think most
gailel ~ heneficial to the Company.
ore- 29. The new shawes shall be of such aimount and shall be issued merms of issuo
nses upon such terms and conditions and with such prefevence or quali- of now shares,
pon fied right with regard fo dividend or in the distribution of assets or
otherwise over or ranking equally with any other shares, whether alb
'} the time issued or created or not, and whether Preterence, Ordinary
hasg > or other Shares, or as Deferred Shares ox with cr withoul any right
pay ' {o the whole or any part of the surplus assets eithor before or after
> alb repayment of paid-up capital, and with a special or without any
reof right of voting as the Gteneral Meeting resolving on the creation
thereof shall dirvect, and subject to oT in default of any guch direction
- as the Directors shall determine. Pliovided that no mnew shu't'es
o::zube ranking in priority to or pari pff-Ss»u, 'w1th any cllassr. of:' s!aares having
yesn for the titne heing any preferentml .rlghla or special privilege shall be
the ' created or issued without the previous consent (?'f th‘e holders of foha.a
1 a8 K shares of such class to he given in aecordance with Clause 58 heyeof.
and 40. Bxcept in so far ag otherwise provided by the fzcmditions of How for new
ont- issue or by bhese presents any capital raised by bhe 15500 Of MEW yilh shares of
?hlp shares shall be considered as parb of the orlg}nal capifal and as
- be consisting of ordinary ghaves and it shall he sub?ect to ti}e provisions
r as the original capital,

the of these Articles in the same manne
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41. The Company shall have power from time to thne by special
resolution fo reduce ifs capital in iy way and to cancel sbares
which have not been taken or agreed to be taken.

42, The Company shall have power by an ordinary resolution to
consolidate and by special resolution to sub-divide ils shares or any
of them into shaves of a luiger or smaller denomination. The
gpeeial rosolution whereby wny shave is sub-divided may determine
that, as between the holders of the shares resulling {rom such sub-
division, one of such shares shall have any preference over fhe
olher or others, and that the profils applicable to the payment of
dividends, thereon shall be appropriated accordingly. X

GENERAL MEELTINGS.

43, General meetings other than those convened by or on the
requisition of Members under the powers hereinaiter contained shall
be held at such fime and place as may be prescribed by ‘the
Company in General Meeting or in dofault at such time and place as
may be preseribed by the Directors so that a General Meeling shall
pe held once ail least in every calendar year and not more than
fiteen months aflor the holding of the last preceding General
Mesting.

44. The General Meetings required by the last preeeding
clause to be held shall be called Ordinary General Meetings. Al
General Meelings of the Company other than the statutory meeting
and other than Ordinary General Meetings shall be called
Extraordinary General Meetings.

45. The Directors may when they think fit and shall on the
requisition of the holders of not less than one-tenth of the issvad
capital of the Company upon which all calls or others suiusg then

due have been paid forthwith proceed fo convene an Exiraordinary,

Generql Meeting of the Company and in case of such requisition
the following provisions shall have effect:—

(a) The requisition must state the objects of the meeting
and must be signed by the requisitionists and
deposited at the registered office of the Company and
may consisb of several documents in like form each
signed by one or more requisitionists.

(b) If the Directors of tho Company do not proceed to
causie a meeting to be hold within 21 days from the date
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of the requisition being so deposited the requisitionists

¢ial

e or a majority of them in yaolne, may themselves eon-

vene the meeting, but any meeting so convened shall
not be held after three months from the date of such

) {0 deposit,

LY

The {(¢) If al any such meeting a resolulion reyuiring confirma-

ine tion at another meeting is passed, the Direciors shall

b forthwith convene a further Extraordinary General

the Meeting for the purpese of considering the resolution

of and if thought fit of confirming it as a special resolu~
tion, and if the Directors do not convene the meeting
within seven days from the date of the passing of the
first resolution, the requisitionisis or a majority of
them in value may themselves convene the meeting.

:ffz - (@} Any meeting convened under this clause by the requi-

the sitionists shall be convened in the same maunner as

a8 nearly as possible, as that in which meetings are to be

all convened by the Directors.

,l:;i 46. Seven days’ notice of any General Meeting (exclusive of the Notieo of
day on which the notice is served, or desmed lo he served, and of ¥**"®
the day of meceting) specifying the place, day and hour of meeting

ing and in case of special business the general nature of such business

All shall be given to the Members in manner hereinaiter mentioned or

ng in such other manner, if any, as may be prescribed by the Company

led in General Meeting, but the aceidental non-service of such notice on
any Member shall not invalidate the proceedings of any General ' ‘
Meeting, With the consent in writing of all the Members for t.he Short Sovoe

the time being a Cieneral Meeting may be convened on a shorter nofice

ed than seven days and in any manner they think fit.

en

Y : 47. 'Whenever it is intended to pass a special resolution bhe Speciel

on two meetings may be convened by one and the same notice and it
shall be no objection that the notice on%y convenes the second meet;

ng ing contingently on the resolution being passed by the requisite

nd majority at the first meeting.

nd

ch PROCEEDINGS AT GENERAL MEETINGS.

: L e frgns g1 Business of
to 48. All business shall be c%eemfaddspcilcuﬁ&tthi:;t E;smtlxsa;(l}nggt;c; ;1[1 Psioss
an Extraordinary General Meeting and a

nte
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Quorum,

Adjournment;
for want of
quoynm,

Chairman of
Genernl
Meeting,

Adjoarnment
with congent
of meeting.

Voling,

Demanding
a poll,

Ordinary General Meeting, with the exception of sgm*tioning a divi-
dend recommended by the Board, and clecting Directors, Auditors
and other officers and voting their remuneration and the considera-
tion of the accounts and balance sheet presented by and the reports
of the Directors and Auditors,

40. Three Members entitled to voie as hereinafier provided,
personally present, ghall e & guoram at & Gzeneral Meeling, No
business shall be transacted at o Grenoral Moeting unless the quorum
requisite be present ab the commencement of the business,

50. If within half an hour from thoe time appoinied for the
meeting a quorum is not present the meeting it convened upon the
requisition of Members shatl be dissolved, In any other case it ghall
stand adjourned te some place and day 1 the next week to be
appointed by the Chairman,

51. At any adjowrned meeting the Members present and
entitled to vote whatever their number or the amount of shaves held
by them shall have power to decide upon all malters which could
properly have been disposed of ab the mecting from which the
adjournment fook place.

59. The Chairman of the Directors or in his absence the Depuby
Chairman (if any) shall preside as Chairman ab every General
Meeting of the Company.

53. If there be no Chairman or Deputy Chairman or if at any
meeting neither the Chairman nor the Deputy Chairman be present
within fifteen minutes aftex the time appointed for holding the meet-
ing and willing to act as Chairman, the Directors present ghall
choose one of their number to act or if there be only one Director
present he shall be Chairman if willing to act. 1If there be no

Director present and willing to act the Members present shall
choose one of their number to be Chairman.

54." The Chairman may with the consent of the meeting adjourn
any meeting from time to time and from place to place, bub no busi-
ness shall be transacted at any adjourned ineeting other than the

business left unfinished at the meeling from which the adjournment
took place.

55. At any General Meeting every question shall subject to
tl?.e right to demand a poll, be determined by a show of hands.
Unless a poll is demanded by the Chairman or by at least three
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divi- Members present personally or by proxy and entitled to v i

X e a declarali 7 AL 18 ote at ibe
litors meeting a deelaration by the Chairman that » vesolution has been
lera- pa-ssec.l or los‘t and an entry to that effect in the beok of the proceed-
porty ings of the Company shall be sufficient evidence of the fach and in

the case of a FQSOluti'{Jn requiring any particular majority that it was
passed by the required majority withont proof of the number or e ef Chupr-

e - : : , o ; . )
N(; pmpoi'!non of the votes recorded in fmpvour of or against such ity ey
],'&SOIU-@RGHJ resolution,
)yim

56. If a poll is demanded as aforesaid it shall be taken either Manne and time
immediately or at such other place and time as tho Chairman directs of toking poll

the and the result of such poll shail be deemed fo he the resolution of

1 the . the meeting at which the poll was demanded and such resolulion

shall - ghall be deemed to have been passed at the date of such meeling,
o be No poll shall be demanded on the election of a Chairman of & No poll s to
Wirman or

mesbing or on a (uestion of adjournmeni, The demand of a poll adjosrnment
may be withdrawn, and whether withdrawn or not shall not prevent

ha:llg . the continuance of A nieeting for the transaclion of any business Continuango of
ould other than the (uestion on which a poll has been demanded. domand of poll.
the ) 57. No nobice need be given of any poll not taken immediately, Notico of poll
" unless the date fixed for taking the same be fourteen days or move
uty | a?ter the date of the meeting, in which case notice of a poll shall be
oral given in the same way as notice convening 2 meeting, Whenever
‘ a poll shall be directed to be taken at some future date any Share-
holder present when such direction is given and entitled to vote may
any thereupon record his vote and the same shall be counted in taking
sent s the poll.
set-
hall ALTERATION OF RIGHTS.
ctor : 58. All or any of the rights and privileges attached o any class Agemon for
no v of shares may at any time and whether before or in course of a ;';;{};S“ﬁf‘:i:;:cs,
hall winding up be adversely altered, modified, or abolished hy agree-
ment between the Company and any person purporting to contr.a,c.b
urn on behalf of that class provided such agreement is ratified in writing
151« by the holders of at least three-fourths of the issued shares of the

iraordinary resolution passed by a

the clags, or is confirmed by an ex
jders of shares of that class.

separato General Meeting of the ho

ent
59. Any meeting for the purpose of the last preceding clanso Meoting, kow b,
 to shall he convened and conducteg] in all Fespectsti, or as neaﬁrly a'Sf :;v;:}om notice
1ds possible, in the same Way ag an Extraordinary Grenera,l. Meeling o
,mé the Company, provided that no Member pot being a Director shall
’ be entitled to notice thereof, ot to attend thereat, nnless he be &
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holder of shares of the elass intended ta be affected by the resoly-
tion, and that votes, whether given personally or by proxy, shall
only be given in respeet of shares of that class, and that, a.t‘any such
meeting a poll may be demanded by any Memher present in person
and entitled to vote, The holder or holders of onc-tenth of the
issued shares of the particular class entitled fo vote in respeot
thereof, personally present, shall at such meetine bo a quorum for
all purposes.

BORROWING POWERS,

80, The Directors may from time to iime at their djscretion
raige or borrow or sectire the payment of any sum or sums of money
for the purposes of the Company.

61, The Divectors may raise or secure the payment or repay-
ment of such sum or sums in such manner and upon such ferms and
conditions in il respects as they think fit and in particular by the
issue of debentures or debenture stock of the Company charged upen
all or any part of the property of lhe Company (both present and
future) including its uncalled capital for the time being.

62, Debentures, debenture stock, and other securities may he

made assignable free from any equilies between the Company and
the person to whom the same may be issued.

63. Any debentures, debenture stock, bonds, or other securities
may be issued at a discount, premium or otherwise and with any
special privileges as fo redemption, surrender, drawings, allotment
of shares, attending and voting at General Meetings of the Company,
appointment of Directors, and otherwise, and raay be extended,
renewed, varied, exchanged, redeemed, paid off or re-issued.

64. The Directors shall cause a proper register to be kept in
accordance with Section 100 of the Companies (Consolidation) Act,
1908, of all mortgages and charges specifically affecting the property
of the Company and shall duly comply with the requirements of
Section 93 of the same Act in regard o the registration of mortgages
and charges therein specified and otherwise.

VOTES OF MIEMBERS.

65. Subject to any special terins as to voting upon which any
shares may be issued, or may for the fime being be held on a show
of hands every Member prosent in person shall have one vote and
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solu- upon 4 poll every Member present in person or by proxy shall haye
ghall one vote for every share held by him, Provided $hat the present
- gueh, Preference Shares in the capital of the Company shall not cohfei‘ 011;
CIHON, the holders thereof the right to atiend or vote either in persoﬁ or by
f the  proxy at any Greneral Mesting or to have notice of such meeting
Spect it and while the preference dividend thereon shall nob be in arrear,
m for In the case of an equality of votes at any General Meeting or poll the

Chairman shall be entitled to a second or casting vote,

86, Any person who has become entitled lo o share in any way Vel by perscn
other than by transfer, and who has not been registered in respect renission.
ation thereof, may vole at any General Meeting in respect thereof in the o
onay same manrer as if he were the registered holder of such share,
vrovided that he shall have deposited at the office of the Company,

nob less than forly-eight howrs before the time for holding the

pay - meeting at which he proposes lo vote, such evidence as the Directors

s and may reasonably require of his sustaining the character in respect of

y the which he shall claim to vote.

upon

; and 67. If two or more persons be jointly entilled to & share, any Joint registercd

holders, how to

one of such persons may vote at any meeting, either personally or by voto.
. proxy in respect thereof as if he were sole owner thereof, but in case
I:ybe v , . . . R P i .
| two or more of such joint holders be present abany meeting, person-
and ally or by proxy, that one whose nume stands first in the register of
Members as one of the holders of such share, and no other, shall be
entitled to vote in respect of the same. Several executors and

riti

| &1‘?’;‘ administrators of n deceased Member in whose name any share

mezit ~ stands shali, for the purpose of this clause, be deemed joint holders

any, - thereof.

ded, 68. No Member shall be entitled to be present or to be a proxy Gulls Jﬁﬁ‘éﬁfgﬁ’
at, or to vote at any General Meeting, or exercise any priv.ilege as @ for voting,

pt in Member, unless all calls or obher money due and payable in respect

Act, of any share of which he is the holder have been paid.

verty §9. Votes may he given on a show of hands per.son'a,lly or on & ;’;‘3,2?;”,’ how

j;:k gi poll persgnally. or by proxLy. The ingtmment qppm‘ntn}g‘nacg;gxzf s, o

95 shall be in writing under the hand of fhe ap1301nt0}, or i oL
joint holders by all such nolders, or if the appointor is a corporation
under their common seal, in the form hereinail;e%' sob forth, or such
other form as the Directors may from time to time approve. No

_ person shall be appointed a proXy who is nPt o Member of the

any Company and otherwise entitled to volo, provided that any corpora

show tion holding shares may appoint any one of its lIlebcl:S or officers

and ﬂr'any other person its Proxy, and any such lash mentioned proxy
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wmay address the meeting, vote on a show of hands, join in
demanding a poll, or be appointed a Chairman, as if he were the
holder of the shares in Tespect of which he may hold the proxy.

70. The instrament appointing a proxy shall be deposited ab
the registered office of the Company before four o’clock p.m. on
the day next preeeding the day appointed for holding the meeting
or adjourned meeting (as the case may be) ab which the person
named in such instrument proposes to vobe, but no instrument
appointing a proxy shall be valid after the expiration of two months
from its date except upon a poll demanded ab or at an adjournment
of a meeting when the meeting was originally held within two
months of such date, ’

71, A vote given in accordance with the terms of an instru-
ment of proxy shail be valid notwithstanding the previous death of
the principal or revocation of the proxy, or transfer of the shares in
respect of which the vote is given, provided no intimation in writing
of the death, revocation, or transfer shall have been received at the
office of the Company before the mesting.

72, Anv instrument appointing a proxy may be in the following
form :—

“T, the nndersigned, being & Member of Smary AND PARKES
“ Livrrep, appoint '
“of or him failing,
® Ot
- as my proxy to vote for me
“and on my behalf at the Ordinary (or Extraordinary,

“as the case may be) General Meeting of the Company
“to be held on the day of and at

“any adjournment thereof.

i

“As witness my hand this day of 19

DIRECTORS,

73. The Directors are :—George William Pares, Harry Clement
Puarkes, George Wilfred Parlkes and William Audley Bowdler.

74, The number of Directors shall never be less than two nox
more than geven.
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79, 'E,he .L!i}'ec-tu)rs I;m- the time Leing shall have power at any Cosnal vpcanoy in
jme and from time to Lime Lo appolnt auy other (ualified person as heneta 1o bo fited
g Director, either to hil a casual vacancy or as an addition o the Directors.
Roard, bubso that the total number of Direciors shall not at any time
sscoed the maximumni uumber fixed as above, but any Direclor so
appointed ghall hold office only until the next following Ordinary

General Meeting of the Compauy and shall then be eligible for
re-election.

76. The qualification of o Director shall be the holding in his Qualifieation
own right of 100 Ordinary Shares in the capital of the Company. A of Pireetors
Director may act beforo pcquiring his qualification hut shall in any
page acquire the sane within two mouths after his appoi ntment, No
person other than & retiving Director shall, unless recommended by
ihe Directors for election, hereafter be elected or appoiuted &
Llrector (except by & meoeting to ruise the number of Directors to the
minimum prescribed number) unless at least seven days and not moze
than one month's notice shall have boen left ab the registered office
of the Compaisy of the intention lo propose him, together with a
notice in writing by ihe Member to he proposed of his willingness to
be elected or appointed.

o themselves Remuneration
iroctors,

77. ‘The Directors shall have the vight of voting ¢
as remuneration a sum not exceeding 10 per cent. of the neb half- °
yearly profits, such sun lo be divided among them as they may
decide. " : |
cop ab its office a rogister containing Registor of
 oceupations of its Directors and
Registrar of (lompanies & COPY of
such register, and shall from ime to time notify to tho Registrar any
change thal takes place in such Directors and Managers. T'he
Company shall also comply with the provisions of the Companies

(Particulars as to Directors) Act 1917.

78, The Company shall k
the names and addresses and
Managers, and shall gend to the

MANAGING DIRECTORS.

. son ' » Appointment snd
time a,ppomt ohe or TOYe JIRTCy

1nna.ci iroct ' Managin
Managing Directors of the Munging

9. The Directors may from ime to
of their body to be Managing Director or g D s of ©
Company, cither for a fixed lerm GV without any limitation a8 to tho
period for which he or they is or are G hold such office, and s'ubJec:L
v any contract or contracls with him or thom, may frqm time i;0|
time yentove or dismiss fim or khem from office, and appoint anothel

ot others in his or theiz place OF places.
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What provisions 80, A Managing Director shall not, while he continues to hold i |
DiaEth s that office be subject to retirement by rotation, and ho shall not be - pon
aubiect to td!ien into account in determining, the rotation of retirement of 5 i’h-“j
Directors, but he shall, subject to the provisions of any confraci i &}Jth
hetween him and the Company, be subject Lo the same provisions as Pl
to resignation and removal as the other Directors of the Company, ] ‘{nd
and if he cease to hold the office of Director from any cause he shall, : tm_l
ipso facto and immediately cease to be a Managing Director, g g:;z
Remuneration, 81, The special remuneralion of a Managing Director shall, I me
subjoct to any contract as aforesaid, from time to time be fixed Ly the C or
Directors or by the Company in General Meeting, and may be by '\ ol
way of salary or commission, or participation in profits, or by all or i po
any of these modes and may be in addition to or substitution for any L oo
remuneration to which he would otherwise be entitled as a Director. ' ma

Powers and 82, The Directors may from time to time entrust to and confer |
dutics. upon a Managing Director for the time being such of the powers © au
exercisable under these presents by the Directors as they may thinlk ' au

fit, and may confer such powers for such time, and to be exercised |

for such objocts and purposes and upon such terms and conditions

and with such restrictions as they think expedient, and they may :1

confer such powers either collaterally with or to the exclusion of l
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 3 D
vary all or any of such powers, ! 2(
f 3
; 8t
LOCAL MANAGEMENT, i ¢
Local 83. The Directors from time to time and al any time may i e
Moanagement. establish any local boards or agencies for managing any of the affairs i 0
of the Company in any part of the world, and may appoint any ] Eg
persons to be members of such local hoard or any managers or agents, 3 ‘
and may fix their remuneration. g‘_

i
TLocal Boards. 84. The Directors may from time fo time and at any time b

delegate to any local boards or agents so appointed any of the powers,
authorities, and discretions for the time being vested in the Divectors,
and may authorise the membexrs for the time being of any such local
board, or any of them, to Al up any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegalion
may be made on such ferms and subject to such conditions as the
Directors may think fit, and the Directors may at any time remove
any person so appoinfed, and may annul or vary any such delegation.

e ST S Cuh L L L e
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{0 hold g5. The Directors may at any time and from time to time, by Povers of
I not be power of attorney under $he seal appoint ALy Person or persons fohe " oy
the attorneys of the Company for such purposes and witl siich powers

ment of " . ’ ]

sontrac authorities, or discretions (not exceeding those vesied in or exer-
sions as cisable by the Directors under these presents) and for such period
mpainy, and subject to such conditions as the Diyectors may from time to

time think fit, and any such appointment may (if the Dirsctors
think fit) be made in favour of the members of any local bpard
established as aforesaid or in favour of any Company, or of the

16 shiull,

r shall, members, directors, nominees or managers of any company or firm,
d by the or otherwise in favour of any fluctuating body of persons, whether
y be by nominated directly ov indirecily by the Directors, and any sueh
y all or power of attorney may contain such provisions for the protection or
for any convenience of persons dealing with such attorneys as the Directors
director, may think fit.
d confer §6. Any such attorneys or delegates as aforesaid may be
powers authorised by the Directors to sub-delegate all or any of the powers,
1y think  authorities, or discretions for the time being vested in him or them.
xercised
nditions .
ey may POWERS OF DIRECTORS.
L;iloclrsl flf 87. The business of the Gompany shall b.e man‘aged by the Ganeral povers
alter. or Directors; who may exercise all such powers Ot. the. Company, and esiod 1n
’ do on behalf of the Company all guch acts and things as may be
exercised or done hy the Company, and are nob hereby or by
statute expressly directed or required to be exercised or done by the
Company in General Meebing, bub subject nevertheless t‘,’ a.ny
ne regulations of these presents, to the provisions of any Acts of .1 arlia-
oy - Al being not inconsisient with the
o affairs ment, and to such 1egulat10rfs.( g e by the
int any aforesaid regulations or provisions) as may be ’1;)1'escr1 ZrJ by the
r agents Company in General Meeling; bub' no }'egulat1on n'la c 1}yf e
’ Company in General Meeting shall mval}date any prior ach of the
Directors which would have been valid if such regulation had not
ny time been made.
;igz:zgi:: 88, Without restric;ting the foregoing pOWOLS, the Directors %}:‘E‘iﬁf’iowm
eh 1ocal may do the following things:—
d o act (2) Exercise all the powers of sale, oxchange, lease, and
legation hire mentioned in or to be implied from the Memo-
s 45 the randum of Association, including the power to se.ll all
 remove or any part of the Company’s underteking business,

legation. property, 0T agsets, or otherwise and also the Company’s
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powers of scquiring business properties, righis and
privileges, aud of promoting companies for the purposes
meniioned in such Wlemorandum, hub so that the
Directors shall not have power o sell the whole of the
Company’s undertaking without the sanction of a
General Meeting,

Secure the fulfilment of any coniracts or engagements
entered into hy the Company by morfgage or charge of
all or any part of the property of the Company and ife
unpaid capital for the time being, or in such other
manner as they may think fit,

Grant to any Director, who being willing, shall be called
upon to perform extra services or lo make any special
exertions in going or residing ahroad ov otherwise for
any of the purposes of the Company, such special
remuneration for the services rendsred as they think
proper, and such remuneration shall either consist of a
fixed sum or a percentage of the profits or otherwise as
may be determined and may cither be in addition to or
in substitution for his shave in the remuneration
hereinhefore provided.

Appoint and at their discretion remove or suspend
such Managers, officers, clerks, agents, and: sexvants for
permanent, temporary, or special services as they may
from time to time think fit, and determine their powers
and duties and fix their salaries or emoluments, and

require security in such instances and to such amounts
as they think fit.

(e) Institute, conduct, defend, compromise, or abandon any

legal proceedings by and againgt the Company or its
officers, or otherwise concerning the business or affairs
of the Company, and also compound and allow time for
payment or satisfaction of any debts due to the

Company, and compromise any claims or demands by
or against the Company.

() Refer any claims or demands by or against the Company

(g)

to arbitration, and observe and perform the awards.

Make and give receipts, releases, and obher discharges

for money payable to the Company, and for claims and
demands of the Company.

[ _
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(b) Maske draw, aveept, eadorse, and negoliate respectively

i} 2
uiugii Pﬂ(’?m‘@'ss?l'b' hotes, hills of exchange, cheques, and other
6t tho Efﬁotlaible. nwtrumen:s, provided that every cheque,
; of the (.,11“, ’PLOI’n.Lssary note, or othm’_ negotiable insirnment
L of a MYVH; gecopted, or made shall be sigued by such
| person or persons as ihe Directors may appoint for the

purpose.
211%?‘11:3; : (L Inve'st or h}ud the i"}mds of the Company neb reguired
ond its for }xnmcdmta use in such manuey as they deem i,
other sub:;'ecl, nevertheloss Lo Article 12 hereof, and from iime
: to time transpose any invesiment.

(i) Appoint any person or persons to scceph and hold iu
trust for the Company any property helonging to the

 called
special Company or iu which il is interested, or for any oths?
ise for purpose, and esecute and do all such deeds and things
special as may be requisite in relation to any such trust, and
thinlk provide for the remuncration of such frustee or
st of a trustees.
vide as
1 to or (k) Lnter info all negotiations and conlracts, and rescind
ration ; and vary all such contracts, and execute and do all such
. acts, deeds, and things in the name and on behalf of
the Company as they may consider expedient for or in
1spend relation to any of lhe matters aforesaid, or otherwise
nta fox for the purposes of the Company.
y may
DOWers - £9. The continuing Directors may achk notwithstanding any fit'ﬁfi“a%i’iﬁlii%;“
g, and vacancy in theix body, and notwilthstandiug that their number May vacacy.
rounts be less than bhe minimum number hereinbefore preseribed. Provided
that if the number of Directors be less than such minimum number
they shall forthwilth appoint ab loast one additional Direcior, or
0 any convene a (eneral Mceling of the Company for the purpose of
or its making such appointment, and so long as there shall be less than
affairs such minimam nnwber of Directors aly tivo Members may convenc
me for a General Meeling for that purpose.
o the
wds by DISQUALIFICATION OF DIKLCTORS.
) 20 The office of a Director shall be vacaied :—
?};any () If he become of nngound mind o bankrupt, or have & pisqualifiestios.
’ rereiving order made against his estate, or make any

harges general composition with or assignment for the benefib

ns and ‘ of his creditors.
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(b Tf he cease to hold the required qualification or haying
been. appointed, if he fails to qualify within Pwa months
after his appointment.

(¢} If he absents himself from the meetings of the Direclors
during a period of six calendar months without special
leave of absence from the Directors,

(@) 1 be gives one month’s nolice in writing fo ‘the
Company of his infention to retire and such retire-
ment shall take effect upon the expiration of such
notice or its earlier acceptance,

Dircetor may 91, A Director of this Company may contract with this

f%’:%t‘y.wm' Compuny and a company or & tim in which a Dirvector ol Lhis
Company may be interested us a diroctor, momber or pariner muay
contract with this Company and such person may as o Direclor or
Member of this Company vote on any such contract hereinbefory
referred to vr on any contract or arvangemenl in which he may
be otherwise interested and a Director may also vote on any resoli-
tion or agreement uxing his remunerabion as Director or Managing
Director or on any resoluiion or countract for indemnifying the
Directors or any of thow or securing the Directors or any of them in
respect of advances made by them and generally no Director shall be
disqualified by his office from contracting with the Company either
as vendor, purchaser or otherwise, nor shall any such contract or any
contract or arrangement euntered ints by ox on behalf of the Company
in which any Director shall be in any way interested be avoided
nor shall any Direclor so contraclivg or being so interested be liable
lo account to the Company for amy profib realised by any such
coniract or arrangement by reason only of such Director holding
that office or of the fiduciary relations thereby established; but it is
declared that the fact thai he is interested must be disclosed by him
at the meeting of the Directors at which the contract or arrange-
ment is defermined on if his interest then exists or in any other
cagse ab the first meeting of the Directors afier the acquisition of his
.nberest. A general notice thal a Director is a member of any
specified fixm or a member o director of any specified company and
i to be regarded as interesled in all {ransactions with that firm or
company shall be a sufficient disclosure under this clause as regards
such director and the said transactions and after such general notice
it shall not be necessary for such Director to give a special notice of
any particular trangaction with that firm or company.

Dizector may hold 92. A Director may hold any other office or employment under

affice under the

Compony. the Company except that of Auditor and may act cither personally
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or as & member of 2 firm as solicitor, banker, oy broker to the
Company, or rendsr any other professional service to the Company
gl may recelve remuneration from the Company for so 4oing, i'pn
addition to way remuneration payable to him as 3 Director.

ROTATION OF DIRECTORS,

93, At every ordinary (eneral Meeting one-third of the Diredors to
Dirvectors or if their number is not a multiple of three then ihe 53%31%,‘,’:‘"
qumber nearest to but ol excceding one-third shall reiire from
office. A retiving Direotor shall roiain office until the dissolubion of
the meeting at which his suceessor is olectod.

o4, The Directors to retiro at each such meeling shall be the How Direclors
ong-third or other neavest number who have been longest in oflice, '
As between two or move who have been in offico an equal length of
e, the Director to relirve shall, in default of agreoment belween
ihem, be determined by lot. The lengih of Lime a Director has heen
in office shall be computed from his last election or appoiniment
where he has previously vacated office. A reliring Direcior shall be
eligible for ve-eleciion.

95. ‘The Company at the General Meeling ab which any Divector Filling,
shall retire shall, subject o any resolution reducing the namber of
Directors, fill up the vacated offices by elecfing a like number of
persons, aund may also from time to time appoint any additional
Director when such appointment will not raise the number of the
Directors beyoud the maximum number hereinbefore provided.

. et 1Y ivectoTe { Retiring Directors
an election of Directors ough to l-ermle;n in offico

e of them till successors
appointed.

96. If ab any meeling at which
fo take place the places of the reliving Direclors or S0mM
are not filled up, then, subjech to any resolubion reducing the number
of Directors, the retiving Directors, or such of them as have not had

their places filled up and may be willing to act, shall be deemed to

have been re-elected.

. om Lime to time i Meeting
07. The Company may from time to linue in Genera,ll tié’ Numbor of oy
and within the limits fixed by these Articles incrcase or reduce UNE o varied.

number of Directors and upon passing any resolution for an increase
may appoint the additional Directors necessary to carry -the.sarnel
into effect, and may also delermine in what yotation guch increasec
or reduced number is to g0 out of office. The Com;ozyny may also
from time to time in General Mecting appoint a Director to fill &

vacgney rof filled by the Board.
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98. Subject fo the terms of any agreement with a Director the
(fompany in General Meeting may by an extracrdinary I@S!_)lutl;();)
remove any Director, inelnding any Llanu;.;mg 1)11'r_ect-nr while
holding offige, and may by ordinary resolution appoint another
porson in his stead, ‘The person so appointed shall hold ofiice during
such time only as the Director in whose place )i s appoinied would
have held the same if he Iad not been removed. The Company in
Gtepera] Meeling may also at any limoe, as specini business, appoint
any person a Director where such appoiniment he¢omes necessary
in order to raise the Board to the minimum preseribed number,

PROCEEDINGS OF DIRECTORS.

09, The Directors may meet together for the despatch of busi-
ness, adjournt and otherwise regulale their meetings as they think
fit, and determine the gquorum necessary for the transaction of
business. Lniil otherwise 1ixed the quorum shall be two Directors,
Questions arising at any meetings shall be decided by a majority
of voles, and in case of an equality of voles the Chairman shall
have a second or casting vole. A Director may af any time, and
the Secretary, upon the request of a Director shall summon a
meebing of the Direclors. It shall not be necessary o give notice
of any Director's meebing to a Director otherwise than al his address
in England in the register of Members or to such otber address in
LEngland as he may furnish to the Company {rom time {o time for
the purpose.

100. A meeting of the Direclors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions by, or under the regulations of
the Company for the time being vested in or exercisable by the
Directors generally.

101. The Directors may elect a Chairman, and if they think
fit, also & Deputy-Chairman of their meetings, and determine the
period for which they respectively are to hold office; bus if no such
Chairman er Deputy-Chairman be elected, or if at any meefing
neither be present at fhe time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such meeting,

102. The Directors may delegate any of their powers to com-
mittees consisting of such Member or Members of their body as they
think fit. Any committee so formed shall, in exercise of the powers

so delegated conform to any regulalions thai may be imposed on it
by the Directors.
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theiv meetings. [f no such Chairman is elected, or if he is nop oo
presen$ at the time appointed for holding the same, the Members
present shall clioose one of their number to be Chairman of such

meeting.

104, A committee may meet and adjourn as they think proper, seelings of |
uestions arising at any meeting shail be deformined by a majorily somimitices,
of votes of the Members present, and in case of an oquality of votes
the Chairman (if any) shall have a second or casting vote,

105. A vesolution in writing signed by all the Directors shall Sigeed
be as valid and effectual as if it had been passed ab a meeting of the resaiben
Directors duly called and constituted.

108. All acts done by any meeting of the Dirveclors or of & Acs valid
committoeo of Directors, ot by any person acting as a Director, shall, e ment,
nobwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors or person
acting as aforesaid, or that they or any of them were disqualified be
as valid as if every such person had been duly appointed and was

qualified to be a Director.

MINUTES.

107. The Directors shall cause minutes to be duly enfered in Minales to
. 0 IIAGe.
books provided for the purpose.
(a) Of all appointments of officers.
(b) Of the names of the Directors present ah each meeting
" of the Directors and of any committee of Directors.
(c) Of all orders made by the Directors and committees of
Directors.
(d) Of all resolutions and proceedings of General Meetings
and of meetings of Directors and committees.

i i iT y . Minut h
And any such minubes of any meeting of the Directors, or of any Minutes whon

committes or of the Company il purporting to be signed by the
Chsirman of such meeting, ox by the Chairman of the next succeed-
ing meeting shall, be received as prima fucie evidence of the malters

stated in such minutes,
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THE SEAL,

108, The Mirectors shall provide a sead for the use of whe
(ompany, and may exercise the powers of SGGHOD; 79 of the
Companies (Cungolidation) Acl 1005 which are herehy given to the
(Gompany, Any documents to which the seal of the Uongmny (as
distinguisned frem the ollicial seal authorised by such segtion) shall
be affixed shall be signed by two Directors and countersigned by the
secretary, or by some other person appointed for that purpose by the
Directors,

RUESERVE FUND.

109, ‘the Directors may, berore recommending any dividend,
set asiue out of the profits or the Company sucn sum as ey wing
proper 4s a reserve fuld Lo nieeb conuhgencies, or oy equualising
dividends or lor special diviuends or :or repairing, improving, or
maintaining the property of the Company or any part thereof, and
for such other purposes as bthe Direclors sball in sieir absolube
discretion, think conducive to the interests of she Company, and
they may, without placing Lhe samne lo veserve, from fime to Gime
garry forward any protits which they whing it not prudent at the
time to divide, and they may invesl the several sums so seb asiuc
and carried forward upon such investments (other than shaves of
the Company) as they may think iib, and may from {ime to time deal
with and vary such investments and dispose of all or any pav
thereof for the benefit of the Company, and may divide the reserve
fund into such special funds as they think fit with full power to
employ the assels constituting the reserve fund, and the amount of
profits so carried forward, or the assets representing the same, in
the business of the Company, and that without being bound to keep
the same separate from the other assets.

DIVIDENDS.

110. The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests in
the profits but no larger dividend shall be declared than is
recommended by the Directors.

111, Bubject to Clause 5 of the Memorandum of Association
and to any special ierms upon which shares may bo issued, the
profits of the Company available for distribution shall (having
regard to the provisions hereinbefore contained as to reserve funds

O WL N
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and carrying forwmm} profits) be applied in the payment of divi-
dends on ihe shares in proportion to the amounts paid or credited
as paid thereon, -

b2 when capital is puld ap in advance of calls upon the

footing th

il Lthe sdme shail carry igerest, such cuptiad shall no

whilsy carrying interest confex a rignt to participate 1 the profits,

113.

Wwhen in the opinion of the Directors the proits of the

Capital prid wp
in_adyanse of
calls,

Tnterim

Cowpany pormif interim dividends muy ne declarad and paid by "o
the Lirectors on account of the dividend for the then curreut yeur,

114, The Directors may deduct from phe dividends payable L0 prts may bo
any Member all such sums of money as may be due from him to

“he Compaly on account of cails e obberwise, Every dividend and

instalment of interest shall pelong and be paid (subject to the
company’s Hen) to those siembers who shall be on the register
ab the date of the mecting at which such dividend shall be decinred
or at the date ab which such interesi shall be payable respectively,
nobwithstanding any subsequent lransier or transmission of shares,

11.

Notice of any dividend that may have been declared shall

be given Lo each Member in manner hereinafiey mentioned.

116.

No dividend shull be payable except oub of the profits of

the Company and no dividend shali bear interest as againsi the

Uompany.

117.

(1) The Company in General Meeting may from lime (o

time by way of capitalising the undivided profits of the Company
for the time being available for dividend on the Ordinary Shares
or any part of such profits whether standing to fhe credit of the
reserve fund or not (including profits arising from a permanent

appreciati

on in value of capital assets and premiums received on an

issue of shares or debentures) declare a capital bonu? on its
Ordinary Shares and may authorise the Directors o satisfy such
bonus either (a) by the distribution of paid-up shares of the

Company

. and the Directors may, if they lhink fif, give effect to

such resolution, and where any difficulty arises in regard fo the
distribution by reason of fractions they may malke suc.h. provision as
they *hink expedient for the issue of fractional certificates, or f.or
sale and distribution of the proceeds of such ftactions ox otherwise
in order to adjust the righls of all parties. Where requisite a proper
contraet shall be filed in accordance with Section 88 of i.*,he Companies
(Consoliclation) Act 1908, and the Directors may al')pomb any persor
io sign such contract on behalf of the persons entitled fo the bonus

deducted from
dividen©3,

Notica of
dividend,

Dividend only
out of profits,

Capitalizaticn
of profits,
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or their nominees and such appointment shall be effective or (h) by
eredifing the holders of Ordinavy Shares not then paid in full with
the payment of all or any part of the moneys then unpaid on the
Ordinary Shares held by thew respectively notwithstanding that
such mousys have not then been called up and the Direetors may if
they think fif, give effect to such resotutiom and may jn satisfaction
of such bonus credit th9 said holders with the paymeni on the
Ordinary Shares held by them respectively of an amount equal to
the bonus so declared on their said shaves,

(2) 1t shall be no objection to auy resclution passed under
Paragraph (1) of this Article that it was passed at the meeting ai,
which the resolution adopting this Ariicle as one of the Company’s
rogulations was conlitmed as a special resolution, provided that due
notice of the intention to propose such firsh mentioned resolution
shall have been given prior to the confirmatory moeting aforesaid.

118, When auy business is boughl by the Company as from a
past date (whether such date e before or after the incorpnration of
the Couipany) upen the terms that the Company shall as from that
dafe iake the profits and bear the losses of the business such profits
or losses shall be credited or debited to revenue account and shall,
for the purpose of ascertaining the fund available for dividend be
treated as a profit or loss arising from the business of the Company.

119.  Unless otherwise directed any dividend may be paid by
cheque sent through the post to the registered address of the person
entitled or in the case of joint holders to the registered address of
that one who stands first on the register in respect of the joint
holding, and every cheque so sent shall he made payable to the
order of the person to whom it is sent and in the case of joint holders
any one of such joint holders may give effectual receipts for all
dividends and payments on aceount of dividewuds, The cheques for
dividends shall be signed by one Director and countersigned by the
Secretary or such other person as the Directors shall appoint and
shall be made payable to the order of the person to whom they are
sent. : ( ,

ACCOUNTS.

120. The Directors shall cause true accounts to he kept in Looky
for the purpose of showing the assets and liabilities, receipts, and
expenditure of the Company, The hooks of accounts shall be kept
at the registered office of the Company.
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121. The Directors shall lay before the Company at every Balnce sheet.

Ordinary General Meeting affer the {irst a balance sheel shhawing the

assets snd liabilities of thi Company, and a profit and loss account,

made up ta a date not more than four monihs before such meeling
accompanied by o reporl from the Lirectors as to the stale of the nepo,
Company. A copy of such balunce sheet, aceount and reporb o
shall seven days previously to the meeting lie for inspection by the

Members at the registered office of the Company.

192, No Member shall have any right to inspect any aceount Inspection
bools or document of the Company except as acinally conferred upon by Mombers
him by statute or authorised by the Directors or by the Company in
Goneral Meeting,

AUDIT,

123. Auditors shall be appointed and their dulies regnlated i auditors to be
aecordance wibh Sections 112 and 118 of the Companies (Consolida- ppolnted.
tiom) Act 1908, or any statutory modification thereof for the time
being.

124. Lvery account of the Direclors when audited and Accounts whon
approved by & Goneral Meeting «hall be conclusive exespt as regards e e b0
any error discovered therein within threc months aext after the
approval thereof. Whenever any such error is discovered within
that period the account shall forthwith be corrected and thenceforth

“shall be conclusive.

NOTICES.

195, A notice may be served by the Company upon any regis- Notict, how
tered Member ecither personally or by posting if in & prepaid letter ‘
addressed to such Member ab his registered address.

196. All notices directed to be given to the Membel"s shaJllI, ?{)?:Lceﬁolt:]oem
with respect to any share t0 which persons are joinbly entltlled, be
given to whichever of such persons is named first in the register of

Members and notice so given shall be sufficient notice to all holdexs

of such share.

residing out of the United Kingdom Iy stembers out, of
name an address within the United Kingdom at which all notices Unhe FREEE
shall be served upon him, and all notices served ab such address

shall e deemed to be well sorved, Tf he shall not have na,rr-ied

snch an address he shall not he entitled to any notices. Any notice,

i gerved by post shall he decmed to have been served on the day

197. Any Member
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on which it was pusted and in proving such service it shall be
sufficient to prove that the notice was properly addressed ang pul
into the post office. Any notice required to be given by the Oompgny
fo the Members, or any of them and ot expressly provided for by
these presents shall be sufficiently given if given by advortisement,
Any notice required to bo or which may be given by advertisement
shall be advertised once in one Manchester daily newspaper,

WINDING-UP,

128, If the Company shall be wound-up whether voluniarily or
otherwise, the liquidators may witl the sanction of an extraordinary
resolution divide among the contributories in specie any paxt of the
assots of the Company and may with the lilse sanction vest any pars
of the assefs of the Company in frustees upon such trusts for the
benefit of the contributories as the Liquidators with the like sanction
shall think fit; and if thought expedient any such division may
be otherwise than in accordance with the legal rights of the
contributories of the Company, (excep’, where unalterably fixed by
the Memorandum of Association) an/t in particular any class may
be given preferential or special rights or may be excluded altogether
or in part; but in case any divisi.n otherwise than in accordance
with the legal rights of the coriributories shall be determined on
any contributory who would be prejudiced thereby shall have &
vight to dissent und ancillary rights as if such determination were
a special resolution passed pursuant to Section 192 of the Companies
(Consolidation) Act 1908,

INDEMNITY.

129. Lach Director, Manager, Secretary and ofher officer or
servant of the Company shall be indemnified by the Company
against and it shall be the duty of the Directors out of the funds of
the Company to pay all costs losses and expenses which any such
officer or servant may incur or hecome liable to by reason of any
ceubract entered into or act or deed done by him as such officer or
servatib ot in any way in the discharge of his duties, and the amount
for which such indemnily is provided shall immediately attach as
a lien on the property of Lhe Company, and have priority as between
the Members over all other claims.

130. No Director or other officor of the Company shall be
liable for the aclg recoipls neglects or delfaults of any ofhar Directar
or efficer or for joining in any receipb or other ach for conformity
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or for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any properiy acquired by order

of the Directors for or on hohalf of the Company, or for the
msulficiency ov deficiency of any securily in o upon which any of

the moneys of the Company shall be invested ot for any loss or
damage arising from the bankrupicy, insolvency or tortious act of

any person with whom any moneys securities or effects shall be
deposited, or for any loss occasioned by any error of jndgment or

o oversight on his part or for any other loss damage or misfortune
- whatsoever which shall happen in the oxecution of the duties of his
respective office or in relation thevets unless the same shall happen
through his own dishonesty.,
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Chairman of
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binding, and must not be written across.

NOTE@LThiS margin is reserved for

THE NOMINAL CAPITAL

OF

SMATI AND PARLES . LIMITED,

has, by a Resolution of the Company dated the 2ond., day

of . October . , 1928 been increased by the addition thereto of the

sum of . One _hundred ihowsend — . ..Pounds

divided into. . One hundred thousand. ™ Shares

of | OME POUNE | s e - €ACh,

beyond the Registered Capital of....One.hundred. and fifteen.thousand

[

CPOUNAS o s e e e s e o

SIGHAMTC.. ... . e - o /ﬂ Ai\ O‘L LGMCJ /S

Description.....Seeretany of Small and. Parkes Timited,

Dated the _Aiwerfty weorafle day

of .. October . . . . 19 &B.

o red ekt % Ao sews

*,* This Statement should be signed by an Offcer, of the Company.
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Datice of Incrense i the Nominal @apitnl

OF

e i e SMALL AND PARZES o o ... Limited,

B e et gty

To THE REGISTRAR OF JOINT STOCK COMPANIES,

The above-named Company hereby gives you notice, in accordance with
Section 44 of The Companies (Consolidation) Aect, 1608, that by a Resolution
of the Company dated the......twenky=thing ..  day of . _.Ooctober. 19 28,

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

of the sum of. . One hundred Jhousand .. = . .Pounds,
divided into. One hundred thousand — T . Shares
of One poﬁnd . — — : = each, beyond the

Registered Capital of --One..hundred.and fifteen thousand .. .Pounds,

-

Descri;‘:tiou.................S..e.c.r.e..j:ary......o..:[.'.....Sma‘ll.....‘&nﬁ. Larkes

Ilim i te d 4
Dated the../zt '}t’.:‘.f/:iﬁ;’ et aldy. day !
of . Oetober 19,28,

*o* This Notice should be signed by the Manager or Sceretary of the Company,

Signature . _..... ] /\ﬂ / Wl] 0‘[ LQJO/}L
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SMALL & PARKES, LIMITED

-

o

b
“THE COMPAKIES ACT, 1929,

COMPANY LIMITED BY SHARES.

T g T e S

Specinl  Regolution
(Pursuant to Section 118)
—— F o

T WIN rmem e reet—

Vassed 28th April, 1942,

AT Wttt R T Y

RBISTERE

A

Cy AT M
T — o AR et

At an EXTRAOHDINARY GENERAL MERTING of the

Members of the said Company, duly coavened, and held at the
Registered Office of the Company situate at Hendham Vale Works, in the
City of Manchester, on Tueaday, the 28th day of April, 1942, at
tt o'clock in the forenoon, the following SPECIAL RESOLUTION
was duly passed ;— ,

"‘ﬁ;

RESOLVED -—

. Lhat the Company’s Articles of Association be altered
a3 follows i

“ dArticle 79—This Article and the heading  therete
¢ Managing Directors * shall be deleted, and the following
“ new heading and Article substituted therefor : —

** more of their body to the Office of ManagiGg Director
‘“of the Company. They may also from time to time
** appoint one or more of their body to the office of Manager
"* of any Branch or departmient of the Company’s business
"' or to any other office or employment under the Company
" other than that of Auditor, Every such appointment
“* of a Director to the Office of Managing Dircctor of che
“* Company or to any other Office or employment, may be
! made for such period and on such terms as the Dircotors
" think fit and (subject to the terms of any contract
‘ entered into between the Company and the Director)
may at any time be determined Dy resolution of the
" Board to that elfect.

* Aydic’ - 1—This Article shall be deleted and the following
“new Article substituted therefor

81-—" The Board may fix and (subject to the terms of any

“* contract between the Company and the Director) from
“ time to time vary the remuneration to be paid to a
“* Director whether appointed to the Office of Managing
" Director of the Company or to any other Office or employ-
“ ment for his services in such Office. Such remuneration
" may be of such amount awd of such description as the
" Board may think preper, and ({without limiting the
" generality of the Ioregoing{ may consist of or include al]
" or any of the following modes of remuncration namely
. salary, commission, percentage of or participation in
" profits, and admission to or continuance of membership
** of any pension, life insurance, or other fund or scheme
" establishied for the benefit of members of the Company's
"' Staff or employees, and payment by the Company on
" the Director’s hehalf of all contributions which under
" the rules or regulations of such fund or scheme are
* payable by the Company in respect of members thereof.

Arlicke 92.-7 This Article shall be deleted.”

/Ll///}i%/f/ Z
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APPOINTMENT OF DIRECTORS ‘10 OTHER OFFICES.
79--" The Directors may from time to time appoint one or
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THE COMPANIES ACT, 1929.

A Bj=
Companies
Reglatration
Fea Btamp
musl e
impressod
horn,

NOTIOE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVIERSION
into STOCK of SITARES, specifying the SHARES so Consolidated, Divided, Sub-divided,
or Converted into Stock, or of the Re-Conversion into Shaves of Stock, specifying the

Stock so re-couveried, or of the Redemption of Redeemnble Preference Shares or of the

Cancellation of Shares (otherwise than in connection with & reduction of shave capitsl under

Yeotion 55 of the Compunies Act, 1920). -
| gISTERED

6 NOVIS

Pursuant to Section Bl

Name of |
Compnny SMALL end PARKES Limited.

PUSLISUNEDR AHD SOLD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' S$TATIONERS AND REGISTRATION AGENTS, /) o

LONDON WALL, BIRCHIN LANE, AND 40 PARLIAMENT STREE'I‘; LﬁﬂDON‘
AND TEMPLE ROW. BIRMINGIM (g%n ;J
n

Cor A AT m s DL

g l.\\(!\ kR ih

Prosonled by
rodonled by -1,‘*1;,133‘, onﬁan, Welela

_Gaumoh, Mg, Tabham & Go., 19, Lineol

Agonts fox Cobbott, Vinoler & Go‘b‘hatt.
Boiieitora, Fanchostors
Q‘ 9 £ %
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reserved for binding and should not be written across.

¥
é“ NOTE,-—-—This margin

(Stgnature)........ ...

{State whether Director or
Manager, or Secretary)

been comverted into £125,000 Ordinary 9

[ v 7o Cﬁ/,pb;d,

B S

e e SOONPARY, LIMITER,

hereby gives you notice in accordsnee with Seckion 51 of the Componies Ach, 1929,

- thab the 185,000 Ordinery £1 Shoves of this Company, numbered 1 to 125,000 kave

taek.

] Director. &.Secretary.,..



TO THE REGISTRAR OF COMPANIES,

T ARy
)
W s e e s e JGOMPANY, LIMITED,
{ é g horeby gives you nobice in necordance with Scction 51 of the Companies Act, 1920,
a @ | thal the 125,000 Ordinary £1 Shares of this Company; mumbeved L to 125,000 hevo
<] e [ g
& % £ | been comerted imko £125,000 Ordinary Stocke
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(Signature). . . 5_ i A ‘f" L C’T,Q l“’l—
’;’,,,_-
‘ (State whether Director or | Divector. & Seoratary.. .
E Manager, or Seorefary) |
// A .
Dated the, . _~F fdetrzn b duy of,‘/{{__if“ﬁﬁ-_‘i‘. el 19%” S
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The Companies Act, 1929.

27 e vty s

COMPANY LIMITED BY SHARES.

e E e

Sopecial Resolution

(Pursuant to Section 118)

0OF

SMALL & PARKES LIMITED.
— REGI* Lty

Passed 24th day of October, 1946. 6 NOV 4G E

- 4

At an EXTRAORDINARY GENERAL MEETING of the
Members of the said Company, duly convened, and held at the
Registered Office of the Company, situate at Hendham Vale Works,
Harpurhey, Manchester, 9, on Thursday the 24th day of October,
1948, the following Special Resolution was sduly passed as a

Special Resolution i—

«That the new Articles already approved by this Meeting,
and for the purpose of identification subscribed by the
Chairman thereof, be approved and adopted as the Articles
of Association for the Company, in substitution for, and

to the exclusion of, all the existing Articles thereof.”
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THE COMPANIES ACT, 1929,

e ]

COMPANY LIMITED BY SHARES.

e ran

Elrticles of Elssociation
{Adopled by Special Resolution passed (,.Mv’é Qclober, 1946)

orF

SMALL & PARKES LIMITED.

S ——— e s ., . ki . e i ¢

COBBETT, WHEELER & COBBETT,
Solicilors,
49 SPRING GARDENS,
MANCHESTER, 2.

Edwards & Bryning Ltd., Prin. ors, Roclufaln
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The Companies Act, 1929.

e

COMPANY LIMITED BY SHARES.

——eiy.

Acticles of Aggociation
(Adopred by Special Resolution passed é?ff{-"i“ October, 1946)

OF

SMALL & PARKES LIMITED.

PRELIMINARY.

i. The regulations in Tihle A in the First Schedule to the
Companies (Consolidation) Act 1908 and the Companies Act 1929
shali not apply to the Company.

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

WORDS. MEANINGS.

The Statutes ... The Companies Act 1929, and every
statutory modification or re-cnactment
thereof for the time being in force.

These presents ... These Articles of Association, as orginally
framed, or as from time to time altered
by Special Resolution.

Qflfice ... ... The registered office of the Company.
Seal ... The common seal of the Company.
Dividend... ... Dividend and for bonus.

The United o
Kingdom ... Great Dritain and Worthern Ireland.

3



MEANINGS.

Year from the 1Ist jJanuary to the Qist
December, inclusive,

WORDS.

Year

Paid up .., ... Paidupandfor credited as paid up.

In writing .., Written, or produced by any substitute for
writing, or partly one and partly another,

Words importing the singular number include the plural, and
vice versa.

Words importing the masculine gender include the feminine
gender,

And the expression “ Seeretary " shall include a temporary or
Assistant Secretary, and any person appointed by the Directors
to perform any of the dutics of the Secretary.

Save as aforesaid, any words or expressions delined in the
Statutes shall, if not incensistent with the subject or context, bear
the same meaning in these presents.

BUSINESS,

3. Any branch or kind of business, which the Company is
either expressly or by implication authorised to undert-ke, may
be undertaken by the Directors at such time or times as they may
think {it, and {further inay be sulfered by them to be in abeyance,
whether such branch or kind of business may have been actually
commenced or not, so long as the Dircctors may deem it expedient
not to commence or proceed with the same.

4. No part of the funds of the Company shall be employed
in the purchase of or in loans upon the security of the Company’s
shares, but nothing contained in these presents shall prohibit
transactions mentioned or referred to in the proviso to
Section 45 of the Comipanies Act 1929.

CAPITAL.

5. The present capital of the Company is £215,000 divided into
15,000 Preference Shares of [1 cach and 200,000 Ordinary Shares
of £1 <cach.

6. Without prejudicc to any special rights previously
conferred on the holders of any shares or class of shares already
issued (which special rights shall not be modified or abrogated
except with such consent or sanction as is provided by the next

4
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following Article). any share in the Company (whether forming
part of the original capital or mot) may be issued with such
preferred, deferred or other spegisl rights, or such restrictions,
whether in regard to dividend, return of capital, voting or
otherwise, as the Company may from time {o time determine;
and any preference share may be issned on the terms that it i,
or at the option of the Company is to be liable, to be redeemed
on such terms and in such manner as the Special Resolution
authorisirg the issue thereof may prescribe,

MODIFICATION OF RIGHTS,

7. Whensever the capital of the Company is divided into
different classes of shares, the special rights attached to any
class may (subject to clause 5 of the Memorandum of Association
and unless otherwise provided by the terms of issue of the
shares of the class) be varied, modified, abrogated or dealt with,
cither whilst the Company is a going concern or during or in
contemplation of 2 winding-up, with the consent in writing of the
holders of three-fourths of the issued sheres of the class, or with
the sanction of an Lxtraordinary Resolution passed at a separate
meeting of the holders of the shares of the class. To every such
separate meeting all the provisions of these presents relating to
General Meetings, shall, smdatts madandis, apply, bat so that the
necessary quorttm shall be two persons at least holding or repre~
senting by proxy one-tenth of the issued shares of the class, and
so that ir at any adjourned meeting of such holders a quorum as
above stated is not present, thiose members who are present shal!
be a quorun,

SHARES.

8. The shares in the original or any increased capital shail
be at the disposal of the Directors, and they may allot, grant options
over, or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper : Provided that in the case
of shares offered to the public for subscription the amount payable
on application on each share shall not be less than 5 per cent. of
the nominal amount of the share. The Directors shall, within one
month after any allotment of shares, file with the Registrar of
Compauies all returns and documents relating thereto required by
the Statules.

9. The Company (or the Directors un behalf of the Company)
may exercise the powers conferred by the Statutes of applying
its shares or capital moneys in paying commission to persons
subscribing or procuring subscriptions for shares of the Company,
or agreeing so to do, whether absolutely or conditionally : Provided
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1), If any shares of the Company are issned for tl.m purpose
of raising money to defray the expenses of the construction of any
work or buildings, or the provision of any plant which cannot be
made profitable for a lengthened period, the Company (or the
Dircctors on behalf of the Company) may, subject to the conditions
and restrictions prescribed by the Statuies, pay interest on so
much of such share capital as is for the time heing paid up, and
may charge the same to capital as part of the cost of construction
of the works, bnildings or plant.

11, No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound
by or recognise any equitable, contingent, future or partial interest
in any share, or any intercst in any fractional part of a share, or
(except only as by these presents otherwise provided) any other
right in respect of any share, except an absolute right to the entirety
thereof in the registered holder,

12, Tvery person whose name is entered as a member in the
register of members shall be entitled without payment to one
certificate for all his shares of each class, or upon payment of such
sum. not exceeding one shilling for every certificate after the first,
as the Directors shall from time to time determine, to several
certificates, each for one or more of his shares. Every certificate
shall be issued within two months after allotment or the lodgment
with the Company of the transfer of such shares, unlass the
conditions of the issue of such shares othcrwise provide, and shall
be under the seal, and bear the autographic signatures of two
Directors and the Secretary, and shall specily the shares to which
it relates, and the amount paid up thereon: Provided that the
Company shall not be bound to register more than three persons
as the joint holders of any share or shares (except in the case of
executors o1 trustees of a deceased member), and in the case of a
share held jointly by scveral persons, the Company shall not be
bound to issue more than one certificate therefor, and delivery of
a certificate for a share to one of several joint holders shall be
sufficient delivery to all.

13. If a share certificate be defaced, lost or destroyed, it may
be rencwed on payment ol such fee (if any) not exceeding one

shilling, and on such tenns (if any) as to evidence and indemnity
as the Directors think [it. '
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LIEN.

14. The Company shall have a lien on gvery share {not being
a fully paid share) for all moneys, whether presently payable or
not, cailed or payable at a fixed time in respect of such share ; and
the Company shall also have a first and paramount Hen and charge
on all shares (other than fully paid shares) standing registered in
the name of a single member for all the debts and liabilities of such
member or his estate to the Company, and that whether the same
shall have been incurred before or after notice to the Company of
any equitable or other t»rest in any person other than such
member and whether the period for the payment or discharge of
the same shall have actually arrived or not, and notwithstanding
that the same are joint debts and liabilities of such mewmber or his
estate and any other person, whether a member of the Company
or not, The Company’s lien (if any) on a share shall e 2nd fo
all dividends payable thereon,

15. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in default
shall have been given to the holder for the time being of the share
or the person entitled by reason of his death or hankruptey to the
share.

16. 'The proceeds of sale shall be applied in or towards payment
or satisfaction of the debt or liability in respect whereof the lien
exists, so far as the same is presently payable, and any residue shall
(subject to a like lien for debts .or liabilities not presenily payable
as existed upon the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale. Tor giving effect to
any such. sale the Directors may authorise some person to transfer
the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares so transferred and he shall not
be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or invalidity

in the proceedings in relerence to the sale.

CALLS ON SHARES.

17. The Directors may {rom time to time make calls upon the
members in respect of any moneys unpaid on their shares, provided
that no call on any share shall exceed one-fourth of the nominal
amount of the share or be payable at less than fourteen days from
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I, member shall (bject to being given at
least fourfeen days’ motice specifying thc- time or times and place
of payment) pay to the Company f*t the time or times and place so
specified the amount called on his shares. A call may be made

payable by instalments.

the last call, and eac

18, A call shall be deemed to have been made at the time

when the resolution of the Directors anthorising the call was

passed.

19. The joint helders of a share shall be jointly and severally
liable to pay all calls in respect thergof.

90. 1Ifa sum called in respect of a share is not paid hefore or
on the day appointed for payment thereof, the person {from whom
the sum is due shall pay interest on the sum [rom the day appointed
for payment thereof to the time of actual payment at the rate of
10 per cent. per annum or at such less rate as the Directors may
agree to accept. but the Directors shall be at liberty to waive paymsnt
of such interest wholly or in part.

21. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on account of
the amount of the share or by way of premium, shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which, by the terms of issue, the same
becomes payable, and in case of non-payment all the relevant
provisions of these presents as to payment of interest and expenses,
forfeiture or otherwise, shall apply as if such sum had become
payable by virtue of a call duly made and notified.

22. The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
to be paid and in the times of payment.

23. The Directors may, if they think fit, receive from any
sharchulder willing to advance the same, all or any part of the
moneys uncalled and unpaid apon any shares held by him, and
upon all or any of the moneys so advanced, may (until the same
would but for such advance hecome presently payable) pay interest
at such rate not exceeding (unless the Company in General Meeting
shall otherwise direct) 10 per cent. per annum, as may be agrecd
upon between the Dircctors and the sharcholder paying such sum
in advance, but the Company shall not pay any dividend on any
sum so paid in advance, unless and until the anount so paid is
called up.
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TRANSFER OF SHARES.

24 All transfers of shares shall be effected by transfer in
writing in the usual common form, but need not be under seal,

25, The instrument of transfer of a share shall be executed
both by the transferor and the transferee, and the transferor shall
be deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof,

26. The Directors may, in their absolule discretion, and
without assigning any reason therefor, decline to register any transfer
of shares (not being fully paid shares) to a person of whom they
shall not approve, and they may also decline to register any transfer
of shares on which the Company has a lien, The Directors shall notify
the transferee of any shares, the transter whereof shall be so declined
to be registered, within two months of the lodgment of the transfer
with the Company.

27. The Directors may also decline to recognise any instrument
of transfer, unless—

{a) Such fee, not exceeding two shillings and sixpence, as
the Directors may from time to time require, is paid
to the Company in respect thereof; and

(B) The instrument of transler is accompanied by the
certificate of the shares to which it relates, and such
other evidence as the Directors may reasonably require
to show the right of the transferor to make the transfer.

28. 'The register of transfers may be closed during the fourteen
days immediately preceding the Ordinary General Meeting in each
year and at such other times and for such other period as the
Directors may from time to time determine: Provided always
that it shall not be closed for more than thirty days in any year.

29. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of
martiage or death, power of attorney or other document relating
to or affecting the title to any shares, such fee, not cxeeeding two
shillings and sixpence, as the Directors may from time to time require
or prescribe.

30. All instruments of transler which shall be registered shail
be retained by the Company, but any instrument of transfer which
the Directors may decline to register shall be returned to the persons

depositing same.
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TRANSMISSION OF SHARES.

31, In case of the death of a sharcholder the survivors or
survivbr where the deceased was a4 joint holder, and the executors
ar administrators of the deceased where lLig was a sole .holder, sl'.lall
be the only persons recognised by the Compuny as having any title
to his sharcs, but nothing herein contained shall release the estate

of a deccased joint holder from any liability in respect of any share
jointly held by him.

32, Any person becoming entitled to a share in consequence
of the deathh or bankruptey of a member may, upon such evidence
as to his title being produced as may {rom time to time be required
by the Directors, and subject as hereinalter provided, either he
registered himself as holder of the share or elect to have some person
nominated by him registered as the transferee thereof,

33, 1If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company a notice
in writing signed by him stating that he so elects, I{ he shall elect
to have his nomince registered, he shalt testify his election by
executing to his nominee a transfer of such share. All the limitations,
restrictions and provisions of these presents relating to the right o
transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bank-
ruptcy of the member had not occurred and the notice or transfer
were a transfer executed by such member.

34. A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall be entitled fo receive
and may give a discharge for all dividends and other moneys payable
in respect of the share, but he shall not be entitled to receive notices
of or to attend or vote at meetings of the Company, or, save as
aforesaid, to any of the rights or privileges of a member until he shall
have become a member in respect of the share,

FORFEITURE OIF SHARES.

35. If a member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the Directors may at
any time thereafter, during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with any
interest and expenses which may have accrued,

36. The notice shall name a further day (not earlier than
fourteen days from the date thereof) on or before which and the
place where the payment requived by the notice is to be made, and

10
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shall state that in the event of non-payment at or before the time
and at the place appointed the shares on which the call was made
will bhe liable to be forfeited.

87, If the requirements of any such notice as aforesaid are
not eomplied with, any share in respect of which such notice has
been given may at any time therealter, before payment of all calls
and interest and expenses dume in respect thereof has been made,
be {orfeited by a resolution of the Directors to that elfect, and such
forfeiture shall include all dividends which shall have been declared
on the forfeited shares and not actually paid before the forfeiture,

38, A [forfeited share may be sold, re-allotted, re-issued or
otherwise disposed of, either to the person who was before forfeiture
the holder thereof or entitled thereto, or to any other person, upon
such terins and in such manner as the Directors shall think {it, and
at any time before a re-issue the forfeiture may be cancelled on such
terms as the Directors think [it.

39, A shareholder whose shares have been forfeited shall
cease to be a member in respect of the forfeited shares, but shall
notwithstanding the forfeiture remain liable to pay to the Company
all moneys which at the date of forleiture were presently payable
by him to the Company in respect of the sharcs, with interest thereon
at 10 per cent. per annum [rom the date of forfeiture until payment,
and the Directors may enforce payment without any allowance for
the value of the shares at the time of forfeiture,

40, On the sale by the Directors of forfeited shares, or for
enforcing a lien in purported exercise of the powers hereinbefore
given, the Directors may authorise any persea to transfer the shares
to the purchaser, and the purchaser shall bz registered as the pro-
prietor of the shares, and shall receive a certificate of such proprietor-

_ship as herein provided, and shall hold the shares discharged from

all calls due prior to his purchase, and he shall not be concerned as
to the regularity of the proceedings, nor to see to the application
of the purchase money.

41, The Directors may at any time before any shares so
forfeited shall have been sold, re-allotted or otherwise disposed
of, in their discretion, remit or annul the forfeiture thereof upon
payment of all moneys due to the Company from the Jate holder or
holders of such shares, and all expenses incurred in relation to such
forfeiture or generally upon such terms as they.shall deem {it.

42. Subject to the preceding Articles, the forfeiture of shares
shall involve thie extinction at the time ol forlciture of all claims
and demands against the Company in respect thereof, and of all

11
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sther rights incidentat thereto, except only such of thase rights
and liabilities as are by these presents expressly saved, or as by
the Staftutes given o jm?{,g:,gd in the case of past nmembers,

48, Any member may make, and the Company may accept,
a surrender of his shares or any of them upon the term;s which
may be mutually agreed hetween snch member and the Directors |
provided always that the capitat of the Company shall n(')t. be thereby
reduced otller'wise than in accordance with the provisions ?f the
Statutes, but any share 0 surrendered may be disposed of in the
same manner as a forfeited share,

44, A statutory declaration in writing that the declarant is a
Director of the C0m~pany, and that a share has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled
to the share, and such declaration and the receipt of the Company
for the consideration (if any) given for the share on the re-allotment
or re-issue or other disposition thereol shall constitute a good title
to the share, and the person to whom the share is sold, re-allotted or
re-issued, or otherwise disposed of, shall be registered as the holder
of the share and shall not be bound to see to the appiication of the
consideration (if any) nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or re-issue or other disposition of the
share.

SHARE WARRANTS.

45, The Dircctors, with respect to fully paid-up shares, may
issue warrants {hereinafter called “share warrants”) stating that
the bearer is entitled to the shares therein specified, and may provide
by coupons or otherwise for the payment of [uture dividends on the
shares included in such warrants,

46. The Directors may determine, and [rom time to time vary,
the form and language of, and conditions upon which, share warrants
shall be issued, and in particular upon which a new share warrant or
coupon shall be issued in the place of one worn out, defaced or
destroyed, upon which the bearer of a share warrant shall be entitled
to attend and vote at General Mcetings, and upon which a share
warrant may be surrendered, and the name of the holder entered in
the register in respect of the shares therein specified. Subject to
such conditions and these presents, the bearer of a share warrant
shall be to the full extent a member of the Company. The holder
of a share warrant shall be subject to the conditions for the time
being in force, whether made before or alter the issue of such warrant.
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STOCK.

47, The Company in General deeting may convert any paid-up
shares into stock, and ve-tonvert any stock into paid-up shares of
any denomination,

48, The holders of stock may transfer the same or any part
thercof in the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near therelo
as circumstances admit, but no stock shall be transferable except
in sums of five shillings or multiples of five shillings, No warrants
to bearer shail be issued in respect of any stock.

49, The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and advan-
tages as regards dividends, participation in assets on a winding up,
voting at meetings and other matters, as if they held the shares
from which the stock arose, but no such privilege or advantage
(except participation in dividends and in assets on a winding up)
shall be conferred by any such aliquot part of stock as would not,
if existing in shares, have conferred such privilege or advantage.

50. All such of the provisions of these presents (other than
those, if any, relating to share warrants) as are applicable to paid-up
shares shall apply to stock, and the words “share” and “shareholder”
therein shall include “stock’ and “stockholder.” '

INCREASE OF CAPITAL.

51. The Company in General Mecting may from time to time
by Ordinary Resolution increase its capital by such sum, to be
divided into shares of such amounts, as the resolution shall prescribe.

52. The Company may, by the resolution increasing the
capital, direct that the new shares, or any of them, shall be offered
in the first instance, cither at par or at a premium, to the then
members or to any class thereof for the time being, in proportion
(as nearly as circumstances may admit) to the amount of the capital
or shares of the class held by them respectively, or make any other
provisions as to the issue of the new shares., In default of any such
direction, or so far as the same shall not extend, the r.w shares
shall be at the disposal of the Directors, who may allot, grant options
over, or otherwise disposc of them to such persons and on such
terms as they shall think fit.

13
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ALTERATION OF CAPITAL,

54 The Company may by Ordinary Resolution—

(&)

(%)

Consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares,

Cancel any shares which, at the date of the passing
of the resolution, have not heen taken, or agreed to
be taken, by any person, and diminish the amount of
its capital by the amount of the shares so cancelled,

Sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association, and so that the resolution whereby any
share is sub-divided may determine that, as between
the holders of the shares resuilting from any sub-
division, one or more of the shares may have any such
preferred or other special rights over, or may have
such deferred rights, or he subject to any such restric-
tions as compared with the others as the Company
has power to attach to unissued or new shares ; '

And may by Special Resolution—

() Reduce its capital in any manner authorised by law,

GENERAJ., MEETINGS.

55. A General Meeting shall be held in every year at such time
and place as may be determined by the Directors, but so that such
meeting shall be held not more than fifteen months after the holding
of the last preceding General Meeting. The (ieneral Meetings referred
to in this Article shall be called Ordinary Meetings. - - All
General Meetings, other than Ordinary Meetings, shall be called
Iixtraordinary.

56. The Directors may call an Extraordinary Meeting whenever
they think fit, and Extraordinary Mectings shall be convened on
such requisition, or in default may be convened by such requisi-
tionists, as provided by the Statutes. )

14
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NOTICE OF GENERAL MEETINGS,

X7, Beven days” notice at the least (exclusive of the day on
which the notice is served or deemed to be served, but inclusive
of the day for which the notice is given) or (in the case of a meeting
convened to pass a Special Resolution) twenty-one clear days’
notice at the least, specifying the place, the day and the hour of
meeting, and in case of special business the general nature of such
business, shall be given in manner hereinafter mentioned to such
members as are, under the provisions herein contained, entitled to
receive notices from the Company. With the consent in writing
of all the members for the time being entitled to attend and vote,
a ‘General Meeting may be convened on a shorter notice than is
provided by or by virtue of the foregoing provisions of this Article
and in any manner they think fit,

58. The accidental omission to give notice to, or the non-
receipt ol notice by, any member shall not invalidate the proceedings
at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS,

59. All business shall be deemed special that is transacted at
an Extraordinary Meeting, and also all business that is transacted
at an Ordinary Meeting, with the exception of sanctioning dividends,
the consideration of the accounts and balance sheet and the ordinary
reports of the Directors and Auditors, the election of Directors
and Auditors and other officers in the place of those retiring by
rotation or otherwise, the fixing of the remuneration of the
Auditors, and the voting of remuneration or extra remuneration to
the Directors.

60. No business shall be transacted at-any General Meeting
unless a quorum is present when the meeting proceeds to business,
Three members entitled to vote present in person shall be a quorum
for all purposes.

§1. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the
same time and place, and if at such adjourned meeting a quorum
is not present within fifteen minutes from the time appointed for
holding the meeting, the members present shall be a quorum.

62. The Chairman (if any) of the Board of Directors or, in the
absence of the Chairman, the Deputy Chairman (if any), of the
Board of Directors shall preside as Chairman at every General

15




Meeting of the Company. Tf there be no such ’Cl?a’irm;m, f);‘tif iitj .all}i
meeting the Chairman and the Deguty C haifxn‘u; fm~? ldg)r.tsiil,
within fifteen minutes after the fime appointer )-01 o ;mg e
meeting, or be unwilling to act as Chairman, the 1‘ 11‘9“@.?'? presEni
shall choose some Director, 0T if no Dircetor be pres,ent,_o,li if all the
Dircctors present decline t0 take the chair, t}le members present
shall chopse some member present to be Chairman,

63. The Chairman may, with the con-sent ol any meetin.gr at
which a quorum is present (andi shall .1f so directed by the n.leetmg),
adjourn the meeting (rom time to time ansl from piace. to place,
but no business shall be transacted at any adjourned meeting exc?pt
business which might lawfully Lave been transacted aii the meeting
{rom which the adjournment took place, and a resolution passed at
an adjourned meeting shall be treated as having been passe.d on the
date on which it was in fact passed and not on any earlier date,
When a meeting is adjourned for fourteen days or more, noti.ce of
the adjourned mecting shall be given as in the case of an F)rlginal
meeting. Save as aforesaid, it shall not be necessary to give any
notice of an adjourument or of the business to be transacted at an

adjourned meeting.

64. At any General Meeting, unless before or upon the declara-
tion of the result of a show of hands a poll is demanded by the
Chairman or by a member or members entitled to vote and holding
or representing by proxy at least one tenth part of the paid-up
share capital, a declaration by the Chairman that a resolution has
been carried, or carried unanimously, or by a particular majority,
or lost, or not carried by a particular majority, and an entry to that
effect in the book of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such resolution.

65. If a pollis duly demanded, it shall be taken in such manner
as the Chairman may direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

66. In the case of an equality of votes, whether on a show
of hands or on a poll, the Chairman of the meeting at which the
show of hauds {akes place or at which the poll is demanded shall be
entitled to a second or casting vote.

67. A poll demanded on the election of a Chairman or on a
question of adjournment shall he taken forthwith. A poll demanded

on any other question shall be taken at such Lime and place as the
Chairman directs,
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68, The demand for a poll shiall not prevent the continuance
of a meeting for the transaction of any business other than the
(uestion on which the poll has bgen demanded,

69, A demand for a poll may be withdrawn and no notice
need be given of a poll not taken immediately,

VOTES OF MEMBERS,

70. Subject to any special rights as to voting upon which
any shares may be issued or may for the time being be held, on
a show of hands every member entitled to vote, who (being an
individual) is present in person, or (being a corporation) is present
by its representative duly authorised pursuant to the Statutes,
shall have one vote, On a poll every member who is entitled to vote,
present in person or by proxy, or in the case of a corporation by its
duly authorised representative aforesaid, shall have one vote for
every complete five shillings of paid up Capital of which he is the
holder : Provided that the present Preference Shares in the Capital
of the Company shall not confer on the holders thereof the right
to attend or vote either in person or by proxy at any General
Meeting or to have notice of such meeting if and while the preference
dividend thereon shall not e in arrear.

71. In the case of joint holders of a share, the vote of the
senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint holders,
and for this purpose seniority shall be determined by the order
in which the names stand in the register of members,

72. A member of unsound mind, or in respect of whom an
order has been made by any court in the United Kingdom having
jurisdiction in lunacy, may vote, whether on a show of hands or
on a poll, by his committee, curalor bonis, or other person in the
nature of a committee or curator bomis appointed by such court,
and such committee, curator bowuis, or other person may on a poll
vote by proxy.

73. No member shall be entitled to vote at any General
Meeting unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid,

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

Proxy.
75. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if the appointor is a corporation either under the
common seal or under the hand of an officer or attorney so

authorised.
17
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” 76, No person shall nel s a proxy unders ht iﬁf?ﬂﬁﬂ\f*‘d on
liis own behalf {0 e prmsnint and \’z?te at ﬂi(‘ mutu:», ii “.\". 311\(11 ;\e
acts 4s PrOXy, Or he is ii!’l3"”‘t‘f“l to act af that meeting as representa-
tive of or proxy for a corpotation.

77, The instrument appointing & proxy and the power of
attorney or wther authority (if any) under which it 15 signed, or
h) notaf-inily certified copy of such power or authority, shall he
deposited at the office not less tlluﬂ‘fﬂl’t}”elﬁlft hours befofﬁ the
time appointed for holding thc‘ meeting or adjourned meeting -z},t
which the person named in the instrument praposes Lo vote,‘ and in
default the instrumuent of proxy shall nat 330 treated as V'illld., No
instrument appointing a proxy shall be valid after the 'expu'atmi} of
twelve months from the date named in it as the date of its execntion,

78. An instrument of proxy may be in ihe following form or
in any other form which the Directors shall approve -

“ OuALL & PARKES LIMITED,

“1, '
“ of )
“heing a member of the above-named Company,
“ hereby appoint ,
"ol )
“as my proxy to vote for me, and on my behalf, at
“ the Ordinary [or Extraordinary, as the case may be)
“ General Meeting of the Company to be held .on the
“ day of 19 , and at any
“ adjournment thereof

“ Dated this day of 1 I

79. A vote given in accordance with the terms of an instta-
ment of proxy shall be valid, notwithstanding the previous deatlh

or insanity of the principal or revocation of the proxy, or of the "

authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that
no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at the office
belore the commencement of the meeting or adjourned meeting at
which the proxy is used. The Directors may at the expense of the
Company send, by post or otherwise, to the members of this or any
sther company, stamped forms of proxy (with or without stamped
envelopes for their return) for use at any meeting of this or any othet
company, either in blank or nominating any one or more of the
Board or any other person.
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CORPORATIONS ACTING DY REPRESENTATIVES,

80.  Any corporation which js a member of the Company may,
by resolution of its directors or other governing body, authorise
such person as it thinks fit to act as its representativo at any meeting
of the Company, or of any class of members of the Company, and the
person 56 aunthorised shall be entitled to exercise the same power
on behalf of the corporation which he represents as that corporation
could exercise if it were an individual member of the Company.

DIRECTORS,

81, Unless and uatil otherwise determined by the Company
in General Meeting, the Directors shall be not less than two nor
more than seven it nuinber.

82. The qualification of a Director shall be the holding alone
and not jointly with any other person of Ordinary Shares in the
capital of the Company to the nominul value of £500.

83. The Directors shall have the right of voting to {hemselves
as remuneration a sum not exceeding 10 per cent. of the net half-
yearly profits, such smn to be divided among them as they may
decide. Net profits shall be calculated after deduction of all
{axation thereon but before deduction of any sums carried to reserve,

84, Any Director who by request performs special services,
ot goes or resides abroad for any purposes of the Company, may
be paid such extra remuneration by way of salary, percentage of
profits or otherwise, as the Board may determine.

85. The office of a DNirector shall be vacated in any of the
following events, namely :—
(a) If (not being a Managing Director holding office as
such for a fixed term) he resign his office by writing
under his hand left at the office.

(8) If he become bankrupt or compound with his
creditors.

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

(p) If he be absent from meetings of the Directors for
six successive months without leave, and the Directors
resolve that his office be vacated.

(z) If, not being already qualified, he do not obtain his
qualification within two months after his appointment,
or at any time thereafter cease to hold his qualification,
and so that a Director vacating office under this
provision shall be incapable of being re-appointed a
Tirector uniil he shall have obtained his qualification.
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46, A Directoc may hoki wiy other office or piace of T_’r*ﬂit:f""“‘:‘:
the Company (other thin the office of f‘:udlt"r) n *‘f’“if‘“fn"_{* with his
sffice of Director or may act ina professional eapacity 12 the Company,
on such texms as to tenure of uffice, rcmunez‘;:,.ti(m ;u}d t)thf-,rwxse a8 he
Board may determine, and no Director or Entcnd.mg Director shall
he disqualified by his office from contracting with thf Company,
either with regard to his tenure of any SHC? other office or place
of profit, or as vendor, purchaser or otherwise, nor shall any such
contract, or any rontract or arrangement entered mto.by or on
behalf of the Company in which any Director is jn any way mterest?d,
be liable to be avoided, ner shall any Director 50 contracting or being
50 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 relation thereby
established, but the nature of his interest shall be declared by him
at the meeting of the Directors at which the question of entering
into the contract or arrangement is first taken into consideration,
or if the Director was not at the date of that meeting interested in
the proposed contract or arrangement then at the next meeting of
the Directors held after he became so interested : Provided neverthe-
less that a Director shall not vote in respect of any contract or
arrangement in which he is so interested, and if he shall do so his
vote shall not be counted, but this prohibition shall not apply to any
agreement or resolution appointing a Director to any office or place
of profit under the Company, or fixing his remuneration as such, nor
to any contract or arrangement by a Director to subscribe for,
guarantee or underwritc sharas or debentures of the Company, or
of any other company which the Company may promote or be
interested in, or to any contract or resolution for giving to a Director
security, or to any contract or dealing with a corporation of which
any of the Directors may be directors, members ow creditors, or to
any contract for the acquisition of any assets in which the Directors
or any of them are or may be interested jointly with any other person,
firm or company, and it may at any titae be suspended or relaxed
to any extent, and either generally or in respect of any particular
contract, airangement or transaction, by the Company in General
Meeting., A general notice given to the Directors by any Director to
the effect that he is a member of any specified company or firm, and
is to be regarded as interested in any contract which may thereafter
be made with that company or {irm, shall be deemed a sufficient
declaration of interest in relation to any contract so made.

POWERS OF DIRECTORS.

87. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
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not by tpft Statntes or by these presents requited fo be excrcised
by t?“.} Corpany in General Mecting, subject nevertheless fo the
provisions of these presents and of the Statutes, and to any regy-
lations, b'eing not inconsistent with the atoresaid provisions, as may
be preseribed by resolution of the Company in General Meeting, but
no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which wonld have been vakd
it such regulation had not been made. The general powers given
by this Article shall not be limited or restricted by any special
authority or power given to the Directors by any other Article,

88. The Directors may establish any councils, committees,
Local Boards or Agencies for managing any of the affairs of the
Company, either in the United Kingdom or clsewhere, and may
appoint any persons to be members of such Local Boards, or any
Managers or Agents, and may fix their remuneration, and may
delegate to any council, committee, Local Board, Manager or Agent
any of the powers, authorities and discretions vested in the'Directors,
with power to sub-delegate, and may authorise the members of any
Local Board, or any of them, to fill any vacancies therein, and to
act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject {o such
conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in goed faith and without notice
of any such annulment or variation shall be alfected thereby.

£9. The Directors may from time to time, and at any time,
by power of attorney under the seal, appoint any company, filrm or
person, or any fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the attorney or attorxllelys
of the Company for such purposes and with such powers, authorities
and discretions {not exceeding those vested in or exercisable py the
Directors under these presents) and for such period and subject to
such conditions as they may think [it, and any su'ch power of
attorney may contain such provisions for the protection ‘au?d con-
venience of persons dealing with any such attorney as the Directors
may think fit, and may also authorise fu}y such z}ttorn.ey to sub-
delegate all or any of the powers, authorities and diseretions vested

in him.
90. The Company, or the Directors on behalf of the Company,

may causc to be kept in any part of His Majesty's dominions outsic'lu
the United Kingdom, the Channel Islands or the Isle of Man in

which the Compan

of members resident in such part of the said dominions, and the
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Directors may (snbject to the provisions of the Statutes) make Az?,nd
vary such regulations as they may think fit respeeting the keeping
of any such register,

91. The Directors may exercise all the powers of the Cmnp{my
to berrow money and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures, debent.ure
stock and other securities : Provided that the amount for the time
heing remaining undischarged of moncys borrowed by the‘ Directors
for the purposes of the Company shall net at any time, without the
previous sanction of an Ordinary Resojution of the Company passed
in General Mecting, exceed twice the nominal capital of the Company
for the time being, but no debt incurred or security given in respect
of moneys borrowed in excess of the limit hereby imposed shall be
invalid or ineffectnal, except in the case of express notice at the time
when the debt was incurred or sccurity given that the limit hereby
imposed had been exceeded.

02, If any uncalled capital of the Company is included in or
charged by any mortgage or other sccurity, the Directors may dele-
gate to the person in whose favour such mortgage or security is
executed, or to any other person in trust for him, the power to
make calls on the members in respect of such uncalled capital, and
to sue in the name of the Company or otherwise for the recovery
of moneys becoming due in respect of calls so made and to give
valid receipts for such moneys, and the power so delegated shail
subsist during the continuance of the mortgage or security, notwith-
standing any change of Directors, and shall be assignable, if expressed
so to be, but the same shall be determined on the Company being
wound up.

93. All cheques, promissory notes, drafts, bills of exchange,
and other negotiable or translerable instrwments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine,

APPOINTMENT OF DIRECTORS TO OTHER OVFFICES.
94. The Directors may [rom time to time appoint one or more

of their body to the Office of Managing irector of the Company.
They may also {rom time to time appoint one or more of their body
to the office of Manager of any Branch or department of the
Company’s husiness or to any other office or employment under the
Company other than that of Auditor, Zvery such appointment of
a Director to the Office of Managing Dircctor of the Company or to
any other Office or employment, may be made for such period and
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on such terms as the Directors think fit and
any contract entered into hetwee
may at any time be determin
effecs. |

{subject to the terms of
n the Company and the Director)
i by resolution of the Board to that

95, A Managing Direetor shall not, while he continyes to hold
that office bu subject to retirement by rotation, and he shall not be
taken into accoant in determining the rotation of retirement of
Directors, but he shall, subject to the provisions of any contract
between him and the Campany, be subject to the same provisions as
to resignation and reinoval as the other Directors of the Company,
and if he cease to hold the ofvice of Director from any cause he shall,
ipso facio and immediately, cease to be a Managing Director,

96. The Board may fix and (sulject to the terms of any con-
tract between the Company and the Lirector) from time to time
vary the remuneration to be paid to a Director whether appointed
to the Office of Managing Director of the Company or to any other
Olfice or employment for his services in such Office, Such remunera-
tion may be of such amount and of such description as the Board
may think proper, and (without limiting the generality of the
foregoing) may consist of or include all or any of the following modes
ol remuneration namely: salary, commission, percentage of or
participation in profits, and admission to or continuance of member-
ship of any pension, life insurance, or other fund or scheme established
for the benefit of members of the Company’s Staff or employees, and
payment by the Company on the Director’s behalf of all contributions
which under the rules or regulations of such fund or scheme are
payable by the Company in respect of members thereof.

97. The Directors may entrust to and confer upon a Managing
Director appointed to any such office any of the powers exercisable
by them as Director, other than the power to make calls or forfeit
shares, or to charge the undertaking and assets of the Company or
any part thereof, upon such terms and condition‘s and with such
restrictions as they think fit, and cither collateraliy with or to the
exclusionr of their own powers, and may from time to time revoke,

withdraw, alter or vary all or any of such powers.
ROTATION OF DIRECTORS,

98. At the Ordinary Meeting in the year 1947, and at the
Ordinary Meecting in every subsequent year, onc-third of the
Dircclors for the time Dbeing, or, if their number is not a multiple
of three, the nearest number to but not exceeding ene-third, shall

! L) . ol ®
retire from office. A Director retiring at a meeting shall retain
()Efic:f‘ until the dissolution of the meeting at which his siuccessor is

clected.
23
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89, The Directors to retite in every year shall be those who
have been longest in office since their last election or appointment,
hut as botween prrsons who becaing vl were Tust re-elected Directors

on the same day those to retire shall {unlsss fhey otherwise agree
among themselves) be determined by lot. A retiring Director shall

he eligible for re-election.

100, The Company at the meeting at which a Director retires
in ‘manmer aforesaid shall fill up the vacafed office hy electing a
person thereto, and in defant the retiring Director shall be deemed
to have been re-clected, unless at such meeting with a view fo
reducing the rumber of Directors, it is expressly resolved not to {ill
up such vacated office,

101, No person other than a Director retiring at the meeting
shall, unless recommended by the Directors flor election, be eligible
for the office of a Director at any General Meeting unless he shall
have held a sufficient number of shares to qualifly him for office
for at least three months prior to the date for election of Directors,
and not less than three nor more than fourteen clear days before
the day appointed for the meeting there shall have been given to the
Secretary notice in writing by some member duly qualified to be
present and vote at the meeting {for which such notice is given of his
intention to propose such person for eclection, and also notice in
writing signed by the person to be proposed of his willingness to
be elected.

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

103.  The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director, either to {ill a
casual vacancy or as an addition to the existing Board, but
so that the total number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these presents.
Any Director so appointed shall hold office only until the next
following Ordinary Meeting, and shall then be eligible for re-election,
but shall not be taken into account in determining the Directors who
are to retire by rotation at such meeting.

104. The Company may, by Extraordinary Resolution, remove
any Director before the expiration of his period of office, and may,
}Jy an Ordinary Resolution, appwint another person in his stead.
['he person so appointed shall be subject to retirement at the same
!:ime as if he had become a Dirccior on the day on which the Dircctor
tn whose place he is appointed was last clected o Director.
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PROCEEDINGS OF DIRECTORS.

. 105, f[‘[']C Dil‘QCtOL‘S may mect tirguther for the d_ispatch of
hu'smcs‘s, adjourn and otherwise regulate their meetings as they
thir}k _ﬁt, Questions arising at any meeting shall be determined by}i
majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote, A Director may, and the
Secretary on the requisition of a Director shall, at. any time summon
a 1eeting of the Directorz, Tt shall not be necessary to give notice

of a meeting of Directors to any Dircctor for the time being absent
{rom the United Kingdom,

10(3} The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be two,

107. The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in the Board, but if and
sa long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents, the continuing
Directors or Director may act for the purpose of filling up vacancies
in the Board or of summoning General Meetings of the Company, hut
not for any other purpose.

108. The Directors may elect a Chairman of their meetings
and, determine the period for which he is to hold office, but if no
such Chajrman be elected, or if at any meeting the Chairman be
not present within five minutes after the time appointed for holding
the same, the Directors present may choose one of their number
to be Chairman of the meeting.

109. A meeting of the Directors for the time being, at which
a quorum is present, shall he competent to exercise all powers and
discretions for the time being exercisable by the Directors.

110. The Directors may delegate any of their powers to
committees consisting of such member or members of their body
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on them by the Directors.

111. The mectings and proceedings of any such comnlmi:ctcc
consisting of two or more members shall T)e governed by thc;: provisions
of these presents regulating the mectings and proceedings of the
Dircctors, so far as the same arc applicable and are not superseded
ations made by the Dircctors under Article 110.
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112, A resofution in writing signed by all the Directors shall
be as valid and effectnal as if it had been passed al a meeting of the
Directors duly called and constituted,

113, All acts done by any meeting of Directors, or of a
committee of Directors, 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 disqualified,
or had vacated office, be as valid as if every such person had heen
duly appointed, and was qualified and had continued to be a
Divector.

MINUTES.

114, The Directors shail cause minutes to he made in books
provided for the purpose—

(a) Of all appointments of officers made by the Directors,

{8} Of the names of the Dircctors present at each meeting
of Directors and of any committee of Directors,

(c) Of all resolutions and proceedings at all meetings of
the Company and of the Directors and of committees
of Directors.

THE SEAL.

115. The Directors shall provide for the safe custody of the
scal, and the seal shall never be usec except by the authority of
a resolution of the Directors. The Directors may from time to
time make such regulations as they sce [it (subject to the provisions
of Article 12 in relation to share certificates) determining the persons
and the number of such persons in whose presence the seal shall be
used, and until otherwise so determined the scal shall be affived
in the presence of two Directors and the Secretary.

116. The Company may have an official seal for use abroad
under the provisions of the Statutes, where and as the Directors
shall determine, and the Company may by writing under the seal
appoint any agents or agent, committees or committee abroad, to
be the duly authorised agents of the Company for the purpose
of affixing and using such official secals, and may impose such
restrictions on the use thereol as they shall think fit. Wherevor
in these presents reference is made to the common seal of the
Company, the reference shall, when and so Tar as may be applicable,
be deemed to include any such official seal as aforesaid,
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PROFITS AND DIVIDENDS.

117. Where any asset is bought by the Company as from a
past rlate upon the ferms that the Company shall as from that date
take the profits and bear the logses thereof, sucl profits or losses,
as t%le case may be, may, at the discretion of the Directors, be
creddited or ebited wholly or in part to revenne account, and in
that case the amount so eredited or debited shall for the purpose of
ascertaining the fund available for dividend be treated as a prefit or
loss arising from the business of the Company.,

DIVIDENDS AND RESERVES,

118, Subject to the rights (if any) of the holders of shares
issued upon any special terms and conditions, the profits of the
Company available for dividend and resolved to be distributed
shall be applied in the payment of dividends to the members in
accorclance with their respective rights and priorities. The Company
in General Meeting may declare dividends accordingly.

119. No dividend shall be payablc except out of the profits
of the Company, or in excess of the amount recommended by the
Dirvctors.

120. All dividends shall be declared and paid according to
the amount paid on the shares in respect whereof the dividend is
paid, but no amount paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on the share, All
dividends shall (subject to any arrangement made to the contrary
by the Board) be apportioned and paid pro rala according to the
amounts paid on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if any share
is issued on terms providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend accordingly.

121. The Directors may from time to time pay to the members
such intertm dividends as appear to the Directors to be justified
by the profits of the Company.

122. The Directors may from time to time set aside out of
the profits of the Company (including therein premiums. obtained
on the issue of shares and any accretions to capital realised upon
the sale or shown by a re-valuation ol any property of tho: Company)
and carry to reserve oOr rescrves such sums as they thm.k proper,
which shall, at the discretion of the Direc:torfs, I)fz applicable for
mecting rontingencies, or [or the gre%d'uul llquu'latu‘m' of any debt
or liability of the Company, or {or repairing or nmm‘te}mmg t‘he works,
plant anc machinery of the Company, or for equalising dividends, or
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for any other purpose to which the profits of the Company may
properly e applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be
invested in sueh investments (other than shares of the Company) as
the Directors may from time to time think fit,

123, The Directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the Company on account of calls or otherwise.

124, All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

195. Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the member or person
entitled thereto, and in the case of joint holders to any one of such
joint holders. Every such cheque or warrant shall he made payable
to the order of the person to whom it is sent, and payment of the
chieque or warrant, if purporting to be duly endorsed, shall be a good
discharge to the Company in respect of the dividend.

126. i several persons are registered as joint holders of any
shares, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

127. A General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares or debentures
of any other company, and the Directors shall give elfect to such
resolution ; and where any difficulty arises in regard to the dis-
tribution they may settle the same as they think expedient, and in
particular may issue fractional certificates, and may fix the value
for distribution of such specific assets or any part thereof, and may
determine that cash payment shall be made to any members upon
the footing of the value so [ixed, in order to adjust the rights of
members, and may vest any specific asscts in trustees upon trust for
the persons cntitled to the dividend as may seem cxpedient to the
Directors, and generally may make such arrangements for the
allotment, acceptance and sale of such specific assets or fractional
certificates, or any part thercof, and otherwise as they think fit,

CAPITALISATION OF PROFITS.

128, The Company in General Meeting may, upon the recom-
mendation of the Directors, resolve that it is desirable to capitalise
any undivided profits of the Company (including profits carried and
standing to any reserve or reserves or other special account) not
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Tf?‘ll'im% for paying the fixed dividends on any shares entitled fo
fixed dividends with or withont further participation in profits,
and accordingly that the Directors be authorised and directed to
appropriate the profits resobved to be capitatised to the members in
the proportion in which such profits would have been divisible
amongst them had the same been applied in paying dividends
instead of being capitalised, and to apply such profits on their behalf,
either in or towrrd paying up the amounts, if any, for the time being
unpaid on any shares held by such members respectively, or in
paying wp in full unissued shares or debentures of the Company
of a nominal amount equal to such protits, such shares or debentures
to be allotted and distributed, credited as fully paid up; to and
amongst such members in the proportion aforesaid, or partly in
one way and partly in the other,

129. Whenever such a resolution as aforesaid shall have
been passed, the Divectors shall make all appropriations and applica-
tions of the undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully paid shares or debentures, if
any, and generally shall do all acts and things required te give effect
thercto, with full power to the Directors to make such provision by
the issue of {ractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures becomimny dis-
tributable in fractions, and also to authorise any person to aenter on
behall of all the members entitled to the benefit ol such appro-
priations and applications into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any [urther shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may. require) for

© the payment up by the Company on their behalf, by the application

thereto of their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement made under such
authority shall be effective and binding on all such members.

ACCOUNTS.

(30. The Directors shall cause to be kept proper books of
account with respect to—

(1) All sums of money received and cxpended by the
Company and the matters in respect of which such
receipt and expenditure take place ; and

(8) All sales and purchases of goods by the Company ;
and

(c) The assets and liabilities of the Company.
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131, The books of aceomme sinll be kept at the effice, ot ad
ancly other plye as the Diretsas think fit, ad ahafl atways e
Gpen to fwpeetion by the Dircetars, No aaember {other than 2
Director) shall have any right of jn=pecting any accoung or buok or
document of the Company except as conferred by Statute or anthor-
ised by the Direetors or by the Company in Geaeral Meeting.

132, Tl Directors shall once at Jeast in every cajendar year
tay hefore ke Company in General Mecting a profit and loss acconnt
for the perfod since the preceding account, made up to 3 date not
partier than the date of the medting by more than nine months,
The Directors shall also cause to be made ouf. in every calendar year
and to be laid before :ie Company in General Meeting 2 balanee
sheet as at the date to which the profit and loss acconat is made up,

183. Every such balance sheet as aforesaid shall be signed
on behalf of the Board by two of the Directors, and shall have
attached ta it o repart by the Dircctors with respect to the state
of the Company’s affairs and the anwuni, il any, which they
recommend shall be paid by way of dividend to ilie members,
and the amount (if any) which they have carried or propose to
carry to reserve, It siill also have attached to it the Auditors’
report and such other dactiments as shall be required by the Sratutes
to be annexed thereto.

134, A printed copy of the profit and loss account, balance
sheet, and Directors’ and Auditors’ reports and other documents
aforesaid shall, not less than seven days previously to the meeting,
he delivered or sent by post to the registered address of every
member, and three copies of cach of these documents shall at the

same time be forwarded to the Secretary of the Share and Loan

Department, Stock Exchange, Manchester, The Auditors’ report
shall be read before the Company in General Meeting and shall
be open to inspection as required by the Statutes,

135. Lvery account of the Dircctors, when audited and
approved by an Ordinary General Meeting, shall be conclusive,
except as regards any error discovered therein within threc months
next wfter the approval thereof. Whenever any such error is dis-
covered within that periad, the account shall forthwith be corrected,
and thercupon shall be conclusive.

AUDIT.

136.  Once at Jeast in every year the acvounts of the Company
shall be examined and the correctness of the balance sheet and
profit and loss account ascertained by an Auditor or Auditors.
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’ A7 Awlitors shajl be appointed aud theic dutivs, powers,
riohits sl muncration repulated in accordance with sg,ciimm 139;
[:#:%' and JiH uf the Compinics Act 323, and any stagntory modifi-
FALIOG Or Te-enze finept therenf for the time being in foree,

NOTICES,

138, Any notiee or document max he seryed by the Company
onany member either personally or by sending it through U{e
post in a prepaid letter arldressed to such member at his registeyed
adrdress as appearing in the register of members, In the case of
joint hokders of a share, all notices shall be given to that one of the
joint holders whose name stands first in the register of membaers, and
notice »o given shall be sufficient notice to all the juint holders,
A notiee required to pe given by the Company to the holders of
share warrants shall be given by advertising the same once in two
London daily newspapers,

139, Any member deseribed in the register of members by
an wuldress not within the United Kingdom and any holds of a
share warrant who shall from time to time give to the Company
an addregs within the United Kingdom at which notices may be
served upon limi shall Le entitled to have notices served upon
him at suclt address, but, suve as aforesaid, no member other than
a registered member deseribed in the vegister of members by an
address within the United Kingdom shall be entitled 1o receive any
notice from the Company, ‘

140, "The Directors may from time to time require uny holder
of a share warrant who gives or has given an address as in the last
Article mentioned to produce his warrant and to satisfly them that
he is still the holder of a share warrant,

41, Any member present, cither personally or by proxy,
at any meeting of the Company shall for all purposes be deemed
to have veceived due notice of such meeting, and, where requisite,
of the purposes for which such meeting was convened,

142, Every person who, by operation of law, transfer or
other means whatsoever, shall become entitled to any sharve shall
be bound by every notice in respect of such share which previously
to his name and address being entered on the register, shall be duly
given to the person from whom he derives his title to such share.

143, Any notice or other document, if served by post, shall
be deemed to have been served at the time when the letter con-
taining the same is posted, and in proving such scﬂ:vice it shall be
sufficient to prove that the letter containing the notice or document
was properly addressed and duly posted,
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144, Any netics or docenent Aelivered or sent by post tooor
foft ab the rg:;:ig-',t*‘ﬂ'd address ol any member 5 parsaaie of fhese
presents shatl, patwith=tanding that sach mesnber b? then fiead ar
hanfrapt, and whether of not the Company have m{hce nf his sdcath
or bankiuptey, be deemed (o have heen duaby :50&':\'0{! in rr.:sa)-vct of any
share registered in e pamse of such suembor as sole of joint holder,
puless his pame shadl, at the time af the service of the notice or
document, have heen remoeved {rom the register as the holder of the
shnie, and sueh servier shall for all purposes be decmed a sufficient
sopvice of suely notice vr doesment o all persons interested (whether
jointly with or e claiming throngh or under him) in the share,

WINDING-UP,

145, 1f the Company shall be wound uyz the Linuidator may,
with the sanction of an Extraordinary Resolution, divide nnongst
the members in specie the whole or any part of the assets of the
Company, and may with the like sanction vest the whole or any
part of such assets in trustees upon such trusts lor the benefit of
the members as the Liguidator, with the like sanction, shall think
fit, and the liquidation may be closed and the Compainy dissolved,

INDEMNITY,

146. Save and except so far as the provisions of this Article
shall De avoided by any provisions of the Statutes for the time
being in force, the Dircctors, Managing Directors, Auditors, Secretary
and other officers for the time being of the Company and the trustees
(if any) for the time being acting in relation to any of the affairs
of the Company, and their respective executors or administrators,
shall be indemnified and secured harmless out of the assets of the
Company from and against all actions, costs, charges, losses, damages
and expenses which they or any of them, their or any of their
executors or administrators, shall or may incur or sustain by reason
of any act done, concurred in or omitted in or about the execution
of their duty or supposed duty in their respective offices or trusts,
and none of them shall be answerahbie for the acts, receipts, neglects
ot defaults of any other of them, or for joining in any receipt for the
sake of conformity, or for any bankers or other persons with whom
any moneys or cffects of the Company shall be lodged or deposited
for safe custody, or for the insufficiency or deficiency of any security
upon which any moneys ol the Company shall be placed out or
invested, or for any other loss, misfortunc or damage which may
happen in the execution of their respective olfices or trusts, or in
relation thereto.
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Notice
of

ace where the Register of Members Is
kept, and of amy change thereof

Pursutant lo Section 110 of The Companics Acl, 1048

NAME OF GOMPANY

----------------------------------------------------

S’f ALL swo PRARKES . '..;::‘;.:::.‘).:.'.'...‘:;.‘:::::,:...: ...... S
LIMITED., Rl i

- 13111 1948

‘i
|
I
!

HG-H7001

“gloyams ¢ CERTIFICATE, ESTRAND, LONDON.” Tcllephone Number: Holborn 0434 (& Lines).
s

JORDAN & SONS, LIMITED,

Company Registration Hgents, Printers, and Publishers,
16 Chancery Lane, London, W.C.2, and 13 Broad Strect Place, E.C.2.
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Notice
of
Place where the Register of Members is kept,

and of any change thereof,

of

LSMALL ans PHAMES
LIMITED.

------------------------------------------------------------------

— it Lo PO S— o ety e ol

elirriiarioisam—— e

To the Registrar of Companies

SMALL anp. PARHES LIMITED

||||||||||||||||||||

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

gin is reserved for binding, and must

Act, 1948, that thc place where the Register of Members is kept is

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

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

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

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

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

Dated the
of@méjuﬂ/f’w ﬁf@f
’
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Ko. of Company 43,‘527,/ 108

THE COMPANIES ACT, 1848.

COMPANY I-WITER Iy SHARES,

s R —— &

SPECIAL RESOLUTIONS
(Pursuant to the Companjes Act, 1948, Sections 10 and 141}

e —r— r—

Small & Parkes Limited

Passed the 24th day of February, 1950,

- Ay

At an EXTRAORDINARY GENERAL MEETING of the above-named Com-

pany, duly convened, and held at the Registered Office of the Company, ITén¢ uuﬁ‘& " ; TR
Vale Works, Manchesier 9, on Friday, the 24th day of February, 1950, the iTt)]Icm.rml;-I SR #

Special Resolutions were duly passed ;—

© 1AMAR1950

RESOLUTIONS. &nmwww

b

. That the capital of the Company be increased to £315,000 by Lhe creation of

100,000 4}9%, Redeemable Cumulative Preference Shares of £1 each and that such
Preference Shares confer on the holders thereof the rights as to dividend and capital
and be subject to the restrictions as to voting and be redeemable as provided by
the Articles ol Association of the Company as altered by the next succeeding
Resolution.

. That the Articles of Association of the Company be allered in manner following :—

(@} The following Article shall be substituted for Article 1 i

" 1, The Regulations in Table A in the First Schedule to the Companies Act |

1862 shall not apply to the Company.’

(8 In Article 2 the words “ The Companics Act 1948 ” shall be substituted for
the words “* The Companies Act 1929.”

(¢) In Article 4 the words “Section 54(1) of the Companies Act 1948"" shall he
substituted for the words ‘* Section 45 of the Companies Act 1929",

(@) The following Article shall be substituted for Article §:—

“ 5. The capital of the Company at the date of the adoplion of this Article is
£315,000 divicled into 15,000 6%, Cumulafive Preference Shares of £1 each
{in this Article referred to as “‘the First Preference Shares”) 10(,wi0
41% Redeemable Cumulative Preference Shares of £1 each (in this
Article referred to as ‘‘the Second Preference Shares’) and 200,000
Ordinary Shares of £1 each (125,000 of which have been issued and are
fully paid and converted inte Ordinary Stock) and such Shares are
respectively entitled to the rights and privileges and subject to the
restrictions following that is to say :—

| emn



(4)

(B)

Subject fo the provisions of these presents and 1o any special rights
privileges or conditions for the time bring attached to any Shares
for the time being forming part of the capital of the Cempany the
profits of the Company which the Directors recemmend o be distri-
buted and which it shall be determined {o distribute by way of
dividend in respect of each year shall be applied as follows and in
the following order of pricrity, viz -

Tirst : In the payment of a fixed cumulative prefereniinl dividend
at suck a rate as after deducling Income Tax (but not exceeding 6/~
in the £) for the time being payable will yield a clear six per cent.
per annum on the amounts for the time being prid up or credited
as paid up on the First Preference Shares and of any arrears of such
dividend.

Sccondly : In the payment of a fixed cumuiative preferential
dividend (payable on the 815t day of May and the 30th day of Novem-
ber in each year) at the rate of 439 per annum on the amounts for
the time being paid up or credited as paid up on the Sccond Pre-
ference Shares and of any arrcars of such dividend,

Thirdly : The balance of such profits shall be distributed amongst
the holders of the Ordinary Shares by way of dividend in proportion
to the amounts for the time being pald up or credited as paid up on
the Ordinary Shares held by them respectively.

If the Company shall he wound up, Lhen, subject to any special
rights for the time being attached to any special class of shares for
the time Deing {orming part of the capital of the Company, any
assets available for disiribution amongst the Members shall be
applied as follows and in the following order of priority, viz:

First : In repayment of the capilal paid up or credited as paid up
on the First Preference Shares and in payment of all arrears of the
said fixcd cumulative preferential dividend thereon whether declared
or not down lo the commencement of the winding up ;

Sccondly ¢ In repayment of the capilal paid up or credited as paid
up on the Second Preference Shares and in payment of all arrears of
the fixed cumulative preferential dividend thereon whether declared
or not and whetlier or not there shall have been any profits available
for the purposc down to the commencement of the winding up ;

Thirdly : Iu repayment of the capital paid up or credited as paid
up on the Ordinary Shares; and

Lastly :  Any balauce of such assets shall distributed amongst
the holders of the Ordinary Shares in proportion lo ihe amounts
paid up or credited as paid up at the commencement of the winding
up on the Ordinary Shares held by them respoectively.

2
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The Company shall not without the conscnt in writing of the holders
of threc-fourths of ihe issucd Second Preference Shares or the
sanckion of an Extrpordinary Resolution passed by a Sepavate
Meeting of the holders of such Preference Shares pursnant ta Article 7
hereof issue any new or further shares (with the exception of the
halarce from time to time remaining unissued of the said 15,000
Ficst DPeeference Shares) ranking in priority fo or pari passy with
the Secoml Preference Shares,

The First Preference Shares shall not confer wpon the holders thereof
the right to receive notice of or to atiend or vote ejther in person or
by proxy at General Meetings of the Company if and while the fixed
cumulative preferential dividend on such shares shall not be in arrear,

The Sccond Preference Shares shall not confer upon the holders
thereof the right to receive notice of or to attend or vote cither in
person or by proxy at General Meeting of the Company unless :

(i) At the date of the Notice convening the Meeting the fixed
cumulative preferentiul dividend on such shares shall be in
arrear for six months after any half-ycarly day fixed for payment
thereof,

{if) A Resolution is to be proposed at the Meeting for reducing the
capital of the Company or for winding up the Company.

(11} A Resolution is to be proposed at the Meeting for abrogating or
varying the rights attached to the Sccond Preference Shares.

{iv) A Resolution is to be proposed at the Meeting for increasing the
horrowing powers of the Company beyond those provided for
in Article 91.

The Second Preference Shares shall, subject to the provisions o1 the
Statutes, be redeemed by the Company in accordance with the
following provisions.:—

(i) The Second Preference Sharcs shall be redeemed by the Company
at par at the expiration of twenty-five years from the date of
issue thereof or so soon thereafter as the Company shall be able
to.comply with the requirements of the Statutes relating to such
redemiption but so that the Company may at its oplion (a} at
any time after the expiration of five years and before the
expiration of ten years from tlie date of such fssue redecm all or
any of the Second Preierence. Shareg at a premium on the
nominal amount thereof of 1/~ per share and (§) at any time
after the expiration of ten years from the date of such issue
redeem all or any of sush shares at 2 premium on the nominal

3



sunount thereof of 6d. per share, upon giving in each case to the
registered holders of the shares to be redeemed not less thap
six ealendar months’ previous notice in writing of its intention
s0 to do fixing the time and place for such redemplion and
specifying the denoting nurabers of the shares to be redeemed.

(if) f and so ofien as the Company shall determine to redeem Jess
then the whole of the Second Preference Shares for the time
being outstanding thrue to be redeemed shall he sclecied by
drawings to be made in such manuer as the Directors shall in
their absoluie diseretion determine,

(iii) Any Second Preference Share redecimed shall rank for dividend
down to the due daie for redemption thereof., Unclaimed
redemption moneys shall not hear interest against the Company.

{iv) All rights in respect of any Second Preference Share Lo be
redeemed as aforesaid {except the right to receive the redemp-
tien moneys and such dividend as aforesaid) shall cease on the
due date for redemption thercof, unless upon the holder demand-
ing on er alter the date and at the place fixed for redemption
payment of the redempticn moneys payable in respect thereof
and tendering the certificate therefor and a receipt for the
redemption moneys duly signed and authenticated in svch
manner as lhe Company may reasonably require, payment of
the redemption moneys shall be refused ™.

(e} The following Article shall be substituted for Article 55 :—

0

**35. The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other mcetings in that year, and not more
than filteen months shall elapse between the date of onc Annual Gencral
Meeting and that of the next. All General Meetings other than Annual
General Meetings shall be called Extrsordinary General Meetings. All
General Meetings shall he held at such time and place as the Board may
determine.”

Artirle 57 shall be delefed and the following Articles substituted therefer -

*57. In the case of the Annual General Mecling or of a meeting convened
for the purpese of passing a Special Resolution, twenty-one clear days’ notice
at the least, and in any other case fonrteen clear days’ notice at the least, shall
ise gdven Lo all the members (other than those who under the provisions of these
presents or the terms of issuc of the shares held by them are not entitled to
receive notices of General Meetings of the Company) and (o the Audilors for
the time being of the Company. The notice shall be exclusive of the day on
which it is served or deemed fo be served and of the day for which it is given
and shall specify the place, the day and the hour of the meeting and, in the
case of special business, the gencral nature of that business and such notice
shall be given in manner hercinafter mentioned. Every notice of an Annual
General Meeting shall specify the mecting as such and every such notice of a
meeting convened for passing a Special or Ixtraordinary Resolution shall
state the intention to propose sucli Resolution as a Special or Extraordinary
Resolution as the case may be.”

G



-

,@

s@}

{#)

(A

£

n:z’?MJ 1 AL eneral Meeting shall, potwithstanding it it is called by shorter
Do I" o that specified in the last preceding Article, be deemed o have
fen Buly called §F it is so agreed by such punber of members entitled or

aving a right to attend and v weak ne | , . Qi
of the Act™ F ARG vote thercat as is prescribed by Section 133(3)

With reasonable prominence a siatement that a member entitled o attend and
vote is entitled to appoint one or mare proxies fo attend and ¥ote instead of
him, and that & proxy peed not also be a memben.”

The following Asticle shall be substitures: for Arficle G4 1

:' a4, }Zve,ry qu#stion submitted to u {jencral Meeting shall be determined
i the first igstance by a show of hands of the wsembers present in persan, hul
4 poll may Lo demanded in writing (before or upon the declaration of the
result of a show of hands) by the Chairman or by :

(i} nox less than three members having the right to vole at the meefing, or

(i) & member or members representing not less than one-tenth of the total
voting rights of alf the members having the right to vote at the meeting,
or

(iii) a member or members holding shores in the Company conferring a right
to vote at the meeling, heing shares on which an aggregate sum has heen
paid up equal to not less than one-tenth of the total sum paid up on all the
shares conferring that vight.

Unless a polt is duly demanded in accordance with the foregoing provisions a
declaration by the Chairman that a resolution has been carried or Jost
or has not been carricd by any particular majority, and an entry {o that
offort in the minuter of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number, proportion or validity of
the votes recorded in favour of or against such resoluiion.”

The following Article shall be substituted for Article 70 ¢

“70. Subject to any special rights or restrictions as o voting attached to
any shares by or in accordance with these presents on a show of hands every
member who (being an individual) is present in person or (being a corporation)
is represented by proxy not being himself a member shall have one vote and
on a poll every person present in person or by proxy shiall have one vote for
every complete 5 /- of paid up share capital of which he is the holder.”
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‘The following Article shalk be substituted for Artice 76:

“76. A member may appoint move than one pinxy to attend on the sapie
aceasion. A proxy need not be & member of the Company.”

The following Article shall be substituied for Article 91

“ 91, The Directors may raise or borrow for the purposes of the Company
such sums or sum of money as they think fit.  The aggregate amonnt at any
one time owing by the Company and all its subsidiaries in respect of moneys
borrowed or raised by it or them or any of them (exclusive of inter-compzny
borrowings) shall niot without the previous consent of the Company in CGeneral
Meeting exceed the aggregate amount of the share capital ef the Company
for the time being issued or agreed to be issued, but so that no such consent
shall be required for the borrowing of any moneys to be apphedt in the repay-
ment of any sums previously borrowed or raised and outstanding, together
with any premiums payable thereon, notwithstanding that such borrowing
may involve such limit being temporarily excceded. The Birectors may
secure the repayment of or raise any such sum or sums as aforesaid by mert-
gage or charge upon the whole or any part of the property and assets of the
Company, present and future, including its uncalled capital, or by the issuc
at such price as they may think fit, of Debentures, elther charged upon the
whole or any part of the property and assets of the Company or not so charged,
or in such other way as the Directors may think expedient. No lender or
other person dealing with the Company shall he conr 2rned to see or enquire
whether the limit hereby imposed is observed. No debf incurred or security
given in excess of the said limit shall be invalid or ineffectual except in the
casc of express notice Lo the lender or the recipient of the sccurity at the
time when the debt was incurred or security given that the said limit had
been or was thereby exceeded.”
®

The words. * Without prejudice to the praovisions of Section 184 of the Com-
panies Act 1948 * shall be inserted at the heginning of Article 104,

The words “ premiums obtained on the issuc of shares and ' shall be deleted
from Article 122.

-t

The words * but subject as liereinafter provided as to any sum standing to the
eredit of share premium account or capital redemption reservé fund ' shall
be added after the words * or other special account ""in Article 128, and there
shall pe added at the end of such Article the following words :—

* Provided always that the shate premium account or capital redemption
reserve fund may, for the purpose of this Article, only be applied in the
paying up of unissued shares to be issued to Members as fully paid.”

. In. Article 134 the words *' twenty-one days’’ shalk be substituted for- the

words “ seven; days.” and: after the words *‘ Stock Exchange, Manchester
shall be inserted: the words ¢ and the Secretary of tite Share and Loan Depart-
ment, Stock Exchange, London.”
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ki erticle 137 the words # Sections 159, 160, 161 ond 162 of the Cempanies

Aet 148" shall be substituped for the words * Scotions 132, 133 and 134 of
the Companies Aot 1929, ;

{#) The words “ two London daily newspapers ** af the end of Article 138 shall
I)c deletﬂd ﬂnd thc f()”ﬂ“fing words SUbSﬁtuted thﬂrf‘fﬂf .

" one Jeading London daily newspaper and one leading Manchester daily
newspaper ", '

(4} The lollowing Article shall be substituted for Article 143

" 143.  Any notice, if sent by post, shall be deemed to have been served on the
day following that on which the same shall have been posted ; and in proving
such service it shall be sufficient to prove that the envelope containing the
notice was properly addressed and stamped and put into the post office or
iinto any post box subject to the control of the Postmaster General.'

(/) The words * Aunual General Meeting ” shall be subsituted for * Ordinary
General Meeting ™ or *‘ Ordinary Meeting "’ wherever they occur throughout
these presents, .

khe
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THE NOMINAL CAPITAL

OF
JEp— [ supLL  MD PARKES
Arergpetrantiqene prers 1eaesr " BT Rt BIATHE r [ --LI}II‘TED!
has, by a Resolution of the Company dated the... bent Y=t onrt,....day

Of ok BREUALY. , 1950, been increased by the addition thereto of

the sum of.....One.hundred.thonsand,... . s JPounds,
divided into. Bedaanable, CUmdatays. BRe SOTANGE mmmmn « msssmsnmn SIATES
f o S0 DOUDG, : , each

peyond the Registered Capital of....Twn. hundred..and. FAfkasn. thenapnd. pounds

---------------

oy,

Signature 5?\/\ A M MQIJM/

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

Descripti0ammmmmms “pazetor. ’4"0"‘&‘"‘1 g
Dated the... % be gt W G2y '\)
V
t}

of Manrgh, . J— . 19.50.. /
M
N\

v+ This Stalement should be signed by an Officer of the Company.

it s reserved for binding, and must not be written acress.

NotTE ;—This ma %
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Potice of Tuerense in he Neminal Capital

PF

SHALL D PARKES

Limiled.

=, P e T ot e m it 02 e =

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you nofice, pursuant o Section 4%
of The Companics Act, 1048, that by () Special Resolntion
of the Company dated the. ... twenty~fourth day of  Februpry 19 50 »
the Nominal Capital of the Company has been increased by the addition thereto
of the sum of 400,000 o , , heyond
the Registered Capital of £215,000.. .

The additional Capital is divided as follows s—

Nominal Amount of epch

Number of Shares, Class of BFiw (B). i Share,
100,000 ... Hedeemabhle Cumulative Preference One Pound

The conditions (e.g., voting rights, dividends, &c.) subject to which the
new Shares have been or are to be issued are as follows:—

. The conditions set out (inter alia).in the Special Resolutions passed &t

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

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

_which Resolutions has already been filed paray ant, to Sec, 63 of the Companies
E ¥ "

OOV X VG- Y /2 WU VT ST

................. [P ST N A T B A LR e e oy

Signalure . . . =5 4~ =9 GMOMM

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

- »

This mat% is reserved for binding, and @

L

3

ust mot be writleh AtToss.

o

Description {¢). . . v Ntk r’:ﬁf/""/"”’%

Dated the.. @<etfeenth,  day
O HETCR i 19,50

tay Tisert ''an Ordinary,” "an Extraordinary,” or “a Special,” as tho case may be.
(6) Tt any of the new Shares are Drefererice Shares stale whether they are redecmable or nol.
() State wheiler Direclor or Secretary of the Company.
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THE COMPANIES ACT. 1948,

PRI

COMPANY LIWITED BY SHARES.

st i

SPECIAL RESOLUTIONS
(Pursuant to the Companies Act, 1948, Sections 10 and 11L.)

S

Small & Parkes Limited

Passed the 2ith day of February, 1950,

" —n

At an EXTRAORDINARY GENERAL MEETING of the above-named Com-
pany, duly convened, and held at che Registered Office of the Company, Hendham
Vale Works, Manchester 8, on Triday, the 24\ day of Febroary, 1959, the following
Special Resolutions were duly passed jom

RESOLUTIONS.

1]

1. That the capital of the Company be inercased to [315,000 by the creation of
100,000 4}9 Redeemable Cumulative Preference Shares of £1 each and that such
Preference Shares confer on the holders thercof ihe rights as to dividend and capital
and be subject to ihe restrictions as to voting and be redeemable as provided by
the Articles of Associntion of the Coempany as altered by the next succeeding
Resolution.

2. That the Articles of Assoclaticn of the Company be altered in manner following 1 —

{a) The following Article shall be substituted for Article 1 :— )
‘1. The Regulations in Table A in the First Schedule to the Companies Act
1862 shall not apply to the Company.”

() In Article 2 the words “ The Comypanies Act 1948 si:all be substituted for
the words ‘' The Companics Act 1929.”"

(¢} fn Article 4 the words “Section 54(1) of the Companies Act 1948" shall be
sttbstituted for the words ”* Section 45 of the Companics Act 1929”7,

(4} The following Article shall be substituted for Article 5 i

* 5, The capital of the Company at the datc of the adoption of this Article is
£315,000 divided into 15,000 6%, Cumulative Preference Shares of £1 each
{in this Article referred to as "‘the First Preference Shares”) 100,000
4}% Redeemable Cumulative Preference Shares of £1 each {in this
Article referred to as "the Sccond Preference Shares””) and 200,000
Ordinary Shares of £1 cach (125,000 of which have been issued and are
fully paid and converted into Ordinary Stock) and such Shares are
respectively entitled to the rights and privileges and subject to the
restrictions following that is to say

1
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{A)

(B)

¢

Subject to the provisions of these presenis and o any special dghty
privileges or conditions for the gime being atlached to any Shareg
for the time being forming part of the capital of the Cempany the
profits of the Company which the Directors recommend 30 be distrj-
l)ntcd and which it shalt be determined go distribute by way ?f
dividend in respect of each year shail Le applied as follows and in
the following order of priority, viz:-

First : In the payment of a fixed cumulative preferential d::viden_d
at such a rate as after deducting Tneome Tax {but not exceeding G-
in the £) for the time being payable will yield a clear six per cent,
per annum on the amounts for the time being paid up or credited
as paid up on the First Preference Shares and of any arrears of such
dividend,

Secondly ¢ In the payment of a fixed cuomulative preferential
dividend (payable on the 31st day of May and the 30th day of Navem-
ber in cach year) at the rate of 4}% per annum on the amounts for
the time being paid up or credited as paid up on the Second Prev
ference Shares and of any arrcars of such dividend,

Thirdly : “The balance of such prefits shall he distributed amongst
the holders of the Ordinary Shares by way of dividend in proporiion
to the amopnts for the fime being paid up or cred ted as paid up on
the Ordinary Shares held by them respectively.

if the Company shail be wound up, then, subject to any special
rights for the time being attached to any special class of shares for
the time being forming part of the capital of the Company, any
agsets available for distribution amongst the Memibers shall be
applicd as follows and in the following order of priotity, viz

Tirst :  In repayment of the capital paid up or credited as paid up
on the Ifirst Preference Shares and in payment of all arrears of the
said fixed cumulative preferential dividend thereon whether declared
or not down lo the commencement of the winding up ;

Secondly : In repayment of the capital paid up or credited as paid
up on the Second Preference Shares and in payment of all arrears of
the fixed cumulative preferential dividend thereon whether declared
or nol and whether or not there shall have been any profils available
for the purpose down to the commencement of the winding up ;

Thirdly : In repayment of the capital paid up pr credited as paid
up on the Qrdinary Shares; and

Lastly 1 Any balance of such assets shall distributed amongst
the holders of the Ordinary Shares in proportion 1o the amounts
paid up or credited as paid up at the commencement of the winding
up on the Ordinary Shares held by them respectively.

2
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(2)

(E)

(F)

The Company shalk not withont the consent in writing of the holders
of three-fourths of the issued Sccond Preference Shares or the
sanctisn wf an Extraordinary Resolution passed by a Separate
Meeting of the holders of such Preference Shares pursuant to Article 7
hercof issue apy new or further shares (with the exception nf the
balance from time 1o time remaining nnissued of the said 15,000
First Preference Shares) ranking in priority to or pari passy with
the Secund Preference Shares,

The irst Preference Shares shall not confer upon the holders thereof
the right to receive notice of ot to attend or vote cither in person or
by proxy at General Meetings of the Company if and while the fixed
cumulative preferential dividend on such shares ghall not be in arrear.

The Second Preference Shares shall not confer upon the helders
thercof the right to veceive netice of or to attend or vote either in
person &F by proxy at General Meeting of the Company unless ;

(i) Av the date of the Notice convening the Mecting the fixed
cuhlative preferential dividend on such shares shall be in
arrear for six months afiei any half-yearly day fixcd for payment
thereof.

(i} A Resolution is to be proposed at the Meeting for reducing the
eapital of the Company or for winding up the Company.

(il) A Resolution is to be pfoposed at the Mcetiiig for abrogating or
varying the rights attdched to thé Second Préference Shares.

(iv) A Résolution is to be proposed at the Meeting for increasing the
borrowing powets of the Company beyond those provided for
in Article 91

The Second Preference Shares shall, subject to the provisions of the
Stalutes, be redeemed by the Company in accordance with the
following provisions ;—

(i) The Second Preference Sharés shall be redeemed by the Company
at par at the expiration of twenty-five years from the date of
{ssue thetcof or so soon thereafter as the Company shali be able
to comply with the requirements of the Statutes relating to such
redeinption but so that the Company may at ils option (a} at
any time after the expiration of five years and before the
expiration of ten years from the date of such issue tedeem all or
any of the Second Preference Shares at a premium on the
nominal amount thereof of 1/~ per share and (4 at any time
dfter the expiration of ten ytars ftom the dale of such issue
redeern afl or any of such shares at a premium on the nominal

3



(e)

(N

amount ikicreof of 8. per share, upon giving in cach ms?“tx-:‘the
registered holders of the shares t«_) h(_: Aﬂh‘}?iﬂ(‘d m‘)t {oss _h}:\:l
siv calendar months’ previvus notice in writing T its Intention
so to do fixing the time and place for such redemption and
specifying the denoting numbers of the shares to be redeemed,

(if) 1f and sv often as the Company shall delermine to redeein }css
thai the whole of the Second Preference Shgres for the time
being eutstanding those to be redeemed shull-be seleptied ]?y
drawings to be made in such manner as the Direciors shall in
theic absolute discretion determine,

(iii) Any Second Preferetice Share redeemed shall rank for dividend
down to the due date for redemption therenf, Unelaimed
redemption moneys shall not bear interest against the Company,

(iv) All rights in respect of any Sccond Preference Share to he
recleemed as aforesaic (except the right to receive the redemp-
tion moneys and such dividend as aforesaid} shall cease on the
dne date for redemption thercef, unless upon the holder demand-
ing on or after the date and at the place fixed for redemption
payment of the redemption moneys payahle in respect thereol
and tendering the certificate therefor and a receipt lor the
redemption moneys duly signed and authenticated in such
manner as the Company may reasonably require, payment of
the redemption moneys shall be refused ",

The [ollowing Article shall be substituted for Article 55 :—

“55. The Company shall in cach year hold a General Meeling as its Annual
General Meeting in addition to any other meetings in that year, and not more
than fifteen menthe shall clapse between the date of one Annual General
Meeting and that of the next. All General Meetings other than Annual
General Meetings shall be called Extraordinary General Meelings, All
General Meetings shall be held at such time and place as the Board may
determine,”

Article 57 shall be deleted and the [ollowing Articles substituted therefr : —

“57. In the case of the Annual General Meeting or of a meeting convened
for the purpose of passing a Special Resolution, twenty-one clear days’ notice
at the Jeast, and in any other case fourteen clear days’ notice at the least, shall
be given to all the members (other than those who under the provisions of these
presents or the terms of issue of the shares held by them are not entitied to
receive notices of General Meetings of the Company) and to the Auditors for
the time being of the Company.  The notice shall e exclusive of the day on
which it is served or deemed to be served and of the day for which it is given
and shall specify the place, the day and the hour of the meeting and, in the
case of specinl business, the general nature of that business and such notice
shall be given in manner hereinafter mentioned. Every uotice of an Annual
GGeneral Meeting shall specify the meeling as such and cvery such notice of a
meeting convened for passing a Special or LExtraordinary Resolution shall
state the intention to propose such Resolution as a Special or Lixtraordinary
Resolution as the case may be,”
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(8)

u;’{("")'} A General Mlﬂ.cting shall, notwithstanding that it is called by shorter
;ar: ' ‘:ﬁd‘ I‘“ﬂ‘ thiat §P§CIfled in the last preceding Article, be deemed to have
e duly called if it is so agreed by such number of members entitled or

havirg a right to attend and vat ; ibed Septi
of the At Fang vote therept as is prescribed by Sestion 133(3)

51(B). In every notice calling a meeting of the Company there shail appear
with .reasm?ablg prominence a statement that a member entitled to attend and
vote is entitlea to appoint one or more proxies to attend and vote instead of
him, and that a proxy need not also he a member."

The following Article shall by substituted for Article 64 e

t' B84, Every question submitted to a General Meeting shall be detegmined
in the first instance by a show of hands of the members present in person, hut
a poll may be demanded ir writing (before or upon the declaration of the
result of a show of hands) by the Chairman or by

(1) not less than three members having the right to vote at the meeting, or

(ii) a member or members representing not less than one-tenth of the total
voting rights of all the members having tie right to vote at tn. meeting,
or

(iii} a member or members holding shares in the Company conferring a right
to vote at the meeting, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the
shares confeiring that right.

Uniess a poll is duly demanded in accordance with the foregoing provisions o
declaration by the Chairman that a resolution has been carried or lost
or has not been carricd by any particular majority. and an entry to that
effect in the minules of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number, proportion or validity of
the votes recorded in Tavour of or against such resolution.”

The following Article shall be substituted for Arlicle 70

“ 70, Subject to any special rights or restrictions as to voting attached to
any shares by or in accordance with these preseits on a sho.w of hands cvery
member who (being an individual) is present in person or (being a.corporation)
is represented by proxy not being himself a member shall have vne vote and
on a poll every person present in porson ar by proxy sl'mll hawve one vote for
every complete 5 /- of paid up sharc capilal of which he is the holder,”

]
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The followipg Article shall be substituted for Aslicke 762

76, A member may appoint mare than ouc prosy fo atfend o the same
oceasion. A proxy need not be a member of the Company.™”

The following Article shall be suhstituted for Ariicle 91 :

“ 91, The Direetors may raise or borrow for the purposes of the Company
guch sums or sum of money as they think fit.  The aggregate amonnt at any
ane time owing by the Company and all its subsidinries in respect of moneys
horrowed or raised by it or them or any of them {exclusive of inter-company
borrawings) shall not without the previous consent of the Company in Generpl
Meecting excced the aggregate amouht of the share capital of the Company
for the time being issued or agreed (o be issued, but so that no such consent
shall be required {or the borrowing of any moneys to be applied in the repay-
ticht of any sums previously borrowed of raised and putstandiig, logether
with atiy premiums payable thereon, notivithstanding that such borrawing
may intolve such limit being fempotarily exceeded. The Difeclors may
secure the repayment of or raisé any such sur or sums as aforesaid by mort-
page er ¢harge upon the whole or any part of the property and asscls of the
Company, pesent and futnre, including its uncalled capital, or by ihe issuc
at such price as they may think fit, of Debentures, citlier charged npon the
whole or any part of the property and assets of the Company or nol 5o charged,
or in such other way as the Directors may think expedient. No lender or
other person dealing with the Company shall be concerned Lo see or enquire
whethér the limit hereby imposéd is observed. No debl incurred or security
givéh in excéss of the said limit shall be invalid or ineffectnal except in the
case of express notice to the lender or the recipient of the security at the
time when the debt was incurred or security given that the said limit had
been or was thereby exceeded.”

The words '* Without prejudice to the provisions of Section 184 of the Com-
panies Act 1948 "' shall be inserted at the Heginning of Article 104. v

The words ** premiums obtained on the issue of shares and ' shall be deleted
trom Article 122.

The wotds “ biit siibjéct as heréinafter provided as to any sum standing to the
eradif of shdfe premium acéounf or capital redemption reserve fund */ shall
be added after the ivords ' or other special account ™ in Article 128, and there
shall be added at the end of such Article the following words :—

“ Provided always that the share prefmium account or capilal redemption
reserve fund may, for the purpose of this Article, only be applied in the
paying up of unissued shares to be issued o Members as fully paid.”

In Asticle 184 the words ‘' tiventy-one days ™ shall be sitbstitnted for the
words ' seven days "' ahd aftef the words " Stock Fxchdngd, Manchester ”
shall he inserted the words ‘' &nd the Secrétary of the Share and Loan Depart-
ment, Stock Exthange, London.”

&



(o) In artit:lcﬂl{i'i the words “ Sections 158, 160, 161 and 162 of the Companics
Act 1948 " shall be substituted for the words * Sections 132, 183 and 134 of
the Companics Act 1920,

(p) The words * two London daily newspapers * at the end of Article 138 shall
he deleted and the following words substituted thercfor i—

‘“ one leading London daily newspaper and one leading Manchester daily
newspaper ',

{f) The following Article shail be substiiuted for Article 143 1=

“ 143, Any notice, if sent hy post, shall be deemed to have been served on the
day following that on which the same shall have been posted ; and in proving
such service it shall be sufficient to prove that the envelope containing the
notice was properly addressed and stamped and put info the post office or
into any post box subject to the control of the Postmaster General,”

(r) The words * Annual General Meeting " shail be subsituted for * Ordinary
General Meeting "’ or * Ordinary Meeting "' whereve: they occur throughonut
these presents.
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O I BEGESTRAR OF (H0MPANIES,

WelL & PARCES LINIT)

hereby pgives you noties in accordaneo with Hection 62 of the Companies Act, 1948,

that BOOpOOO Orainarﬁf Shares of 5/-— edoh have beep converted into

5125.,900 Ordinary Stook.

T by o,
] I3
wf b

(Signature).. ... .. 47‘1/(/\ . ""%(M_C’pr .

(State whether Director or } & 4//’»&(/07 h 45@1}:‘/‘—5‘_’7,

Secretary) [ e T e

\

Dated the, ... . @#xLh ... .. .day of. . April . 19 51,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Bpecial Resolutions

(Pursnant to The Companies Act, 1948, Section 141,)

Or

SMALL AND PARKES

LIMITED

Passed the 3rd day of April, 1951,

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at the Registered Office of the Company, Hendham
Vale Works, Manchester 9, on Tuesday, the 3rd day of April, 1951, the

o raga et

following Special Resolutions were duly passed i—

3.

That the capital of the Company be increased to £440,000 by the creation of
500,000 Ordinary Shares of &/~ each.

That it is desirable to capitalise the sum of £125,000 being us to £22,880 the
amount standing to the credit of Excess Profits Tax Post War Refund, as to
£200 the sum standing to the credit of Premium on Preference Shares Account,
as to £100,000 the amount standing to the credit of Re-equipment Reserve and
as to £1920 part of the amount standing te the credit of Profit and Loss Account,
and that such swn be capitalised accordingly and the Directors be and they
are hereby authorised and directed to appropriate the said sum of £125,000
hercby tesolved to be capitalised to the persons registered as at the 3rd day of
April 1951 as holders of the Ordinary Stock in the capital of the Company in
the proportion in which such sum would have been divisible amongst them had
the same been applied or been applicable in paying dividends and to apply such
sum on their behalf in paying up in full at par the 500,000 unissued Ordinary
Shaves of 5 [~ each in the capital of the Company created this day, such shares
to be allotted and distributed, credited as fully paid up, to and amongst such
persens in the proportion aforesaid, vz - at the rate vf one such Ordirary Share
of 5 [~ for each 5 [~ in nominal amount of Ordinary Stock held at the said date
and so that such 500,000 Ordinary Shares of 5/- cach shall be issued upon the
terms that they shall not rank for the final dividend and bonus declared on
the Ordinary Stock in the capital of the Company in respect of the financial
year of the Company ended the 30th November, 1950, hut shall rank for dividend
as il they had been in issue and fully paid up as {from and including the 1st day
of December, 1950.

‘[hat the 500,000 Ordinary Shares of 5/~ cach in the capital of the Company
to be issued on the capitalisation provided for by the last preceding Resolution
as and when the same shall have been issued and become Tully paid be and {hey
are herchy converted into Ordinary Stock, transferable in units or multiples ol
5/~ each, A
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COMPANY HAVING A SHARE CAPITAL

otice of Fneveage in the Pominal Capital

STEPHEN=OM HATWGNDD & TATHAM
16, OLD BROAD STREET, E,.C.2 ,

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

o¥
oo SMALL, AND PARKES........... R .
™
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Sy
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Pursuant to Section 63 of The Companies Act,” 1948
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JORDAN & SONS, LIMITED
Company Begistration Egents, Printers, any Publishers
116 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2
Presented by )
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Patice of Fnevease in the Ponvinal Capital

OF

| SMALL AND PARKES . D

Limited,

ok i o A ek S S iy gl i e e

Toe THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant lo Section 63
of The Companies Act, 1948, that by {a) Special Resolution
of the Company dated the.. ....3ed... .... .. . day of. . .April. .. .....19 5%

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

P
of the sum of £.125,000 e woomrvimer e i oo e , beyond &
o
the Registered Capital of £ 315,000 ....... ... g
The additional Capital is divided as follows:— E
a
p o
Number of Shares, Class of Share (3}, Nominnl @l‘m““t of cach "
e e e e e o mrren e e o B ] B
- 500,000, .. § Ordinaxy . B/ g
: S ; *:é
B g
.8
o
Fa ! ‘E
i “\ ¢ ! 4

EAT i
o 8
The conditions (¢g., voting rights, dividends, &c.) subject to which the 7
new Shares have been or are to be issued are as follows :— : %
%o vank.pari passu with the existing Ordinary. Stock of the Company in all... %
respects.excepting. Shat..they.shell.not.rank.for.the final, dividend and bonus g
declared on. the.Ordinary.Stock.in the, cupital of the Company in respest of =~ £

the financiel year of the Company ended the 30th November, 1950, but shail

................................................................................... awwns wsren dna

rank for dividend a8 if they had been in issue endfully paid up as from and

including the 1st dsy of December, 1950. .~ .. ...

Signature A= "M% . _ @
Description (¢).. .Director ( FURDU

Dated the. Ipd e e . day
of. ....Apxil ... L1951

sma s o a4 e e P YMA Jmme Larrna

(@) Insert *an Oidinary,” "an Exirnordinuiy.’” or "o Special,” as the case may be,
{b) If any of the new Shares are Prefere. o Shares state whether {hey are redecmable or not,

e it caw nf AT Premiiadhoed
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Number of1 {Form No. 26
Compbany J hIFLG: ”Wx "

* THE STAMP m 1o9L; THR WEVEXCL AT 1_903

Inland
Revenyp
Dutf Stamp

‘o b

impmaard
here,

---------------------------------------------------------

» x L.

Pursuant to Section 112 of The Stamp Act, 1891; Seciion 5 L) ﬁ?e‘ Revewﬂ»
Act, 1903; and Section 41 of The Finance gct, 1933 “‘»”*’*

- ' p o L g

The Statement has to be registered with the Notice ‘of Increase in the Noininal Capital and
printed copy of the Resclution nuthorising the Increase required under Section 63 of The Companies
Act, 1943,

na-J52043

Telegrams ¢ ** CERTIFICATE, ESTRAND, LONDON." Telephene No.: HOLBORN 0434 (6 lines;

JORDAN & SONS, LIMITED,

Company Begistration Agents, Printers, and Fublishers,
116 Chancery Lane, London, W.C.2, and 13 Broad Sireet Place, E.C.2

Presented by

STEFHENSOMN HARWOOD & TATHAM. N
16, OLD BROAD STRAEET, E.C.2,. -

{ ‘
a - ,
L=l



THE NOMINAL CAPITAL

OF
CHIEEI R AEIRE PR PR prerr P S-!’IA-I’-‘!L».{;J;.D PAB&Y-\.ES qoasabsons seantald n vy
R v LINITED,
has, by a Resolution of the Company dated the.... s M ey
5] SRRy . . 10 , 10 51 been increased by the addition theeto of
the sum Of..... e 000 .Pounds,
Aivided IO o 5005000 v s s s Shares
L3} P— Bt e s each
beyond the Registered Capital OE B 5000, s sessrsmissssin tssamre s
SIENAEY o A /LJ Ofm%/}
—_— .
O e T L= ot R ——
Dated the.... O3 s KO day
o3 —— April O K 7%

#,% This Statement should be signed by an Officer of the Company.
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Number of Company 43527€ - \‘}*\

y
The Companies Act, 1948,

COMPANY LIMITED BY SHARES,

p—

Special Wesolution

(Pursuant to the Companies Act, 1948, Sections 5 & 141,)

PO, - PUUH

SMALL & PARKES LIMITED

(Passed the 81st duy of March, 1958.)

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at the Registered Office of the
Compuny, Hendham Vale Works, Manchester, 9, on Tucsday, the
81st day of March, 1958 the following Sprcial Rusonwrion was duly

passed :—
That the Memorandum of Association of the Company be
altered in manner following :—
1. 'The following sub-clause shall be substituted for sub- ¥ g4

clause (c) of Clause 8 :— xS
“(c) To carry on the business of manufacturers and ,if:

merchants of Xngine packings, Power Transmission Beltings, e
Spindle Tapes, Listings and Webbings, Brake and Clutch § &=
Linings and Engincering Bearings and Laminates, and all ba O
tranches of such business, and to carry on any other businessf 8. N
which may seem to the Board cuapable of being conveniently s -- -~...«.-'£.
carried on in connection with the above or caleulated directly
or indircetly to enhance the value of, or vender profituble, any
of the Company’s property or rights. To buy, sell, manutac-
ture, manipulate, import, export, and denl in all substances,
apparatus, and things capable of being used in any such business
as aforesaid or required by any customers or other persons
having dealings with the Company.”

9. Sub-clause (bD) of Clause 3 shall be cancelled.

e UL Lo

| GuL.g.8—K.8, 163748021
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C " The Cumpanies Acts, 1862 lo 1890,
L il

[ S The Companies Art, 1948.

COMPANY LIMITED BY SHARES.

EY

Memorandum of Fssociation

(els amended by Special Resolution pussed 31st March, 1953)

or

SMALL AND PARKES LIMITED.

-

———
j . PR T WY

i1 ) y H T IR 1 o
1. The name of the Company is * SMALL AND PARKES ’r3ﬁ“’1";ij:?&§ \ h f“, X

2. The registered office of the Company will bel situaB=iNAY 1399
Hngland. i

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

(«) To aequire the goodwill of the business of Engine
Packing Manufacburers and Merchants, now carried
on by Messrs. The Frictionless Engine Packing Com-
pany, and certain leasehold hereditaments ocoupied by
them in connection with the said business, and to
acquire and undertake the whole or any of the assets
and liabilities of The Frietionless Engine Packing
Company in conncction therewith, and to carry on
such busincss,

(b) To adopt and carry into effect, with or without modi-
fications, an Agreement, dabed the fowrth day of :
February, 1895, and made between Harry Gordon
Small and George William Parkes of the one part, and
Robert Viears Critchley, on hehalf of this Company, of
the other part, a copy whereof hag for the purpose of
identification been endorsed with the signatures of the
gaid Harry Gordon Small and CGeorge William Parkes,
and Gwo of the subscribers hereto. ;

(¢) Mo carry on the business of manufactarers and mor- j
chants of engine packings, power transmission beltings, 3
spindle tapes, lisbings and webbings, bralke and clutch

F
[} "“':"“fﬂ? .
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(d)

(e)

(/)

(

linings and engineering bearings and laminates, and
all branches of such business, and to carry on any other
business which may scem to the Board capable of
being conveniently earried on in eonnection with the
above or caleulated directly or indirectly to enhance
the value of, or render profitable, any of the Company’s
property or rights,  To buy, sell, mannfacture,
manipulate, inport, export, and deal in ail substances,
apparatus, and things capable of being used in any
such business as aforesaid or required by any
customors or other persons having dealings with the
Company.

To purchase or othorwise acquire and undertake all or
any part of the business, property or liabilities of any
person or company ecarrying on any business or
engaged in any undertaking which this Company is
authorised to carry on, or engaged in, or possessed of
property or rights suitable for any of the purposes of
this Company.

To enter into partnership or into any arrangement for
gharing profits, union of interests, or co-operation with
any person or company carrying on, or about to carry
on, any business which this Company is authorised to
carry on, or any business or transaction capable of
being conducted so ag directly or indirectly to benefit
this Company, and to take or otherwise acquire and
hold shares or stock in, and to lend money to subsi-
dise, gnarantee the contracts of, or otherwisc assist any
such person or company.

To construct, maintain, and alter any buildings or
works necessary or convenient for the purposes of the
Company.

T'o apply for, obtain, acquire, or deal with, or enter into
Acts of Parliament, Provisional Orders, concessions,
grants, powers, or covenants, from or with govern-
ments, municipal, or other autherities or persons, or
to subscribe to the expense of obtaining the same,
cither in the name of the Company ov otherwise, as
may be thought expedient, and to oppose any pro-
ceedings in Parlisment or elsewhere which may seem
directly or indireetly caleulated to affect the Company’s
interesty prejudicially.

14
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(M 'To purchase or otherwise acquire any inventions,
patents, licenses, concessions, tvade marks, and the
like, whether at home or abroad, conferring an exclu-
sive or non-exclusive or limited right to use any
invention which may seem capable of being used for
any of the purposes of the Company, or the acquisition
of which may scem calculated, directly or indirectly,
to benefit the Company, and to make application for
letters patont, licenses, concessions for inventions, or
trade marks, and to use, exercise, develop, and grant
liconses in respeet of or otherwise turn to account the
property and rights so acquired,

(i) Generally to purchase, take on lease, or in exchange,
hire, or otherwise acquire any real or personal pro-
perty, and any wights or privileges which the Company
may think necessary or convenient for the purposes of
its business ; aind in particular any lands, buildings,
machinery, plant, stock-in-trade, licenses, trace
marks, easements, and privileges, and to invest ana
deal with the moneys of the Company not immediately
required upon such sccurities and in such manner as
may from time to time be. determined.

(j) "o lend money to any company, parbnership, associa-
tion, or porsons, and in particular to customers of the
Company, upon sccurity of their undertaking, pro-
perty, estate, assets, and effects, or any part thezoof, or
without any security, and generally upon such terms
as the Company may deem expedient, and to guarantee
the performance of contracts by any such persons,

(ky To make, draw, accept, indorse, execute, and issue
promigsory notes, bills of exchange, and other
negotiable or transferable instruments,

(I) To sell, improve, manage, develop, exchange, let on
rent, royalty, share of profits or otherwise, grant
licenses, casements and other rights of and over, mort-
gagoe, dispose of, turn to account or otherwise deal with,
all or any of the property and rights of the Company.

{m) To refer any claim o demand by or against the Com-
pany to arbitration, and obscrve and perform tho
awards.

(n) To sell or digpose of the undertaking of the Company,

or any part thereof, for sich. consideration as the Com-
pany may think fib, and in particular for shares,

15



debentures or securities of any other company having
objeets altogether or in part similar to those of this
(fompany,

(o) To establish or promote, or coneur in establishing or
promoting, other eompanies for il or any of the objects
mentivied in this Memorandum, and to transfer to any
such company any property of this Compuany, and to
tako or otherwise nequire and hold shares, debenbures,
or other securities in or of any such company, and to
subsidise or otherwise assist any such company, and
to guarantee or underwrite subseriptions for any stock
or sceurities ol any such company, or to subscribe for
the same or any part thereof.

2

SRS

’

{p) To borrow or raise money for the purposes of the Com-
pany’s business in such manner as the Company may
think fit, and in particular by the issue of debentures
or debenture stock, and in security of such money so
borrowed to morigage, pledge or charge the whole or
any part of the property, assets, or revenue, of the Com-
pany, or to transfer or convey the same absolutely or
in trust, and to give the lenders powers of sale and
other usual and necessary powers, and to mortgage and
charge the undertaking and all or any of the real and
personal property, present or future, and all or any of
the uncalled capital for the time being of the
Company,

A o .

e

S e Tt 5 g e

PR Earetely

A T

(¢) To meceive money on deposit and lend and make
advances with or without seeurity and upon such

terms as may be thought proper.

IR ey Wt e e e,

{(r) To create and issue at par, or at a premium or digcount
debentures, mortgage debenturcs, debenture stock and
other securities payable to bearer or otherwise, and
cither permanent, or redeemable, or repayable and
collaterally to secure any securities of the Company by
means of a frust deed or otherwise.

(s) To procure the Company to be vegistered or otherwise
legally organised in any foreign country or place
beyond. the seas.

(/) 'Toissue any shares of the Company ab such times and
in such manner, and either at par or at promium, or asg
fully or in part paid up, and generally upon such terms
and conditions in every respect as the Board of the

Company shall think fit.
16




f (#) To issue any shazes or securities which the Company

has power to fssue by way of security and indemnity,

( to any person whom the C‘ompany has agreed or is
bound to indemnify,

!

§ (#) Yo pay for any shares or rights acquired by the Com-

}' pany, cither in cash or in shares, with or without
prefereed or deferred rights in vespeet of dividend or
repayment of capital or otherwise, or by any securities

Il

f

J . . .

[ which the Company has to issue, or partly in one mode
L and partly in another, and genevally on such terms as

the Board may approve.

() To aceept payment for any proporty or rights sold or

|

|

A otherwise disposed of or dealt with by the Company,
! cither in cash by instalments or otherwise, or in shavos
ﬁ of any company with or without deferred or preferred
f‘ rights in respect of dividend or repayment of capital
II or otherwise, or by means of & mortgage or any sccuri-

ties of any company, or partly in one mode and partly
in another, and generally on such terms as the Board

% may approve.

{ (x) To amalgamate with any other company whose objects

f are or include objects similar to those of this Company,

g whether by sale or purchase of bhe undertaking,
i subject to the liabilities of this or any such other com-

i pany, with or without winding up, or by sale or °
}h purchase of all the shares, stock or securities of this or

f any such other company as aforesaid, or by partner-

2

ghip, or any arrangement in the nabture of partnerships,
or in any other manner.

(y) To support or subscribe to any charitable or public
object, and to give pensions, gratuities, donations, and
emoluments to any person, and to support and sub-
seribe to any schools aud any educational, scientific,
literary, religious, or charitable institutions, or trade
societies, whether such societies be solely connected
with any trade or trades carried on by the Company or
not, and any club or other establishment calenlated to

B et PO S

employed by the Company.

(z) To distributé amongst the Members in specio any pro-
perty of the Company, whether by way ol dividend or
upon a reburn of capital, but so that no distribution

e .

17
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acdvance the intercsts of tho Company, or of the persons -
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amounting to a reduction of capital be made, exvept
with the sanction (if any) for the time being, required
by law,

{aee) Vo exercise the powers given by the Companies Seals
Act, 1804, in any case in which the Board shall deem
it necessary so to do for the purpose of more properly
e effectually carvying on the business of the Company
clsewhere than in the United Kingdom.

(cc) To remunerate any person or persons oOr Compuny oy
companics for services rendered or to be rendered in
placing or assisting to place any shares in the C('om-
pany’s capital, or any debentures, debenfure stock, or
other securities of the Compeny, and fto remunerate
the trustees ov trustee for debenture holders, or any
factor, attorney, or servant, and also any law agent
eraployed by them.

(dd) To do all or any of the above things in the United
Kingdom, or any other country, colony, or dependency,
cither as principals or agents, and either through
agents, trustees, or otherwise, and either alone or in
conjunction with others, and cither in the name of the
Company, or of any company, firm or person, as trustee
for the Company.

{ee) "o do all such other bhings as are incidental or condu-
cive to the attainment of the above objects, or any of
them, and it is declared that in this Memorandum the
word ¢ Company " is to be deémed to include any part-
nership or other body of persons, whether corporate or
incorporate, and whether cloml(,l]cd in the United
Kingdom or elsewhere.

4, 'The liability of the Members is limited,

5. 'The capital of the Company is £115,000, divided into 100,000
Owdinary Shares of £1 each and 15,000 Breferonce Shaves of £1 cach.,
The Preference Sharves confer on the holders thercof the right to o
fixed cumulative preferential dividend at such 4 rate as alter
deducting Income Tax (but not exceeding Gs. in the £) for the time
heing payable will yield a clear six per cent. per annum on the
capital for the time being paid up or eredited as paid up on such
ghares and the right in a winding up to payment off of capital and
arrears of dividend whether declared or undeclared up to the
commencement of the winding up in priovity to the Ordinary Shaves

18
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but shall not confer any further right to participate in profits or
assets and also shall not eonfer the right to receive notice of or to
attend or vote ejther in person or by proxy at General Meetings of
the Company if and while such prefevential dividend shall nob be in
atrrear, The ecapital may be increased, and any inereaserl capital or
any part thereof muy be issued with such a preferensial dividend, or
prefovenvial right in the distribution of the assets of the Company,
or both, or with such deforred dividend or postponement in the
distribution of thé assets of the Company as_ the Company shall
think expedient,

By .a Scheme of Arrangement sanctioned by an ‘Order of the
Chancery of the Clounty Palatine of Laneaster made on the 28th
March 1927 the rights of the réspective classes of sharves in the
capital of the Company were altered so ns to be as above stated.

* The following Special 'Resolution was passed on the 24th day
of February, 1950 :—

“ That the capital of the Company be increased to £315,000
by the creation of 100,000 41% Redeemable Cumulative
Preference Shares of £1 each and that such Preference
Shares confer on the holders thereof the rights as to
dividend and capital and be subject to the restrictions as
to voting and be redeemable as provided by the Articles
of Association of the Company as altered By the next
succceding Resolution.” '

gertified to be a true and corrsct copy of the Memorandum
of Association of the Company as amended by Special

Resolution passed the 3let March, 1953

parED this  3O%  day of M ' 1953
Eevtddntle

Len
....‘.....I..:. ‘ﬂ. '.-..Direc%r

Small snd Parkes Limited

19
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~ ¢ ed, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
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TO THE RECGISTRAR OF COMPAN TS,

- . ._.SMALL AND._PARKZS

L LAMITED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1048,

that 75,000 unissued Ordinary Shares of £1 each in the Capital of the

Company hava been subdivided into 300,000 "B" Ordinary Shares of 5/- each.

(Signaturc) ﬁg\rﬂ/ﬂ>

o
0/4:‘4;/

(State whether Director or Secretary)

S .
Dated fhe,/mvéz?//é{.n—&{ day OE//"""(&Z o

é?r OTE.—This margin is r@erved for binding, and must Dot be written :x.cros=;ﬁ
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TO THE REGISTRAT OF (OMPANIES,

o BYALL. ATIR. EABBES . e e

e - LIMITED

hereby gives you notice in accordance with Section 62 of ihe Companies Act, 1048,

that 1,000,000 “B* Ordinary Shares of 5/~ emch in the Capital of the Company

nave been convertsd into £850,C00 "B" Ordinary Stock, transferable in unitsg or

multiples of 5/~.

(Signature)

-
(State whether Dircctor or Secretmry)@é"y oot o ¢ s e
P4

14"’— rl '
Dated the. ,,/ ’Mﬁ/ . day of.. ,,((4,:«/(
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THE COMPANIES ACT, 1948, o\

COMPANY LIMITED BY SHARES.

Ocdinarp Resolutions

{Pursuant to The Companies Act, 1948 Seetion 61}

of'

SMALL AND PARKES _"" 0

LIMITED, P A
Passed the vwenty-ninth duy of March, 1933, i > \m\“
)

At the ANNUAL GENERAL MEETING of the above-named Company, duly
‘nvencd, and held at the Registered Office of the Company, Wendham Vale Works,
nchester 9, on Tuesday the 29th day of March, 1955, the following Ordinary Resolutions
re duly passed i—

(1) That the £250,000 issued Ordinary Stock in the Capitai of the Company shall hereafter be
calted and known as *“ A" Ordinary Stock,

(2) ‘That each of the existing 75,000 uyaissurd Ordinary Shares of £1 euch in the Capiil of the
Compazy be and is hercby subdiviued nto four Ordinary Shares of /- each to be celied and
known as * B* Ordinary Shares und that such 3" Ordinary Share: shali subject v uny
condition jimposed on issuc thereol rank pard passu a3 to dividends, capital and in all other
respeets with the existing “ A " Ordinary Stock of the Company save and except that the “ B ¥
Ordinary Shares shall not conler upon the holdess thereof the right to receive notice of or to
attend or vote at General Meetings of the Company and shali not qualify any person to be a
Director of the Company and shall not be reckoned in the qualification of & Director,

(3) That the capitai of the Company be increased to £615,000 by the creation of 700,000 additional
“ 13 Ordinary Shares of 5/ cach ranking in all respects parl passt with the 300,000 “ B
Ordinary Shares of 5/- euch referved to in Resolution numbered (2}, *

(&) That it is desirable to capitalise the sum of £250,000 being us to £60,000 the amount standing
10 the credit of Re-equipment Roserve and as to £190,000 parl of the amount standing to the
credit of General Reserve, and that such sum be capitalised accordingly and the Dircctors
be and they are hereby authorlsed and directed to appropriate the suid sum of £250,000 hereby
resolved to be capitalised to the persons registered as at the close of business on the 15th March,
1955 us holders of the Ordinary Stock in the Capital of the Company in the proportion
in which such sum would have been divisible amongst them had the same been applied or been
applicable in paying dividends and to apply such sum on their behalf in paying up in full at
par the 1,000,000 unissued “ B Ocdinary Shares of 5/- cach in the Capital of the Compuny
created this day, such shares to be allotted and distributed vr~dited as fuily pitid up, to and
amongst such persons in the proportion aferesaid, viz,, at the rate of one such “ B ™ Ordinary
Share of /- for cach 5/- in_nominal amount of Ordinary Stock held at the said daie and
so that such 1,000,000 “ B * Ordinary Shares of 5/- each shall be issucd upon the terms that
they shall not tank for the final dividend and bonus declared on the Ordinary Stock in the
Capital of the Company in respect of the financial vear of the Company ended the 30th November,
1054 but shall rank for dividend as if they had been in issue and fully paid up as from and
including the ist December, 1954,

{5) That the 1,000,000 " B " Ordinary Shares of 5/- each in the Capitai of the Company Lo be
issued on the capitalisation provided for in Resolution numbered (4) as and when the same
shall have been issued and become fully paid be and they are hereby vonverted into “ B ™
Ordinary Stock, transferable jn units or muitiples of 5{- eacl.

T e

o

e
-
"

GED, W. PARKES,

¢ herivenant,

D ey
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8 | The Companies Act, 1948

e |otice of Furrense in the Hominal Cay

Or

SMALL AND PARKES -

LIMITED

Pursuant to Section 63 of The Companies Act, 1948

5]
B — e
grams ¢ VMEERTIFICATE, ESTRAND, LONDON." Telephono Mo, ! HOLBORN 0434 {6 linos)
JORDAN & SONS, LIMITED
Company Registvation Sgents, Printers, any Publishers
% 116 Chancery Laric, London, W.C.2, and 13 Broad Strect Place, ECZ ;
R }
abed by \ :
y

RONEY & GD.
e ORILHT HOUSE,
AR/, NEW BROAD 7L ET. EC



Potice of Fncreage in the Nomvinal Capital

QF

SVALL, AND EARKES Emuied

e mngeytmo s ipuindioion e a1+ ol o T T ——

[ AL PP

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursvant to Section 03
of The Companies Act, 1948, that by (2) Ordinary Resolution
of the Company dated the ..twenty ninth.... . day of March .. .19 55
the Nominal Capital of trhc Cotapany has been increased by the addition thereto
of the sum of £.A78,000. .. . il i DA , beyond
the Registered Capital of £, 440,000 .. ..o oo

The additional Capital is divided as follows:—

Nominal Amount of each
Share.

I s ]

Number of Shares, Class o, Share (3).

- - P ormmm vam = oa e | e———— M o o T

700,000 . . "B" Ordinaxy . Five shillings

€
M
H

The conditions (eg., voting rights, dividends, &c.) subject to which the
new Shares have been or are to be issued are as [ollows i—

0 rank pari passu as to dividends (obher than the right to rank for the
dividend and bonus declarsd on.the ordinary stock in respect of the f;panqia;l.
year endsd 30th November 1954) Capital and in all other respects with the "A"
Drdinary Stock of the Company save anﬁ except th&t they do not confer upon the
holders tnereof the righ‘ t;o receive notiee of or to attend or vobe at (;eneral

ﬁeetings and do not qual:.fy any person to be a Director or ’ohe Company and are

ndt to be reckoned in the qualii‘icatlon of a Direcuor.
Signature ..

Descriplion (c)

- e * {
Dated the, ! ALalh day

(¢} Insert 'dn Ordinary,” " an Extraordinary,” or *a Special,” as the case may be,
(6) If any of the new Shares are Preference Shares state whether they are redeemable os nol.
{¢} State whether Dircctor or Sccrelary of the Company,

.......

This lnarg% is reserved for binding, and must not be written across. a
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THE STAMP ACT 1891 “~ .,
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SMALL._AND. PARKES e R
. %( S ﬁawwp‘
LIMITED e

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

VOTR.—The Stamp duty on an increase of Nominal Capital is Len Shillings for
every £100 or fraction of £100.

.5 Statement is to be 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 Capltal 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.)

genled by

. YT S
AGJA5, B ik o bbbt

’—"ﬁ H
¥

bt

The Solicitors’ Low Stationery Soclety, Limited,
12 Chancery Lane, W.G.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Sirtet, 5.W.13,
|5 Hanover Street, W.I; 55.59 Newhall Strect, Birmingham,3 ; 19 & 21 North John Street, Liverpoof, 23" {47 o L
18.30 John Dalton Strect, Manchester, 2 ¢ 75 St. Mary Street, Carditf ; 157 Ilope Street, Glasgow, G.2. '

PRINTERS AND PUBLISHERS OF COMPANIES' BOOES AND FORMS )

e
ek Cempanles 61 A

T £y &



THE NOMINAL CAPITAL

or

 mwinoamomsRes . ... Limited
has by a Resolution of the Company dated
the tusnty.ninth.dey.of. baren _195_s_ been increased by
the addition thereto of the sum of £irs.eoo..
divided into :—
Saven.hundrad thousand "BY..... SAAFES Of .tive shi1lingldCh

Ordinaxy

Shares of. e @UACH

beyond the registered Capital of-rour-nunired-and——

forty thougand pounds

- .
Dated the M Mﬂ&{ day of /L/ 4/‘&4 195.5...

N

Note.~This margin is reserved for Lindiing and must not be written across

@

@



Numiber of Company--433527 ¢ /1/&0 A
T Compamies Act, 1943, é

T Y Sr— h

COMPANY LIMITED BY SHARES

o e —

Special Resolution

(Pursuant to Section 10) % !
OF g
. ¢
SMALYL, AND PARKES LIMITE
Passed the 2nd day of April, 1957, ek AN

et . v

At the Annual General Meeting of the rbove-named Company, duly con-
vened, and held at the ReGisTerep QEFICE of the Company, HENDHAM VALR
WoRrks, MANCUESTER 9, on Tuesday, the 2nd day of April, 1957, the following
Speeial Resolution was duly passed:—

“That the Articles of Association be altered in manner following;—
(@) In Article 81 the word “cight” shal} be substituted for the word “seven.”

(&) In Article 82 the words “ ‘A’ Ordinary Shares” shall be substituted
for the words “Ordinary Shares.”

{¢) The following Article shall he substituted for Article 83,

“83. Each of the Directors of the Company shall be paid as remunera-
tion for his services a fixed fec at the rate of £300 per aunum and the
Chairman shali be paid an additional fee at the rate of £500 per annum
and a Deputy Chairman shall be paid an additional fee at the rate of
£250 per annum. ‘The Directors shall also have the right of votirg to
themselves as additional remuneration a sum not excceding 5 per
centum of the net half yearly profits, such sum to be divided among
them as they may decide, provided always that such sum shall be
limited to a maximum sum equal to the aggregatc amount of the
aforesaid fixed fees payabic to them in respeet of the relevant half
year. For the purposes of this Article net profits shall be as disclosed
by the Company’s Audited Accounts calculated after deduction of all
taxation thercon and the fixed fees payable hercunder but before
deduction of any additional remuncration payable hereunder and
before deduction of any sums carried to reserve. The Certificate
of the Company’s Auditors as to the amount of such net profits shall
be conclusive and final and birding on the Company and the Directors
and no objection shall be made to such certificate. In calculating the
remuneration payable hereunder in respect of the financial year current
at the date of adoption of this Article the provisions hereof shall be
deemned to have been in operation from and including the 1st December,
1956. The references herein to the Company’s Audited Accounts shall,

when the Company owns a subsidiary company, be deemed to refer
to Group Accounts.”

() In Article 108 the words “fand also a Deputy Chairman)” shall be ¢t
inserted immediatcly following the word “Chairman” in the first line i 8
' of this Article and the words “who, if ke be present, shall be the Deputy
Chairman.” shall be inscrted at the end of this Article.”

A.H. PARKES,
Deputy € hairman,.

R \'.
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THE COMPANIES ACT, 1948

A 5.
Compnnics
Registration
Fee Stamyp
must be
improssed
here.

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

STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided,

- ¢ onverted into Stock, or of the Re-Conversion into Shares of Stock, specilying the

‘T so re-converted, or of the Redemption of Redeemable Preference Shares or of the

BN dme crmxtor- e - -

1 & ¢ ellation of Shaves (otherwise than in connection with a veduction of share capital under

P
on 66 of the Companies Act, 1948), e
\ v
Pursuwant to Section 62. \ ": B
2z *
16 of J \ A
& OL 4
puny | SMALL & PARKES VD AN 1 ed
=
\ o
vy

Ry

Ptmr.tsnmnﬁfcm) SOLD BY
- WATERLOW & SONS LIMITED,
LAW ARD COMPANIES SYATIONERS ANXD REGISTRATION AGENTS,
35 & 86, Loxznon Wawu, Lownox, E,0.2; -
49, ParniaMENT STREEY, WeSTMINSTER, SWV.1; 107, PARK LaNg, MARBLE Anozte, Ww.13

- e

- 77, Cowmore Row, Biwminonam, 3; 109, Tuw Heavrow, Lirps, 1 ,ff; .

12 & 14, Browxy Srreer, MANOHESTER, 2. {
ated hy (} :
G e SDALL e, DATKE S, TED s 4 ot
Tk ';'57.28'] Hendham Vale Works, ——;::56{@ B A

Manchester 9.

........




TO TAE REGISTHEAR OF COMPARIES.

S N TN

IR LIMITED,
hereby gives you notice in aecordance with Seetion 62 of the Companies Act, 118,

that nw +the  twenty-~elghth 773 o7 Qciober OO e

"s

& f - L] m~ e
shale pc the 00,000 AR ampileryyve cdoenatio T wpfopenne DRoOR

af M apoh of the Cospony wern vedeennd dv fll,

Qs

T o e

(Stgnature).

(State whether Director or } o Secretary
Sgcre\ﬁaﬂ.y) v ipre 4w e b v pmen e i a

. L :.cs%

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

Dated the Thirty-first day of.. . October 19 60

NOTE.—This {&urgin is reserved for B ing and should not be vrifien aeross.
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L CONPAGTOS ACT, 1948
COUPAITY TIMIPED BY SHARES

T

;

SUATL AID PARNSS TINIIED

W&, REVUGE ASSURANCE COMRANY LINITED, being the holders
of the whole of the 100,000 issued 4%% Redeemable Cumulative
Preference Shares of £1 each (hereinafter called "the said
Shares") in the capitel of Small and Parkes Limited (herein-
after cailed "the CGompany"), having been requested by the
Company to consent to the redemption of the whols of the
sald Sharss to-day at the price of 18/3d. per Share, HEREBY
CONSENT +to the redemptiom by the Company to-day of the
whole of the said Shares at the said price notwithstanding
that we have veceived less than six calendar monthe'®

pravious notice of the Company's intentlon o redeem the

Association of the Company.

DATED this 28th day of October

for and on behal® of
REFUGE ASSURANCE COMPAN _MITED

R. ¢, GREEN ’ (Director)

>

M, WILCOCK HOLGATE (Director)
PETER M. WILLIANS (Secretary) -

I.w Aif, Mol e wém«:am wf;
) mﬁ (oot by o A (o
N7
Seoth
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Number of Company—43527 C \{5

THE COMPANIES AcCT, 1948.

COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to Section 10)

OF
- . SMALL AND PARKES LIMITED
Pas. the 27th day of April, 196]. P [

. o d \2@’
N

At the Annual Cenera! Meeting of the above-named Company. duly ¢
vened, and hield at the REGISTERED OFFICE of the Compa , HENDHAMAZVALE

WorkS, MANCHESTER 9, on Thursday, the 27th day of April, W ,e/(fallowmg
Special Resolution was duly passed :—

@ winat the Articles of Association of the Company be altered by deleting -»
Article 83.” N . "

R. H. DENT,

. BuALL & PRSESE LTD.

Foou DI
el SEA T
R A LT =
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Number of Company-—43527 C
Tue CoMpaniES AcT, 1948,
COMPANY LIMITED BY SHARES
Special Resolution
(Pursitant to Section 10)
GF
Puassed the 26th day of October, 1961,
At an Extraordinary General Meeting of the above-named Company, duly
convened, and held at 114/116, Park Strect, London, W.1, on Thursday, the 26th
day of October, 1961, the following Special Resolution was duly passed:—
“That the Articles of Association of the Company be allered in the manner
following: — )
In Article 81 the word ‘ten’ shall be substituted for the word ‘eight’.”
REGISTERED
R, H. DENT,
1 CHOV 1987 Chairman.
Certified a true copy of the Special ?«
Resoly tion passad on 26th October,1961 s
ﬁBMALl & PARKER LTP.
| A -7
By 4 ' - ,‘ PR 55/" ’}f
J‘}\"L{Qb “ ,“‘L} k'\recw. W r‘ ! [ < : T /? Vo E%ﬁ]m@ £ ')“;:} . '/ ‘ N
25.C 1N RN A
//gfa TR - e R
) [So.3 Q) }\\ ‘“.t’,;"q,
e el Y “ i\ “
il NI - S
AN }:z-:;ai



Number of < / /
Compeny } 43527 € // 43

Toe CoMpPANIES AcT, 1948.

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

3

SMALL AND PARKES LIMITED [
' 17071962

Passed the twenty-fifth day of April, 1962,

At the ANNUAL GENERAL MEETING of the above-hamed -.Company, - duly.. .
coavened, and held at the Registered Office of the Company, Hendham Vale Works,
~fanchester 9, on Wednesday the 25th day of April, £962, the following Resolutions were
s uly passed :—

ORDINARY RESOLUTIONS

(1) That there be converted into Ordinary Shares of the Company of £1 each:—
(2) The 100,000 449 Cumulative Preference Shares of £1 cach of the Company;
(b) The £250,000 of ‘A’ Ordinary Stock of the Company; and
(¢) The £250,000 of ‘B’ Ordinary Stock of the Company;

and that the 600,000 Ordinary Shares of £1 cach resulting from this conversion shall have
voting rights attached te them in accordance with Article 70 of the Company's Articles

of Association and rank pari passu in all respects with cach other as regards participation
in the profits and assets of the Company.

(2) That it is desirable to capitalise the sum of £100,000 being the amount of the Company’s
Capital Redemption Reserve Fund and accordingly that such sum_ be applied in paying
up in full 100,000 of the unissued Ordinary Shares of £1 each in the Capital of the
Company and that such Shares be distributed credited as fully paid up to the holders of
the 500,000 isstied Ordinary Shares of £ cach of the Company resulting from the foregoing
Resolution in the propertions to which they are entitled by virtue of their holdings of such
Shares as at this date.

That for the purpese_of acquiring the whole of the assels and undertaking of Capasco
Limitec the share capital of the Company be increased from £615,000 to £865,000 by the
creation of 250,000 additional Ordinary Shares of £1 cach.

SPECIAL RESOLUTION

(4) That the Articles of Association of the Company be amended by deleting Article 82 and
substituting therefor the following new Article namely:~—
“32 The sharcholding qualification for Directors may be fixed by the Company in
General Meeting, and unless and until so fixed no qualification shall be reguired.”

(3

S’

M %”Jﬁ? Sy r\\

Directoxf

.. B ATeef—



Wo.of + 473527 C ,,/‘/, -
ffompany) / /94 '/ 7 Form 28,

THE COMPANIES ACT, 1948

Ab,.
Companics
Registration

Fee Btamp
must b
impressed
hers,

NOTIGE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
stre STOCK of SHARLS, speeifying the SHARES so' Coneolidated, Divided, Sub-divided

¢ onverterl into Stock, or of the Re-Conversion into Shares of Stock, specifying the
T annhnannd A IR O AT T I £ S e T

it go re-converted, or of the Redemption of Redeemable DPreference Shares or of the

v ellation of Shares (otherwise than in connection with a reduction of share capitel nnder

\Wﬁ ..\mf»vwm i T
Tl ﬂ T, ot
WS Ry

~r iron 66 of the Companies Act, 1048).
Pursuant lo Section 62.

[Ny :
v e e o xoame oms ..{*‘... FE LA
i 1@ of : M
T ¥ ¥ . .
g;wl?ﬂgny . SMAIJIJ AND PARI\ES (R ) « Limibed,
T o PUBLISIEL AND SOLD BY
b

@ WATERLOW & SONS LIMITED,
‘ LAW AND COMPANITS' STATIONERS AND REGISTRATION AGENIS
95 & 86, Loxpoxy WalL, Loxvnov, E.G.2;

{9, PARLIAMENT STREET, WESTMINSTER, S.W.]

77, Corsore Row, BrusiNcuasm, 3;
12 & 14, Brown Swnewr, MANCIESIER, 2.

109, 'J_‘m. Hzaprow, Lesns, 135

o ooated b
fored Y Holmes, Son & Pot'l:
‘ 23

-, 28]
51,

77
e



TO THE REGISTRBAL OF COMPARIES.

4 SHALL AND PAR¥KES LIMITED,

hereby gives you nobico in accordance with Beetion 62 of the Companies Act, 1IM8, i

thatb by Ordinary Resolution of the Company passed on the
;B@%r April, 1962 there were converted inito Ordinary
Shares of the Company of £) each i-

(a) The 100,000 4%% Cumulative FPreference Shares of £1 each
gf the Company.

(b) The £250,000 of 'A' Ordinary Stock of the Company.

(¢) The £250,000 of *B' Ordinary Stock of the Company.

/’f/\\ﬂz{v'?.?,--x

(State whﬂhw.Dﬁedm'M'}_mmy .. _Becretary
Seeretary) R A A G

(Stgnature)........ ...

Dated the Qb day of..... ...k 1952

A

!

d@for bindiog and should not be writsen across.
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NOTE.—“ais margin Is reserve
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4 o (o8, 591
No, of Certificate. 42527 €
™ : . . SMALL AWD TARKTS . LIMITED,

e ¢ _pa e YA T et i 3

Statoment of Incrense of Nominal Capital pursuant to & 112 of the Stamp
Act, 1891, {Norg.~The Stamp Duty on an inorense of Nominel Capital is Ten
[

ghillings for every £100 or fraction of £100—Section 41, Finance Act, 1933.)

X . "'his statement is to be filed within 16 days after the passing of the Resolntion
by which the Registored Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per apnum from the passing of the Resoluticn is also pryable
(s. 5, Revenue Act, 1908).

Nore-—Attention is drawn to Section 63 of the Companies Act, 1948, relative
to the filing of a Notice of Increase and a printed copy of the Resolution authorisi
the Increase. | W-L":G:‘ o RERY

1 21 AUG1362

it e — A B T AT S e S .

Qi

PUDBLISHED AND 80LD BY
: WATERLOW & SONS LIMITED, =
‘ LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
B 85 & 86, LonpoN WaLy, Lonoon, B.C.2;
" .&i 19, PARLIAMENT STRERT, Wrennnster, S.W.1; 107, Parg Lang, Marsue Anor, W.I;
77, Corstonr: Row, BIRMINGIIAN, 3: 104, Tuc Heaprow, Lesns, 1;
12 & 14, Browy Steeer, MANOBESIER, 2.

5

roserted b7 _Holmes, Son & Pott, _ . .. . )4’ ¢ WY
3, London Wall Buildings, London, E.C. 2.

- s gt i A e -
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The NOMINAL CAPITAL of .

SHGLY, ATD PARKES

B T TAATW o rImrmers SO T RS e e i

e Limited

an Oydinary

has by & Resolution of the Company dated.. 22’):% April, 1962

R S

Leen incrensed by the addition theveto of the sum of £ 259,000 , divided into

. 250,000 .. shaves of £...1. . ___each bayond the IRegistercd Capita! of

. £615,000

P

Signature ' @l//l'/w\//bw

State whether Divector or Secretary Seoretary

Date . o e "?f{l eeer - .. day of ./47/”«{ 10 Znﬁ

{

T

NOTE—This margin is reserved for Binding, and must not be written across.
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. THE' COMPANIES AOT, 1948,

-

o
or s é\\é‘:
L

Notice of Increase in Nominal Capital,

Pursuant to Section 63, " ,
. Nume -
of
' mpany { SMALL AND PARKES Limitsd}
plted.,
- . ‘J \

t Notice must be sent to the Registrar within 15 days from the date of the prssing of the Resolution by whi
! @ ' the Increase has beon authotised, under a penalty for default,

{ -

A Statement of the increase ui the Nominal Capital must be filed pursuant to
- 112, Stamp Act, 1891, as amended by S. 89 of the Finance Act, 1530. If not so By
~-in 15 days of the passing of the Resolutiuu, interest on the duty at the rate of 5% per

im will be charged by virtue of S.5 of the Revenus Act, 1903,

i S — — e
- :
LY i "‘:’;'c%‘
e TUBLISHED AND SOLD BY / S, T
7o M_‘ N

WATERLOW & SONS LIMITED,
TAW AND COMPANIES' STATTONERS AND REGISTRATION AGEN :
80 & 86, LONDON WAm:., Loxpow, B.02;

77, Cormong Row. Bummamm, 3; 109 THE IImnnow, Lmnq, 1 ‘}* .»;\.“_'*“’
a ”,
12 & 14, Browwn Smmfr, MANOHLSTLR 2. B S

’

Holmes, Son & Pott,
%, Londor Wall Buildings, Tondon, E.C. 2. ' &\

i
'

Presonted by

...........

CI A- 38’1
7065, oo 'b"\ J



TO THE REGISTRAR OF COMPANIES.

FUALL AND PARKES

... . . _limited, hereby gives you potice purspany 1o
section 03 of The Companies Act, 1948, that by (r) Ordinayy

Resolugion of the Company dated the ’fi""‘*‘/ﬁf/ ‘ fl//m dny of

Aprid

1962 the nominal Capital of the Company has been

increased by the addition thereto of the sum of £ 250.000

4
boyond the Registered Capital of &£ 312’000
» v
31:"—‘*
he additional Capital is divided as follows -~
Number of Shaves Class of Shares Nominal amount
of ench sghare
250,000 Ordinaxry . £1

gponicretPhe -

iha~Conditions (b) subject to which the new BShares have been or are to be issued are
ag follows t=—

The new sharss will rank pari passu in all respects
with tn - other Ordinary Shares of the Company

@n /?/V‘/ma
Secretary . -
(State 1whether Direcior or Secr?:rtmw.)

"c..ﬂ t S £ é 2

3 4 it A ST

Signature.

Dated the__ . Jﬂff ] day of —....

(o) ** Ordinnry,” * Bxtricrdinary,” or * Snecial,”’
{b) e.g., voting righls, dividend rights, winding up rights, cle.
(7f any of the new Shares are Preference Shares state whether they are redeemable or not.)

G e T et

s

o

8
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[HE CQMPANIES AT, 19U8

COMPANY LIMITED BY SHARED

SPECIAL RESOLUTION g(}
4‘?
SMALL AND PARKES LIMITED ot f/ﬁ
. _ ;

Pgased on 23rd March, 1966,

AT the ANNUAL GENERAL MEETING of SMALL AND PARKES

LIMITEL duly convened and held at Hendham Vale Works

Cpumpsall in the Clty of Manchester on Wednssday the

2ird

day of Maveh, 1966 the following Resolution was

duly passed as a4 SPECIAL RESOLUTION :-

SPECIAL RESOLUTION

THAT the Company be converted into a Private
Company and that the Regulations contained in
the document submitted to this Meeting, &nd
for the purpose of 1dentification subscribed

by the Chalirman hereof, be and they are hereby
edopted as the Articles of Associatlion of the
Company, in substitution for, and to the
exclusion of, all the existing Articles thereof,

o it
ey

Chalrman.

s

REGISTERED
29 MARI66

St

eaTr s v e cmbr— e o
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THE COMPANIES ACT, 1948.

e r———
=

COMPANY LIMITED BY SHARES,

e e .t ettt
LR e Tt T ———— T =

NEW
Flrticles of Bssoctation

oy

SMALL AND PARKES LIMITED.

(Adopted by Special Resolution passed on 23rd March, 1966).

e e e e e o P TP

PRELIMINARY.

1. The Regulations contained in Part II of Table A in the
Virst Sohedule to the Companies Act, 1048 (including those Regula-
tions contained in Part T thereof as under the provisions of the said
Part II are applicable to a Private Company) shall apply to the
Company so far as the same are not excluded or varied hereby. The
following Regulations of the said Table A (hercinafter called “ Table
A”) shall not apply to the Company, that is to say, Regulations 2, 3,
4, 24, 53, 54, 75, T7, 19, 84 (2), 84 (4), 87, 89 to 97 (inclusive) and 107
of Part T thereof and Regulation 4 of Part IT thereof.

9. The Company is a Private Company within the meaning of
Section 28 of the Act.

3. 'The shares in the original or any increased capital of the
Company shall, save as othorwise directed by the Company in
General Meeting, be under the control of the Directors who may
allot or otherwise dispose of the same to such persons on such terms

and at such times as they may think R freiplda-Fagliogapany.
REGISTERE

4, 'The lien conferred by Regu a,tior? ?IWL of fable A
shall apply to all Ordinary Shares of e Company whether fuflly paid
or not and to all Ordinary shares registered-imthemmevisny person
indebted or under linbility to the Company whether he be the sole
registered holder or not or shall be one of several joint holders.
Regulation 11 of Part T of Table A shall be varied accordingly.
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5. The capital of the Company at the time of the adoption of
these Articles is £865,000 divided into 15,000 Preference Shares of £1
each and 850,000. Ordinary Shaves of £1 each to which the following
rights, privileges and conditions ave attached respectively, that is

to say ;-

(a)

(z)

Subject to the provisions of these Articles and to any
speeial vights, privileges or conditions for the time
being attached to any shares for the time being forming
part of the capital of the Company, the profits of the
Company which the Directors recommend to be distri-
butecd and which it shall be determined to distribute by
way of dividend in respeot of each year shall bo applied
as follows and in the following order of priority, that is
tosay:

Pivst ¢ in the payment of a lixed cumulative preferential
dividend at such a rate s after deducting Income Tax
(but not exceeding 6/- in tho £) for the time bein

yicld a clear Six per centum per annum on the amounts
for the time boing paid up or credited as paid up on the
Proference Shares ancl of any arrears of such dividend.

Secondly: the balance of such profits shall be distributed
amongst the holders of Ordinary Shares by way of
dividend in proportion to the amounts for the time
being paid up or credited as paid up on the Ordinary
Shares held by them respectively.

If the Company shall be wound up, then, subject to any
special rights for the time being sttached to any special
class of shares for the time being forming part of the
capital of the Company, any assets available for dis-
tribution amongst the Members shall be applied as
follows and in the following order of priority, that is to
80y

Tirst : in repayment of the capital paid up or credited as
paid up on the Preference Shares and in payment of all
arrears of the said fixed cumulative preferential divi-
dend thereon whether declared or not down to the
commencement of the winding up.

Sccondly : in repayment of the capital paid up or
credited as paid up on the Ordinary Shares.

Thirdly : any balance of such assets shall be distributed
amonyst the holders of the Ordinary Shares in propor-
tion to the smounts paid up ox credited as paid up at the
commeneing of the winding up on the Ordinary Shaves
held by them respeetively.
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{¢y The Preference Shatres shall not confer upon the holders
thereof the right to reecive notice of or to attend or
vote either in person or by proxy ai General Xleetings
of the Company if and while the fixed cumulative
preferential dividend on such Shares shall not be in
arrear,

6. Without prejudice to any special rights previously confered
on the holders of any shares or class of shares already issued (which
special rights shall not bo modified or abrogated except with such
consent or sanction as is provided by the next following Azticle), any
share in the Company (whether or not forming part of the eriginal
eapital, that is to say the capital of the Company a$ the time of the
acloption of these Arficles) may be issued with such preferred,
deferred or other special rights, or such restrietiors, whether in regard
to dividend, return of eapital, voting or otherwise, as the Company
may from time to time doetermine : 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 redecemed on such terms snd in such manner as the
Company may by Special Resolution determine.

7. Whenever the capitel of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Act and to Clause 5 of the Memoran-
dumof Association and unless otherwise provided by the terms of issue
of the shares of the class, be varied, modified, abrogated or dealt with
either whilst the Company is a going concern or in contemplation of a
winding up, with the consent in writing of the holders of three-fourths
of the issued shares of the class, or with the sanction of an extra-
ordinary resolution passed at a separate meeting of the holders of the
holders of sharves of the class, but not otherwise. To every such
separate meeting ail the provisions of these Articles relating fo
@eneral Meetings of the Company or to the proceedings thereat ghall,
mutatis mutandis, apply, but so that the necessary quorum shall be
two persons ot least holding or representing by proxy at least one-
tenth of the issued shares of the class, and so that it at any adjourned
Meeting of such holders a quorum as above stated is not present
those Mernbers who are present shall be a quorum.

PROCEEDINGS AT GENERAL MEETINGS.

8. The guerum for a General Mecting shall be such number of
Members (of vhom not less than two shall be personally present) as
are entitled to vote and hold or represent a majority of the votes
entitled to be cast at that Meeting, and no Dhusiness shall be transacted
at any General Meeting unless the quorum requisite be presont at the
commencement of the business,



0. If within fift .n minutes from the time appointed for the
meeting 4 quorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolyed, but in any other case it
shall stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such other time and place
as the Directors may determine, and if ab such adjonrned meeting 8
quorum is not present within fifteen minutes from the time appointed
for holding the sume ihe mecting shall then bn disgolved,

DEMAND IFOR A POLL.

0. Any ono Momber presont in person ox by proxy at a General
Mecting may demand o poll, Regulation 58 in Part T of Tablo A
shall be modified uccordingly,

DIRECT'ORS.

11, Unless otherwiss determined by the Company by Ordinary
Regolubion, the numboer of Dircctors shall not be less than two nor
more than ten.

12. A Director shall not require a shar. qualification but never-
tholess shall be entitled to attend and speak at any General Meeting of,
and at any separate meoting of the holders of any class of shares in,
the Company.

13. A Member ar Members holding a majority in nominal
amoupb of the issued Ordinary Shares for the time being in the
Company shaii Lave power from time totimeandatany time to appoint
atly person or persons as a Director or Directors (provided that the
total number of Dircctors shall not exceed the maximum number
prescribed by or in accordance with these Articles) and to remove
from office any Director howsoever appointed. Any such appoint-
ment or removal shall be offected by an instrument in writing signed
by the Member or Members making the same, or, in the case of
Member being a comp.-uy, signed by one of its directors on its behaa?,
and shall take effect upon lodgment at the Registered Office of the
Company.

14. The Directors may from time to time appoint one or more of
their body to be Managing Director or Joint Managing Directors of
the Company or to hold such other Executive Office in the management
of the business of the Company, a3 the Directors may decide, for such
fixed term or without limitation as to period and on such terms as
they think fit and (subject to the provisions of any service contract
between him and the Company and without prejudice to any claim for
damages he may have for breach of any such service contract) may
remove or dismiss him oy thexs from office and appoint another or
others in his or their place or places. A Managing Director or such
Executive Dircctor shall (without projudice to any claim for damages
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any such Managing Dircetor or Exeeutive Director may have for
breach of any service contraet between him and the Company} be
subjeet to the same provisions as to removal and as to vaeation of
offica a5 the other Directors of the Conpany and if he ceases o hold
the nffice of Director from any ecause he shall {without prejudice as
aforesaid) ipso furto and immediately ecase to he a Managing Director
ov such Bxecutive Director,

15. A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years ond no Director shall
be liable to vacate office by reason of his attaining the age of 70 years
ox any other age,

16, The Directors may oxerociso all the powers of the Company
to borrow money and to morigage or charge its undertaking property
and wicalled capital or any part thoreof and to issuo debentures,
debenture stock and other sceurities whether outright or as seourity
for any debt liability or obligation of the Company or any third party.

17, A Director notwithstanding his interest but subject to his
complying with Section 199 of the Act, shall be entitled to vote in
reypect of any contract, matter or arrangement, in which he is
intorested, or of his appointment to any office or place of profit under
the Comipany ot of the arrangement for the terms thercof, and may
be counted in the guorum at any meeting at which any such matter
is considered.

18. A Director may hold any ouher office or place of prefit in the
Clompany except that of Auditor and, in the case of o sole Director
that of Secretary, upon such terms as may be arranged by the Board
under and in accordance with Regulation 84 (3) of Part 1 of Table A.

19. The Dircctors may establish and maintain, or procure the
establishment and maintenance of, any non-contributory or contribu-
tory pension or superanuuation funds for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances or
eraoluments to any persons who are or were abany time in the employ-
et or gervice of the Company or of any other company which is o
subsidiary of the Company or which is allied tv or associated with the
Company or any such subsidiary or of any company which iy a
predecessor in business of the Company or of any such other compny
ag aforesaid, or any persons who are or were ab any bimew Directors or
officers of the Company or of any such other company as aforesaid and
the wives, widows, familics and dependants of any such persons, and
also establish and subsidise or subscribe to auy iusiibutions, as.oeia-
tions, clubs or funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any such other
company as aforesaid or of any such persons as aforesaid, and make



payments for or towards the insurance of any such persons as afore
sadd aned subseribe or guarantee money for any charitable er bepe-
volpnt object or for any exhibition, or for any public, geperal or
useful objeet, and may do any of the matters aforesaid either alone op
in conjunetion with any such other company as aforesaid : Provided
that the Dircetors shall not be entitled without the previons sanetion
of an Ordinary Resolution of the Compuny to excreise the pawers
conferred by this Artiele in favour of any person who is o was a
Director of the Company or of any such other company as aforesaid
but who does not hold or has not held any salaried pmployment or
office in the Company or in any such other company as aforesaid or in
favour of the wife, widow, family or dependants of any such person,

ALTERNATE DIRECTORS.

20 (A) Any Dircotor may nominate any person approved by
tho Board and the Board shall appoint any person so nominated and
approved, whother ov not ho is a Mewmber of the Board, to be alternate
Director in the place of such Director, and such appointment shall
have aftert, and sweh appointee while he holds offies as an alternate
Diractor shall be entitled to recoive notice of Meetings of Directors,
snd in the ahsence of the Director nominating him, to attend and vote
thereat accordingly, but hoe shall ipso fuclo vacate office if and when
the Director nominating him vacates office as Director, or roquests
the Board to remove the alternate Director from office, and any
nomination or request under this Article shail be by instrument in
writing, addressed to the Compeny under the hand of the Director
making the same.

() Any Member of the Board appointed as an alternate
Director shall at any meeting of Directors which he attends while
he holds office as an alternate Director and at which the Director,
whose alternate he is, is not present, be entitled to one vote in hir own
capacity as a Director and oue further vote as such alternate Director.

(¢) Every person acting as an alternate Director shall be
deemed to be an officer of the Company and he shall not be deemed to
be the agent of the Director nominating him. The remuneration of
any clternate Pirector shall be payable oub of the remuneration
payable to the Direetor nominating him and shall consist of such
portion of the last mentioned remuneration as shall be agreed between
the alternate Director and the Director nominating him.

SECRETARY.

21. The Directors shall comnply with Scebion 177 of the Act, and
shall from time to time appoind sueh person or persons as they deem,
proper to be Seeretary of the Company and the provisions of Regula-
tions 110 and 111 of Part I of Table A shall apply to every such
appointment.
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SOMPANY LIMITED BY SHARES

CLASS CONSENT ﬁ _
“ Of ﬁ ;
PREFERENCE SHAREHOLDERS ,/
- in =

SMALL AND PARKES LIMITED

WE, THE CAPE ASBESTOS COMPANY LIMITED, being the
reglstersd holders of more than three~fourths of the
issued 6% Cumulative Preference Shares of £1 each in the
capital of 8MALL AND PARKES LIMITED, HEREBY CONSENT +o
all variations (if any) of the rights sttached to the
6% Cumulative Preference Shaves of £1 sach in the capitel
of SMALL AND PARKES LIMITED propesed to be effected by or
Necessary to give effect to the Special Resolution set
forth in a Notice dated today convening the ANNUAL
GENERAL MEETING of the Company to be held today aind we

approve such Resolution,

DATED this 23rd day of March, 1966,

For and on behalf of
THE CAPE ;??ESTOS COMPANY LIMITED
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COMPANY LIMITED BY SHARES

Syerial Resolufion

of

SMALL AND PARKES LIMITED

. At an EXTRAORDINARY GENERAL MEETING of the above-named
5 >ompany duly convened, and held on the 5th day of July 1966, the following
SPECIAL RESQLUTIONS were passed :-

o5 i That the Memorandum of Association with respect to the objects of the
(Jompany be altered by Inserting the following new paragraph to be numbered
¢ j*) immediately after paragraph (j) of Clause 3 thereof:-

(j1) To guarantee, support or secure, whether by personal covenant or by
mortgagin.g or charging al} or any part of the undertaking, property and
assets (present and future) and uncalled capital of the Company or by
both suck methods, the peiformance of the obligations of and the

5 repayment or payment of the principal amounts of and premiums,
£ " interest and dividends on any securities of any person firm or company,
- including (without prejudice to the generality of the foregoing) any
company which is for the time being the Company’s holding company

® as defined by Section 154 of the Companies Act, 1948, or another
subsidiary as defined by the said Section of the Company's holding

company or otherwise associated with the CogfERaim i ».and

) 5
i :
. That notwithstanding anything contained in the ¥ XBEGJgAISEJBEE;Q f
the Company the Directors shall have power to cause tge chnozzit t?‘?gﬁarant e
+nv Debenture Stock or other obligation of its Pafent gﬂLy
Ashestos Company Limited and to charge its undertgking assets and uncall
_apital or any part thereof both present and future as sewuzityfo h._grarant
vithout restriction or limitation and any Director of the Company may vote
nd be counted in a quorum on any Resolution regarding any such guarantee
or charge notwithstanding that bhe is also a Director of The Cape Asbestos
& +Jompany Limited or otherwise concerned or interested in such matter and this
Zesolution shall operatz by way of amendment to the Articles of Association of
he Company to any extent necessary for it to have effect.

; {

o At ae,

'Y - N L '.’m “";’;"‘?{ o
\'\\31‘ , L. C. DAWSON ,M&M;" iy
[ A ‘: L ~ " 3 J@'ft ~ -
L Chairman /', "¢
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L. The name of the Company is “Samant. AND PARKES

Lasrrun. =

THE COMPANTISACT

6

and
THE COMPANIES AT, 1248, P

b 7

COMPANY LIMITED BY SHARES,

e
o ==

v waididd |
emorandum of Hssociatio REGSTERED

oF | 1 90CT1966
SMALL AND PARKES LIMITED..

(els amended by Special Resolutions jrussed 31st March, 1953

and 5th July, 1960),

o

¥ Clinged from

Compen,
Limited ™ on 20th
Boptemher, 1607,

2, The registered office of the Company will be situnte in

lingland.

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

(a)

(c)

To acquire the goodwill of the business of Engine
Packing Manufacturers and Merchants, now carried
on by Messra, The Frictionless Engine Iacking
Company and certain leasehold hereditaments occupied
by them in connection with the said business, and to
acquire and undertake the whole or any of the assets
and liabilities of The Frictionless Engine Packing
Company in connection therewith, and to carry on such
business.

To adopt and carry into effect, with or without
modifications, an Agreement dated the fourth day of
February 1895, and made between Harry Gordon
Small and George Willlam Parkes of the one part,
and Robert Viears Critchley, on behalf of this Company,
of the other part, a copy whereof has for the purpose of
identification been endorsed with the signatures of the
said Harry Gordon Small and George William Parkes,
and two of the subscribers heroto.

To carry on the business of manufacturers and merchants
of engine packings, power transmission beltings,

. . s . yﬁmﬁmb

spindle tapes, Jistings and webbings, brake and el b L
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Jinings and engincering bearings and laminates, and ail
hranches of sueh business, and to earry on any other
business which may seem to the Board capable of being
conveniently carried on in connection with the above or
ealeulated direetly or indirectly o enhance the value
of, or vender profitable, any of the Company’s property
oy rights, 'To buy, sell, manufacture, manipulate,
import, export, and deal in all substances, apparatus;
and things capable of being used in any such business
as aforesaid or reguired by any customers or othor
persons having dealings with tho Company. -

(%) To purchase or otherwise acquire and undertake all or
any part of the business, property or liabilities of any
person or company, enrrying on any business or engaged
in any undertaking which this Company is authorised to
ecarry on, or engaged in, or possessed of property or
rights suitable for any ol the purposes of this Company,

(¢) Mo entor into partnership or into any arrangement for
sharing profits, union of interests, or co-operation
with any person or company carrying on, or about to
earry on, any business which this Company is author-
ised to carry on, or any business or transaction
capable of being conducted so as directly or indirectly
to benefit this Company, and to take or otherwise
acquire and hold shaves or stock in, and to lend money
to subsidise, guarantee the contracts of, or otherwise
assist any such person or company. .-

(/) To construct, maintain, and alter any buildings or
works necessary or convenient for the purposes of the
Company. , .

(7) To apply for, obtain, acquire, or deal with, or enter
into Acts of Parliament, Provisional Orders, con-
cossions, grants, powers, or covenants, from or with
governments, municipal, or other authorities or persons,
or to subseribe to the expense ol obtaining the same,
sither in the name of the Company or ctherwise, as
may be thought cxpedient, and to oppose any pro-
ccedings in Parlinment or elsewhere which may seem
divectly or indirectly caleulated to affect the Com-
pany’s interests prejudicially. .-

(hy To purchase or otherwise acquire any inventions,
patents, licenses, concessions, trade marks, and the
like, whether at home or abroad, conferring an exclusive

6
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(k)

or non-exclusiyve or Jimited right fo use any invention
which may seem eapable of being nsed for any of tho
purposes of the Company, or the acquisition of which
may seem calenlated, directly ov indivectly, to benefit
the Company, and to make applieation for letters
patent, liceuses, eoncessions for inventions, or trade
marks, and to use, exercise, develop, and grant
licenses in vespoet of or otherwise turn to acconnt the
property and rvights so acquired,

Generally to purchase, take on lease, or in exchango,
hire, or otherwise acquire any real or personal property,
and any rights or privileges which the Company may
think necessary or convenient for the purposes of its
business ; and in particular any lands, buildings,
machinery, plant, stock-in-trade, licenses, trade marks,
easements, and privileges, and to invest and deal
with the monoys of the Company uot immediately
required upon sueh sccuritics and in sueh manner as
may [rom time to time be determined.

To lend money to any company, partnership, associa.
tion, or persons, and in particular to customers of the
Company, upon security of their undertaking, property,
estate, assets, and cfleets, or any part thereof, or
without any security, and generally wpon such terms
as the Company may deem expedient, and to guarantee

the performance of contracts by any such persons. ,

T'o guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part
ol the undertaking, property and assets (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 and dividends on
any securities of any person, firm or company, including
(without prejudice to the generality of the foregoing)
any company which is for the time being the Company’s
holding company as defined by Section 154 of the
Companies Act, 1948, or another subsiciary as defined
by the said Section of the Company’s holding company

- . “ . . N e
or otherwise associated with the Company in business, &

To make, draw, accept, indorse, execcute, and issue
promissory notes, bills of exchange, and other nego-
liable or transferable instruments.

v g N e s
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(m)

(n)

(»)

To sell, improve, manage, develop, exchange, let on
rent, royalty, shure of profits or otherwise, grand
licenses, easements aud other rights of and oyer, mort-
gage, dispose of, turn to account, or otherwise deal
with, all or any of the property and rights of the
Clompany, . -

o rofor any claim or demand by or against the Com-
pany to avbitration, and observe and perform the
awnards,

-
5

"To sell or dispose of the undertaking of the Company,
or any part thereof, for such consideration as the
Company may think fit, and in particulor for shaves,
dobentures or securitios of any other company having
objects altogether or in part similar to those of this
Company. .-

To establish or promote, or concur in cstablishing or
promoting, other companies for all or any of the objects
mentioned in this Memorandum, and to transfer to
any such company any property of this Company, and
to take or otherwise acquire and hold shares, deben-
tures, or other sceurities in or of any such company,
and to subsidise or otherwise assist any such company,
and to guarantee or underwrite subscriptions for any
stock or sceurities of any such company, or to subscribe
for the same or any part thereof.

[

To borrow or raise money for the purpose of the
C'ompany’s business in such manner as the Company
may think fit, and in particular by the issue of deben-
tures or debenture stock, and in security of such
money so borrowed to mortgage, pledge or charge
the whole or any part of the property, assets, or revenue,
of the Company, or to transfer or convey the same
ahsolutely or in trust, and to give the lenders powers of
sale and other usual and necessary powers, and to
mortgage and charge the undertaking and all or any
of the real and personal property, present or future,
and all or any of the uncalled capital for the time
being of the Company.

To receive money on doposit and lend and mako
advances with or without sccurity and upon such
terms as may be thought proper. -

8



{r)

(s)

{£)

()

(v)

(w)

To ereute and issuc af par, or at a premium or discount
debentures, mortgage debentures, debenture stock
and other seenrities payable to bearer or otherwise, and
either permanent, or redeemable, or repayable and
collaterally to secure any securities of the Company by
means of a trust deed or otherwise, ..

Po procure the Company to be registered or otherwise
legally organised in any foreign conniry or place
beyond the seas,

o issue any shares of the Company at such times and
in such manaer, and either at par or at premium, or as
fully or in part paid up, and generally upon such
terms aud conditions in every respect as the Board of
the Company shall think fit. .~

To issue any shares ov securitios which the Company
has power to issue by way of seenrity and indemnity,
to any person whom the Company has agreed or is
bound to indennify. -~

To pay for any shares or rights acquired by the Com-
pany, vither in cash or in shares, with or without
preferred or deferred vights in respecv of dividend or
repayment of capital or otherwise, or by any securities
which the Company has to issue, or partly in one
mode and partly in anotheyr, and genernlly on such
terms ag the Board may approve.

[

To accept payment [or any property or rights sold or
otherwise disposed of or dealt with by the Company,
cither in cash by instalments or utherwise, or in
shares of any company with or without deferred or
preferred vights in respect of dividend or repayment of
capital or otherwise, or by means of a mortgage or any
secuvities of any company, or partly in one mode and
partly in another, and generaily on such terms as the
Boar< may approve.

To amalgamate with any other company whose objects
are or include objects similar to those ol this Company,
whether by sale or purchase of the undertaking, subject
to bhe liabilities ol this or any such other company,
with or without winding up, or by sale or purchase of
all the shares, stock or securitios of this or any such
other company as alovesaid, or by partnership, oy any
arrangement in the nature of partnerships, or in any
other manner. ..~



(1)

{act)

(ce)

(da}

(ee)

‘Tn support or subseribe to any charitable or public
objeet, and to give pensions, gratuities, donations, and
emoliments to any pegson, and to support and sub-
seribe to any schools and any educational, scientific,
literary, religious, or eharitable institutions, ov trade
socicties, whether such societies be zolely eonnected
with any trade or trades carried on by the Company
or not, amnl any elub or other establishinent caloulated
to advance the interests of the Company, or of the
persons employed by the Company,
To distributo amongst tne Members in specie any
property of the Company, whether by way of dividend
or upon a return of eapital, but so that no distribution
amounting to a reduction of capital be made, oxcept
with the sarction (if any) for the time being, required
by law.

Tev exorvise tho powors given by the Companies Seals
Act, 1864, in any case in which the Board shall deem
it, necessary so to do for the purpose ol more proporly
or cffcctually carrying on he business of the Company
elsewhere than in the United Kingdom. .~

T'o remnunerate any person ov persons or company or
companies for services rendered or to be rendered in
placing or assisting to place any shares in the Com-
pany’s capital, or any debentures, debenture stock, or
other securities of the Company, and. to remunerate
the trustees or trustee for debenture hoiders, or any
factor, attorney, or gervant, and also any law agent
employed by them. (.-

To do all or any of the above things in the
United Kingdom, or any other country, colony, or
dependency, either as principals or agents, and either
through agents, trustees, or otherwise, and either
alone or in conjunction with others. ard either in the
name of the Company, or of any company, frm or
person, as trustee for the Company. -~

Mo do all such other ithings as arc incidental or con-
ducive to the attainment ol the above objects, or any
of them, and it is declared that in this Memorandum
the word ¢ Company 7 is to be deemed to include any
partnoership or other body of persons, whether cor-
porate or incorporate, and whether domiciled in the
United Kingdom or clsewhere. .~

10



4, The lability of the Members is limited.
.
B, * The capital of the Company is £115,000, diyided into 100,000 _

Ordinary Shares of £1 each and 15,000 Preference Shares of £1 cach.
The DPreference Shaves confer on the holders thereof the vight to a
fixed cumulative preferential dividend at such rate as after dedueting
Tncome Tax (but not exceeding s, in the £) for the time being
payable will yield a elear six pep cont. per annnn on the capital
for the time being paid up or eredited as paid up on guch shares
and the right in a winding up to payment ofl’ of capital and arrears
of dividend whether dectared or undeclared up to the commencement
of the winding up in priovity to the Ordinary Shaves but shal! not
confer any further right to participate in profits or assets and also
ghall not confer the right to reccive notice of or to attend or vote
either in person or by proxy at General Meetings of the Company if
and while such prelerential dividend shall not be in arvear. The
copital may be increased, and any increased capital or any part
thereof may bo issued with such preferential dividend, or preferential
right in the distribution of the assots of the Company, or both, or with
auch deforred dividend or postponement in thie distribution of the
agsets of the Company as the Company shall think expecient. .~

By a Scheme of Arrangement sanctioned by an Order of the
Chancery of the County Palatine of Lancaster made on the 28th
March 1027 the rights of the respective classes of shares in the
capital of the Company were altored so as to be as above stuted.

[ ]

* The capital of the Company on 5th July, 1966 consisted of
£865,000, divided into 15,000 Preference Shaves of £1 egach and
850,000 Ordinary Shares of £1 each, &

T Heresy CERuFY 4ot €4 e
o A Gt of o Honsmhon, of-
Derictin. b Gyullvad Pkeo Lonibt

w dheed by Sypiel fnldion pragd o

11

o

% /L/ AN L\.-)p .
/ Dot



R e

- -Egrw}u-:-;h,-zr— ERE IS

e ™

i

. [;
Ho, 455270 Ii?

THE COMPANIES ACT, 1948

o

COMPANY LIMITED BY SHARES

[P——
ST i =]

SPECTIAL BESOLUTIONS
of
SMALL AND PARKES LIMI‘PED

At an EXTRACRDINARY GENERAL MEETING of the above-named Company
duly convensd and held on the 11th day of Novembsr, 1968, the

following SPECTAL RESCLUL.CONS were pmassedi-

1, That the share capital of the Company be reduced from
£865,000 divided into 15,000 Preference Shares of £1
each and 850,000 Ordinary Shares of £1 each 1o £8%0,000
consisting of 850,000 Ordinary Shares of £1 each, by
repaying to the holders of the Preference Shares the
gum of £1 per share and all zccruals (if any) of the
fixed cumvlative preferential dividend thereon caloculated
down to the date of repayment and cancelling all the said
Preferente Shares, provided that such reduction shall not
te procecded with should all tha 2139 Preference Shares
distinctly numbersd 63% to 1138 inclusive, 1416 Ho 1515
inclusive, 4747 to 5046 inclusive, 7608 o 7846 inclusive,
10347 te 11346 incluslve be acquired by The Cape Asbestos
Company Limited before 3 o'clock in the afternocon on
Friday the 15th day of November, 1968 in which event this
Resolution shall forthwith be deemed to be of no force or
effect.,

2. That subject to and upon the Special Remolution numbered
1 above being confirmed by the Court and taking effect,
the share capital of the Company be Increzsed to ite former
amount of £865,000 by the creation of 15,000 Preference
GShares of £1 each with mutatis mutandis the same rights,
privileges and condiiions as those cancelled in terms of
the Special Resolution numbered 1 above.

L. C. DAWSON,

DiWFs-g

o
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THE GOMPANIES ACT, 1943

. ¥

COKPANY LIMITED BY SHARES

mERRREEESROEREROROEEEEE

SFECTAL REIJOLUTION
(Pursuant to Section 10)

of

SMALL AND PARKES LIMITED

passed the 29th day of May, 1969

et e Y

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, a2nd held at the Ragistered Office

of the Company on Thursday, the 29%h day of May, 1969,

the following Special Resolution was duly passed:-

In Article 11 the word 'twelve!

ghall be substituted for the werd

'ten!

F. P. PARKES

Chairman 7"
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THE COMPANIES ACTS, 1862 1o 1880
THE COMPANIES ACT, 1948,

| COMPANY LIMITED BY SH;&BES..

e — e e e e

'i

P g}iﬁmnmanhum

(As atmended by Special Resolufions passecl 315t March, 1953
and Bth July, 19b6) '

AND

kain,lefa nf Z\zzmmhmt
(AclaptecZ by Speczal Resolution passed 231fcl\M arch, 1966).

\
OF L

SMALL AND PAPKFS Lmn‘m

\ -I“°°1"9°1'“’°ed ﬂ_‘e 11t‘h day of Mirch, ,1895.-5,;'. e
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COBBETT WHDEUER &. COBBETT
49, Spring Gardens,

o . MANOIIESTERQ

mlmon ANTL BY & CO. Lo, .

- MLRYPACTURING, LEOAT AND COMMERGIAL HTATIONERY, AteoUxNT * JDK mrmnn
PRINTERS, LITHOGRATIIERS, AND PELIZY STAMIELRS, :
CoupaNILS Pigal, DERoY STRERT, MINCHEATFR, 8
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THE COMPANIES ACTS, 1862 ro 1830
AND
THE COMIPANIES ACT, 1848,

et e — e kP

COMPANY LIMITED BY SHARES,

T T T L T L T T e L et e o s, 1

Mpmorandinm
(s amended by Speciul Resolulions passed 3lst March, 1553
and Sth July, 1966)

AND

Axticles of Asmsoriation
(Adopted by Special Resolution passed 23rd March, 1966).

or —
SMALL AND PARKES LIMITED.

Incorporated the 11th day of Maxrch, 1895.

COBBETT, WHEELER & COBBETT,
49, Spring Gardens,
MANCHESTER, 2.

bt B0 s E Al e WR EEE m . e ek M WamE amn oX M fud ke

HUTION, ARTLEY & CO, L,
WANUFACTURING, LEGAL AND CONMERCIAL BTATIONERS, ACCOUNT HOOK MAKERS,
PRINTENS, LITHOGIRAPHERS, AND RELILF STASPERS,
COMPANIES K38, DERDY STRENT, MANCHESTER, 8,
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¥ hreeliy @ertifn that SMALL AND PARKES LIMITED
(originally calied 'THE TRICTIONLESS ENGINE PACKING
COMPANY, LIMITED which nome was changed by SPECIAL
RRESOLUTION and with the Authority of the BOARD OF TRADE
on the twentieth day of September One thousand nine hundred and
seven) was J nrnrpnrafch under the Companics’ Acts, 1862 to 1890 a8 a8
Pimited Company, on the eleventh day of March One thousand

eight hundred and ninety five.

Given under my hand at London this thirteenth day of

January One thousand nine hundred nnd sixty six.

A. E. WHITBY,

Assisianl Registrar of Contpanics

e
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No. 43527C

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Special Wegolution

(Pursuant to Section 10)

or

SMALL AND PARKES LIMITED

passed the 20th day of May, 1969

At an EXTRAORDINARY GENERAL MERTING of the above-named Company,
duly convened, and held at the Registered Office of the Company on
Thursday, the 29th day of May, 1969, the following Special Resolution

was duly passed:-

“That the Articles of Association of the Company bo altered in the

manner following:-

In Article 11 the word “twelve’ shall be substituted for the word “ten’.”

T. P. PARKES

Chairman



No. £3527C.

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES,

———

Special Mesolutions

or

SMALL AND PARKES LIMITED.

At an ExrraorpiNary General Mepmxa of the above-named
Company duly convened, and held on the 11th day of November,

1968, the following SPECIAL RESOLUTIONS were passed :—

[ —

That the share capital of the (lompany be reduced from
£865,000 divided into 15,000 Preference Shares of £1 cach and
850,000 Oxdinary Shares of £1 each to £850,000 consisting of
850,000 Ordinary Shares of £1 each, by repaying to the holders
of the Preference Shaves the sum of £1 per share and all
aceruals (if any) of the fixed cwmulative preferential dividend
thercon calculated down to the date of repayment and cancelling
all the said Preference Shares, provided that such reduction
shall not be proceeded with should all the 2,139 Preference
Shares distinetly numbered 639 to 1,138 inelusive, 1,416 to
1,515 inclusive, 4,747 to 5,046 inclusive, 7,608 to 7,840
inclusive, 10,347 to 11,346 inclusive be acquired by The Cape
Asbestos Company Limited before 3 o'clock in the afternoon
on Friday the 15th day of November, 1968, in which event this
Resolution shall forthwith be deemed to be of no force or effect.

That subject to and upon the Special Resolution numbered 1
above being confirmed by the Court and taking effect, the
share capital of the Company be increased to its former amount
of £865,000 by the creation of 15,000 Proference Shares of £1
each with mutatis mulandis the same rights, privileges and
conditions ns those cancelled in terms of the Speeial Resolution
numbered 1 above,

L. ¢ DAWSON,

Chatrmun.

e e b — T
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No. 43527C,

THE COMPANLES ACT, 1948,

COMPANY LIMITED BY SHARES,

wpecial Resolutions

o

SMALL AND PARKES LIMITED.

At an EXTRAORDINARY (iuNERAL MpEmNe of the above-named
Company duly convened, and held on the 11th day of November,

1968, the following SPECIAL RESOLUTIONS were passed :—

1. That the share capital of the Company be reduced from
£865,000 divided into 15,000 Preference Shaves ol £1 cach and

850,000 Ordinary Shares of £1 each to £850,000 consisting of

850,000 Ordinary Shares of £1 each, by repaying to the holders
of the Preference Shares the sum of £1 per share and ail
accruals (if' any) of the fixed cumulative preferential dividend
thercon calculated down to the date of repayment and cancelling
all the said Preference Shaves, provided that sach reduction
shall not be proceeded with should all the 2,139 Preference
Shares distinetly numbered 639 to 1,138 inclusive, 1,416 to
1,515 inclusive, 4,747 to 5,046 inclusive, 7,008 to 7,840
inclusive, 10,347 1o 11,346 inclusive be acquired by The Cape
Asbestos Company Limited before 3 o’clock in the afternoon
on Friday the 15th day of November, 1968, in which event this
Resolution shall forthwith be deemed to he of no force or cifect.

9. That subject to and upon the Special Resolution numbered 1
above being confirmed by the Cowrt and taking eflect, the
share capital of the Company be increased to its former amount
of £865,000 by the ereation of 15,000 Preference Shares of £1
each with mulatis mulundis the same rights, privileges and
conditions as those cancelled in terms of the Specinl Resolution
numbered 1 above.

L. C. DAWSON,

Chagrman.
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THE COMPANTES ACT, 1948,

= e
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COMPANY LIMITED BY SHARES,

- i

= m——

Bt

Gpecial MResolutions

oTF

SMALL AND PARKES LIMITED.

e ————

At on Extraoup:Nary CusnraL MegpiNc of the above-named
Company duly convened, and held on the sth day of July, 1966, the
following SPECIAL RESOLUTIONS wore passed :—

1.

That che Momorandum of Association. with respeet to tho objects
of the Company be altered by inserting the following new para.
graph to be numbered (1) immediately after paragraph (j} of
Otouse 3 thereof :(— ‘

« (1) o guarantee, support or scoure, whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, properby and assets (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 prineipal amounts of
and premiums, interest and divicends on any securities
of any person firm or companuy, including (withoub
prejudice o the gencraliby of the foregoing) any com-
pany which is for the time being the Company’s holding
compnny as defined by Section 154 of the Companies
Act, 1948, or another subsidiary as defined by the said
Seetion of the Company’s holding company or otherwise
associated with the Company in business.” ; and

That notwithstunding anything contained in the Articles of
‘Association of the Company the Directors shall have power to
cause the Company to guarantee any Debenture Stock or other
obligation of its Pareot Company The Cape Asbestos Company
Limited and to charge its undertaking assests and uncalled
capital or any part thereof bobh present and future as seourity
for such guarantee without restriction or limitation and any
Director of the Company may vote and be counted in a quorum
on any Resolution regarding any such gnarantee or charge not-
withstanding that he is also a Director of The Cape Asbestos
Company Limited or otherwise concerned or interested in such
matter and this Resolution shall operate by way of mmendmenb
i the Asticles of Association of the Company to any extent
necossary for it to have effect.

1. ¢ DAWSOK,
Chetrman.

pn
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THE COMPANIES ACTS, 1862 to 1590
and
THE COMPANIES ACT, 1948,

P —

COMPANY LIMITED BY SHARES,

fMemorandum of Essociation

OoF

P SMALL AND PARKES LIMITED.

(As amended by Special Resolutions passed 3lst March, 1953
and 8tk July, 1966),

1. The name of tho Company is “G8MaLL AND PARKES
Loyrep.” *

2, The registered office of the Company will be situate in
England.

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

(¢) "T'o mcquire the goodwill of the business of Engine
Packing Manufacturers and Merchants, now carried
on by Messrs. The Frictionless Engine Packing
Compeny and certain Jeasehold hereditaments occupied

) by them in connection with the said business, and to

aequire and undertake the whole or any of the assets
and liabilities of The Xrictionless Engine Packing

<% Company in connection therewith, and to carry on such
business.

(b) To adopt and carry into effect, with or without

modifications, an Agreement dated the fourth day of

Fobrugyy 1895, and macde between Harry Gordon

Smail and George Willinm Parkes of the one part,

and Robert Vicars Critchley, on behalf of this Company,

of the other part, a copy whereof has for the purpose of

identification been endorsed with the signatures of the

0 gaid Harry Gordon Small and George William Parkes,

B and two of the subseribers hereto.

(¢) 'Tocarry on the business of manufacturers and merchants
. of cngine packings, power transmission beltings,
spindle tapes, listings and webbings, brake and clutch

7

L ]

* Chunged from
#'The I'rletionless
Lngine Packing
Company
Limited * on 20th
Boptember, 1007,
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(@)

(f)

()

(h)

linings and engineering bes rings and laminates, and all
branches of such business, and to carry on any ofher
husiness which may seem o the Boaud capable of being
conveniently earried on in connection with the above py
calewlatesd directly or indireetly to enhance the value
of, or render profitable, any of the Conmipany’s property
or rights, To buy, sell, manufacture, manijpulate,
import, export, and enl in all substances, apparatus,
and things eapable of being used in any sueh business
an aforesaid or required by any customers or other
persons having dealings with the Company.

"{'o purchase o otherwise acquire and undertake all or
any part of the business, propevty or liahilities of any
pexson or company, carrying on any business or engaged
in any undertaking which this Comnpany is authorised to
carry on, or engaged in, or possessed of property or
rights suitable for any of the purposes of this Company.

To enter into partnewship or into any arrangement for
sharing profits, union of interests, or co-operation
with any person or company carrying on, or about to
garry on, any business which this Company is author-
ised to carry om, or any business or transaction
capable of being conducted so as dircetly or indirectly
to benefit this Company, and to take or otherwise
acquire and hold shares or stock in, and to lend money
to subsidise, guarantee the contracts of, or otherwise
agsist any such person or company.

To construct, maintain, and alter any buildings or
works necessary or convenient for the purposes of the
Company.

To apply for, obtain, acquirve, or deal with, or enter
into Acts of Parliament, Provisional Orders, con-
cessions, grants, powers, or covenants, from or with
governments, munieipal, or other authorities or persons,
or to subseribe to the expense of obtaining the same,
either in the name of the Company or otherwise, as
may be thought expedient, and to oppose any pro-
ceedings in Parliament or clsewhere which may secm
dircetly or indirectly caleulated to affect the Com-
pany’s interests prejucicially.

To purchase or otherwise acquire any inventions,
patents, licenses, concessions, trade mavks, and the

like, whether at home or abroad, conferring an exelusive

8
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or nop-exilysive or limited right o use any invention
which may seem rapshle of being nsed for any of the
purposes of the Company, or the aeguisition of which
may seem caleulated, divectly or indireetly, to benefit
the Company, and to make application for letters
patent, licenses, concessions fop inventions, or trade
marks, and to use, exercise, develop, and grant
licenses in respect of or otherwise turn to account the
property and rights so sequired,

(i) Generally to purchase, take on lease, or in exchange,
hire, ov otherwise acquire any real or personal property,
and any rights or priviloges which the Company may
think necessary or convenient for the purposes of ita
business 3 and In particular any lands, Duildings,
machinery, plant, stoek-in-trade, licenses, trade marks,
casemonts, and privileges, and to invest and deal
with the moneys of the Company +ot immediately
roquired upon such securitics and in such manner as
may from time to time be determined.

() "To lend money to any company, partnership, associa-
tion, or persons, and in particular to customers of the
Company, upon securiby of thoir undertaking, property,
cstato, assels, and effeets, or any part thereof, or
without any security, and generally npon such terms
as the Company may deem expedient, and to guarantee
the performance of contracts by any such persons.

(7%) To guarantee, support or secure, whother by personal {35;};;);%‘“ ursusnt
covenant or by mortgaging or charging all or any part Resolution passed
of the undertaking, property and assets (present and on 8tb.July, 1066
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 and dividends on
any securities of any person, firm or company, including
(without prejudice to the generality of the foregoing)
any company which is for the time being the Company’s
holding company as defined by Section 154 of the
Companics Act, 1948, or another subsidiary as defined
by the said Section of the Company’s holding company
or otherwise associated with the Compuny in business.

(k) To make, draw, aceept, indorse, cxecute, and igsue
promiggory notes, bills of exchange, and obher nego-
tiable or transferable ingtruments.

9




() To sell, improve, manage, develop, exchange, let on

(m)

()

(0)

(7)

rent, royalty. share of profits or otherwise, granf
licenses, easements and other rights of and over, mort-
gage, dispose of, tuts to account, or otherwise deal
with, all or any of the property and rights of the
Company,

Ta refer any claim or demand by or against the Com»
pany to arbitration, and observe and perform the
awaxds.

To sell or dispose of the undertaking of the Company,
or any part thereof, for euch consideration as the
Company may think fit, and in particular for shares,
debentures or sceurities of any other company having
objects altogether or in parl similar to those of this
Company.

To ostablish or promote, or coneuy in establishing or
promoting, other companies lor all or any of the objects
mentioned in this Memorandum, and to transfer to
any such company any property of this Company, and
to tawo or otherwise acquire and hold shaves, deben-
tures, or other securities in or ol any such company,
ancl to subsidise or otherwise assist any such compony,
and to guarantee or underwrite subscriptions for any
stock or sceuritios of any such company, or to subscribe
for the same or any part thereof.

T'o borrow or raise monoy for the purpose of the
Company’s business in such manner ay the Company
may think fit, and in particular by the issuc of deben-
tures or debenture stock, and in security of such
money so borrowed to meortgage, pledge or charge
the whole or any part of the property, assets, or revenue,
of the Company, or to transfer or convey the same
absolutely or in trust, and to give the lenders powers of
sale and other usual and necegsary powers, and to
mortgage and charge the undertaking and all or any
of the real and personal property, present orv future,
and all or any of the uncalled capital for the time
being of the Company.

To receive moncy on deposit and lend and make
advances with or withoul sccurity and upon such
termy as may boe thought proper.

10
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(r)

(s)

(w)

(v)

(w)

To. create amd fssue at par, or at a preminm or discount
debentures, morigage debentures, debenture stock
and other securities payable to bearer or ptherwise, and
cither perpaanent, or redeemable, or repayable and
collaterally to sesure any securities of the Company by
means of a frust deed or otherwise.

‘To procure the Conipany to be registered or otherwise
logally organised in any foreign country or place
beyond the soas.

o issue any sharoes of the Company at such times and
in such manner, and oither at par or at premium, or as
fully or in part paid up, and generally upon such
terms and conditions in every respect as the Board of
the Company shall think fit.

"To issue any shares or securities which the Company
has power tn issue by way of security and indemnity,
to any person whom the Company hes agreed or is
bound to indemnify.

To pay for any sharcs or rights acquired by the Com-
pany, cither in cash or in shaves, with or without
preferved or doferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities
which the Company has to issue, or partly in one
mode and partly in another, and generally on such
terms as the Board may approve.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash by instalments or otherwise, or in
shares of any company with or without deferred or
preforred rights in respect of dividend or repayment of
capital or otherwise, or by means of a mortgage or any
securities of any company, or partly in one mode and
partly in another, and generally on such terms as the
Board may approve.

1o amalgamate with any other company whose objects
are or include objoets similar to those of this Company,
whether by sale or purchage of the undertakir.z, subject
to the linbilities of this or any such other comj.aay,
with or without winding up, or by sale or purchase of
all the shares, stock or securities ol this or any such
other company as aforesaid, or by partnership, or any
arrangement in the nature of partnerships, or in any
other manner.

11




Parngrapht (bb)

cotetod by Special
Ttesolution pagsed
3lat March, 1053,

(aa)

{ce)

(ee)

To support or subseribe to any charitable or publie
object, and to give pensions, gratuities, donations, and
emoluments fo any person, and to support and sub-
gseribe to any schools and any edueational, seientifie,
litorary, religions, or chavitable institutions, or trade
gocictics, whefher such societies be solsly connected
with any trade or trades carried on by the Company
or not, u.:1 any club or other establishment caleulated
to advance the interests of the Company, or of the
persons emyployed by the Company,

To distribute amongst the Members in specio any
property of the Company, whether by way of dividend
or upon u roturn of eapital, but so that no distribution
amounting to a reduction of capital be made, except
with the sanction (if any) for the time being, required
by law.

To exercise the powoers given by the Companies Seals
Act, 1864, in any case in which the Board shall deem
it necessary so to do for the purpose of more properly
or effectually carrying on the business of the Company
olsewhere than in the United Wingdom.

To remuneratc any person or persons or company or
companies for services rendered or to be rendered in
placing or assisting to place any shares in the Com-
pany’s capital, or any debentures, debenture stock, or
other sccurities ol the Company, and to remuncrate
the trustees or trustee for debenture holders, or any
factor, attorney, or servant, and also any law agent
employed by them.

To do all or any of the above things in the
United IKingdom, oy any other country, colony, or
dependency, ecither as principals or agents, and either
through agents, trustees, or othorwise, and either
alone or in conjunction with others, and either in the
name of the Company, or of any company, firm or
person, as trustee [or the Company.

To do all such other things as arc incidental or con-
ducive to the attainment of the above objects, or any
of them, and it is declared that in this Memorandum
the word * Company ” ig to be deemed to include any
partnership or other body ol persons, whether cor-
porate or incorporele, and whelher domiciled in the
United Kingrdom or clsewhere,

12
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4, "The liability of the Members is limited.

A, # "Che capital of the Company is £115,000, divided intp 100,000
Urdlinary Bhares of £1 cach and 15,000 Preference Shares of £1 each.
The Peferenco Shares confer on the holders thereof the right to 2
fixed cumulative preferential dividend at such rate as after deducting
Income Tax (but not exceeding 6s. in the £) for the time being
payable will yield a clear six per cent, per anmun on the capital
for the time being paid up or credited as paid up on such shares
and the right in a winding up to payment off of capital and arrears
of dividend whether declared or undeclared up to the commencement
of the winding up in priority to the Ordinary Shares but shall not
confer any further right to participate in profits or assets and also
ghall not confer the right to receive notice of or to attend or vote
oither in person or by proxy at General Meetings of the Compony if
and while such preierential dividend shall not be in arvear, The
capital may be increased, and any inereased capital or any part
thereof may be issued with such preferential dividend, or preferential
right in the distribution of the assots of the Company, or both, or with
such doferred dividend or postponement in the distribution of the
assots of tho Company as the Company shall think expedient.

By & Scheme of Arrangement sanctioned by an Order of the
Chancery of the County Palatine of Lancaster made on the 28th
March 1927 the rights of the respective classes of shares in the
capital of the Company were altered so as to be as above stated.

—————

* The (?Aal of the Company on 5th July, 1966 consisted of
£865,000,” divided into 15,000 Preference Shares of £1 each and
850,000 Ordinary Shares of £1 each,

13
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W, the seversl persons whose names and addresses and deseriptions
are subseribed, ave (esivous of being formed into & Company, in
parsuance of this Memorandum of Association, and we respectively
agree to take the number of shaves in the capital of the Company seb
opposite to our respective names,

NS OF SUDSCRIBERS E tﬂe‘ Ib)' *
O 1 i 1)
NAMES, ADDRESSES, AND DESCRIPTIO i cach Subscsiber

e

.I'L Cr. SBIALL, i ) i
Wythburn, Heaton Meor, Lancashire,
Engineer ... rr er ore ..l One,

GEO. W, PARKTES,
80 Station Road, South Shore, 5_
Blackpool, Lancashire, !
Engine Packing Manualacturer ... v One,

CHAS, H. PARKES, )
Moorfield, Stockport, Cheshire,
Hardware Merchant ...; One,

A. M. PARKES,
80 Station Road, South Shore,
Blackpool, Lancashire,
Married Woman ... .| One.

A. M. GORDON SMALL,
Wythburn, Featon Moor, Lancashire,
Married Woman ... ... One,

WM. H. BOOTH,
36 Rosendale Road, West Dulwich,
Surrey,
Hydraunlic Engineer o One.
R. V. CRITCHLEY,
6 St. James’ Square, Manchester,
Lancashire,
Chartered Accountant ... .| One,

o P p—
T ——

Dated the Ninth day of March, One thousand cight hundred
and nincety-five,

Witness to the above Signatures of Harry Gordon Small, George
William Parkes, Charles Herbert Parkes, William Henry Booth, and
Robert Vicars Critchley—

1. W. MARKLAND,

Solicitor,
MANCHESTER.

Witness to the Signature of Annic Margaret Parkes—

JABEZ WRIGHTMAN,

Coachman,
KIRKHAM, Lancashire.

Witness to the Signature of Amy Margharita Gordon Small-—
JANE GRIFFTTHS,
Wythbun,
HEATON MOOR, Lancashive,
Domestie Servant.
14



THE COMPANIES ACY, 1948,

e
b e ~——

COMPANY LIMITED BY SHARES,

NEW
Llrticles of Mssociation

oF

SMALL AND PARKES LIMITED.

(Adepted by Special Resolution passed on 23rd March, 1960).

PRELIMINARY.

1. The Regulations contained in Part 1T of Table A in the
First Schedule to the Companies Act, 1948 (including those Regula-
tions contained in Part I thereof as under the provisions of the said
Part IT ave applicable to a Private Company) shall apply to the
Compuny so far as the same arve not exclufed or varied hereby. The
following Regulations of the said Table A (hegeinafter called “ Table
A”") shall not apply to the Company, that is to say, Regulations 2, 3,
4, 24, 53, 54, 75, 77, 19, 84 (2), 84 (4}, 87, 89 to 97 (inclusive) and 107
of Part T thereof and Regulation 4 of Part II thereof.

9. The Company is'a Private Company within the meaning of
Section 28 of the Act.

3. The shares in the original or any increased capital of the
Company shall, save as otherwise directed by the Company in
(lencral Meeting, be under the control of the Directors who may
allot or otherwise dispose of the same to such persons on such terms
and at such times as they may think most beneficial to the Company.

4, 'The len conferred by Regulation 11 of Part T of Table A
shall apply to all Ordinary Shares of the Company whether fully paid
or nob and to all Ordinary Shares vegistered in the name of any porson.
indebted or under liability to the Company whether he be the sole
registered holder or not or shall be one of several joint holders.
Regulation 11 of Part L of Table A shall be varied accordingly.
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5. The cupital of the Company at the Hme of the adoption of
theee Articles is £865,000 divided into 15,000 Preference Shares of £1
each and 850,000 Ordinary hares of £1 each o which the f[DHQWillg‘
rights, privileges and conditions are atbached respectively, that is

to gay i—

(a)

Subjech to the provisions of these Arvticles andl to any
special rights, privileges or conditions for the time
being attached to any shares for the time heing forming
part of the capital of the Company, the profits of the
Company which the Directors recommend ta be distri-
buted and whicl it shall be determined to distribute by
way of dividend in respect of cnch year shall be applied
as follows and in the following order of priority, that: is
fio say

Tirst : in the payment of a fixed cumulative preferentisl
dividond at such a rale as alter decducting Income Tax
(but not oxeceeding 6/~ in the £) for the time being
payable will yield a clear Six per cenburm per anhun on
the amounts for the time being paid up or credited as
paid up on the Proference Shares and of any arrears of
such dividend.

Secondly: the balance of such profits shall be distributed
amongst the holders of Ordinary Shares by way of
dividend in proportion to the amounts for the time
being paid up or credited as paid up on the Orvdinary
Shares held by them respectively.

If the Company shall be wound up, then, subject to any
special rights for the thwe being attached to any special
class of shares for the time being forming part of the
cupital of the Company, any assets available for dis-
tribution amongst the Members shall be applied as
follows and in the following oxder of priority, that is to
say

First : in repayment of the capital paid up or credited as
paid up on the Prefevence Shares and in payment of all
arrcars ol the said fixed cumulative preferential divi-
dend thercon whether declared or not down to the
commencement of the winding up.

Secondly : in repayment ol the capital paid up orv
credited as paid up on the Ordinary Shares,

Thirdly : any balance of such assets shall be distributed
amongsb the holders of the Ordinary Shaves in propor-
tion to the amounts paid up or eredited as paid up at the
commeneing of the winding up on the Oudinavy Shaves
held by them respoctively.

16
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(¢) Tho Preference Shares shall not confer upon the holders
thereof the right to receive notice of or to attend or
vote cither in person or by proxy at General Meetings
of the Company if and while the fixed enmulative
preferential dividend on such Shares shall not be in
arrear,

b Without prejudice to any spocial rights proviously couferred
on the holdors of any shaves or class of shares already issued (which
special rights shall not be modified or abrogated except with such
consent, or sanction as is provided by the next following Article), any
share in the Company (whether or not forming part of the original
capital, that is to say the capitel of the Company at the time of the
adoption of theso Articles) may be issued with such preferred,
deferred or other special vights, or such restrictions, whether in regard
to dividend, return of eapital, voting or otherwise, as the Company
may {rom time to time determine : and any preference Share may he
issued on {he terms that it is, or at the option of the Company is to be
linhle to be redeemed on such terms and in such manner as the
Compan;. may by Special Resolntion determine.

7. Whenever the enpital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Act and o Clause 5 of the Memoran-
cam of Association and unless otherwise provided by the terms of issue
of the shares of the class, be varied, modified, abrogated or dealt with
either whilst the Company is a going concern or in contemplation of a
winding up, with the consent in writing of the holders of three-fourths
of the issued sharves of the class, or with the sanction of an extra-
ordinary resclution passed at a separate meeting of the holders
of shares of the class, but not otherwise. To every such separate
meeting all the provisions of these Articles relating to General
Mectings of the Company or to the proceedings thereat shall,
mautalis mutandis, apply, but so that the necessary guorum shall be
two persons at least holding or representing by proxy at least one-
tenth of the issued shares of the class, and so that if at any adjourned
Meeting of such holders & guorum as above stated is not present
those Members who are present shall be a quorum.

PROCEEDINGS AT GENERAL MEETINGS.

8. The quorum for a General Mecting shall be such number of
Members (of whom not lesg bhan two shall be personally present) as
are entitled to vote and hold or represent a majority of the vobes
entitled to be cast at that Mecting, and no business shall be transacted
at any (eneral Meeting unless the quorum requisite be present a't the
commencement of the business.
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special
Resolution
passed 29th
May, 1969,
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Secretary
£

Trector.

g, Tf within fifbcen minutes from the time apprinted for the
meeting a guorunt is not present, the meeting, if convened upen 1ho
requisition of Members, hali be slissolved, but in any other esae it
aball stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such other time and place
as the Diterfors may determitc, and if at such adjourned meeting a
quorwm is not present within fiffcen minutes from the time appointed
for holding the same the meeting shall then bo dissolved.

DEMAND FOR A POLL.

10. Any one Member present it person or by proxy aba General
Meeting may demand o poll. Regulation 3¢ in art I of Table A
shicit bo medified accordingly,

DIRECTORS,
11, Unless otherieiso determined by {he Company by Ordinayy

Resolution, the number of Divectors shall not he less than two nov
more than fom twelve,

12. A Dircetor shall not requive u shaxe cqualifiention but nevex-
tholess shall be ontitled to agtend and speak ab any yencral Meeting of,
and at any scparato mecting of the holders of any class of ghares in,
the Company.

13, A Member or Members holding a smajority in nominal
amount of the issucd Ordinery Shares for the time being In the
Company shallhave power [rom timetoti=ne and atany time to appoinb
any Person or Persons us o Divector or Dirvectors (provided that the
total number of Dircctors shall not exceed the maxinmum nuniber
preseribed by or in peeordance with these Articles) and to remove
from office any Director howscever appeinted.  Any such appoint-
ment or removal shall be effected by an sstrument in writing signed
by the Member or Members making the same, or, in the case of o
Member being & company, signed by one of ity direetors on its beball,
and shall take effeet upon lodgment ot the Registered Office of the
Company.

14. The Directors may from time to time a ppoint one or more of
their body to be Managing Divector or Joint Managing Directors of
the Company or to hold such other Executive Officein themanagement
of the business of the Company, as the Directors may decide, for such
fixed term or without limitation as to period and on such terms as
they think fit and (subject to the provisions of any service conbract
between him and the Company and without prejudice to any claim for
dpmages he may have for breach of any sueh service conbract) muy
remove or dismigs him or them from office andl appuint another or
obhers in hig or their place or places. A Munaging Dircetor or such
Executive Directoy shall (without prejudice to any claim for damages

18



wng soeh Managing Divovtor er Bzceutive Direetsr way have for
breach of any service eontrat hetwerv him and the Company) bo
subject: to the same provizion. as o romoval and as 0 yacation of
office as the otber Direetors of the Company and if he ceases to hold
the office of Dircetor from any canso be shall (without prejudice as
afovesaidy ipso fucto and Immediately cease 10 bo a Managing Dirvector
or such Executive Direeton,

15, A person may be appointed a Director notwithstanding
that be shall bave sttained the age of 70 years ausd no Director shall
be lisble to vacate office by reason of his attaining the age of T4 years
or any other age.

16, The Directors may exercise all the powers of the Company
to borrow nmioney and to movtgage or charge its undertaking property
and wneslled vapital or any part thereof and {o issne debentures,
dobenture stock and other securities whether outright or as seenriby
for afyy debt liability or obligntion of the Comapany or any third porty,

17. A Diector notwithstanding his interest but subjeet to his
complyinyg with Scetion 199 of the Act, shall bo entitled to vote in
respeet of any contract, matter or arrangement, in which he is
interested, or of his appointment to any office or place of profit under
the Company or of the wrrangement for the terms thereod, and may
be counted in the quoram at any meeting at which any such matter
is considered.

18. A Director may hold any other office or place of profit in the
Company except that of Auditor and, in tlie ease of o sole Director
that of Secretary, upon such terms as may be avranged by the Board
under and in accordance with Regulation 84 (3} of Part I of Lable A,

10. The Divectors may establish and maintain, or procure the
establishment and maintenance of, any non-contributory or contribu-
tory pension or guperannuation funds for the benefit of, and give or
procure the giving of donations, gratuities, ponsivi, allowances or
emoluments to any persons who ave or were ab any tinie s the employ-
ment or service ol the Company or ol any other company which is a
subsgidiary of the Company or which is allied to or associated with the
Company or any such subsidiary or of any company which is a
predecessor in business of the Company or of any such other company
as aforesaid, or any persons who ave or were at any time Dircctors or
officers of the Company or of any such other compuny as aforesaid and
the wives, widows,‘ families and dependants of any such persons, and
also establish and subsidise or subseribe to any institutions, assotia-
tions, clubs or funds caleulated to be for the Lenefit of or to advanee
the interests and well-being of the Company or of any such other
cmpany ws aferesaid or Al any such persons as aforesuid, and make
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payments for or towards the insurance of any such persons s afure-
said aud subseribe pr guarantee money for any char;t_abhs or bene-
volent objeet or for any exhibition, or for any public, general op
wseful objeet, and may do any of the mattes aforesaid either alone or
in conjunction with any such other company as aforesaid 5 Provided
that the Directors shall not be entitled withont the previous sanction
of an Ordinary Resolution ¢f the Compaiy to exexcise the powers
conferred by this Article in favour of any person who is or was 3
Director of the Company or of any such other company as aforesaid
but who does not hokl or has not held any salavied employment or
office in the Company or in any such other company as aforesaid orin
favour of the wife, widow, family or dependants of any such person,

ALEBNATE DIRECTORS.

20. (4) Any Director may nominate any person approved by
the Board and the Board shall appoint any person 5o nominated and
approved, whether or nob ho is o Member of the Board, to be alternate
Director in the vlace of such Director, and such appointment shall
have effect, r 1 such appointeo whilo ho holds offico as an alternate
Director shy i be entitled to receive notice of Meetings of Dircetors,
and in the absenee of the Director nominating him, to attend awl vole
thereat accordingly, but he shall épso facto vacate office if and when
the Divector nominating him vacates office as Director, or requests
the Board to remove the alternate Director from office, and any
nomination or request under this Articlo ghall he by instrument in
writing, addressed to the Company under the hand of the Director
making the same.

(8) Any Member of the Board appointed as an alternate
Divector shall at any meeting of Directors which he attends while
he holds offite gs an alternate Director and atb which the Director,
whose alternate he is, is not present, be entitled to one vote in his own
rapacity as a Director and one further vote as such alternate Director.

(0) Every person acting as an alternate Divector shall be
decmed to be an officer of the Company and he shallnot be deemed to
be the agent of the Dircctor nominating him. The remuneration of
any alternate Director shail he payable out of the remuneration
payable to the Director nominating him and shall consist ol such
portion of the last mentioned remuneration as shall be agreed between
the alternatc Director and the Dircetor nominating him.

SECRETARY.

21. The Directors shall comply with Section 177 of the Act, and
shall from time to time appoint sueh person or persons as they deem
propet to be Sceretary of the Company and the provisions of Regula-
tions 110 and 111 of Part I of Table A shall apply to cvery such
appointment.

20
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Small & Parkes Lid,

kanufacturers of Brako ang Crutch finings Dise brake pnd@\‘;
Registered Qifics .
Hengham Yale, Manchesier, M9 1SX, England
Telephone 0614205 2371

Tolex 667163

Telegrams: Packless, Manchester.

A Member of 2ng Cape Industries Group

». 'the Repictrar of Companies, Your Ref;
55-714 Gity Read,
LONDON EC1Y 1BB Our Raf; GID/AH,

This is an extract of a Special Resolution passed by this Company
at the Eightieth Annual General Meeting held on Wednesday, the
19th day of March, 1975 ai 9.30 a.m.

HSPECIAL BUSINESS

The following resolution was proposed by Mr. C.Jd.Davisson
and seconded by Mr. P. Osborne and RESOLVED:

That the name of the Company be changed to Don International Limited!

kN I CERTIFY for and on behalf of SMALL 87 PARKES LIMITED
. i - [
I LY
‘ g this 27th day of March, 1975 that the above is a

; true extract from the Minutes of the Meeting.

. /1

Regiztered in London, England. No, 43527
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THE COMPANIES ACTS 1948 TO 1967

[ hareby certify thar DON INTERWATICNAL TIMITED

{ormotly called SMALL AND PARKES LIMITED

which name was changed by special resolution and with the approval of the Seerctary

of State was incorporaled, under the Companiss Acts 1862 to 1890

es a limited company on the 11th March 1895 and that the certificate

of incorporation altered to meel the circumstances of the case was issued on the

12th June 1975

Given under my hand ot London the 24+4h September 1976

No. 43527

/C MMWM

L. G. REARDON
Assistant Registrar of Companies

C7a
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No, 43527C / 2 0

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Special BResolution

(Pursuant to Section 10)

or

DOX INTERNATIONAL LINATED

passed the 10th day of August, 1978

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at the Registered Office
of the Company on Thursday, the 10th day of August, 1978, the
following Special Resolution was duly passed :—

“That the Articles of Association of the Company be altered in
the manner following:

In article 11 the word ‘fourteen’ shall be substituted for the
word ‘twelve’.”

F. P. PARKES,

Chairman.
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No. 43527€ \1&;,2

THE COMPANIES ACTS, 1948 10 1967

COMPANY LIMITED BY SHARES

Sperial Regolutions

(Pursuant to Section 10)

363 TNTERNATIONAL LIHITED .

passed. the 29th day of November, 1978

At an EXTRAORDINARY GENERAL MEETING of the above-
pamed Company, duly convened and held at 114 Park Street,
London W.1. on Wednesday the 29th day of November, 1978 the
following Special Resolutions were duly passed :—

1. That all special rights attached to the 15,000 Preference
Shares of £1.00 each of the Company (of which 11,346 are
issued) be and are hereby cancelled and that such shares
shall henceforth be designated Ordinary Shares and rank
pari passu in all respects with the existing Ordinary Shares
of the Company.

5. That the regulations contained in the document produced
to the Meeting and, for the purpose of identification, signed
by the Chairman hereof be and are hereby approved and
adopted as the Articles of Association of the Company in
substitutior for, and to the exclusion of, all existing

Avrticles theceof.

F. P. PARKES,
Chairman.

1‘
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No. 43527€ \1&;2
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THE COMPANIES ACTS, 1948 10 1967

——
———

COMPANY LIMITED BY SHARES

Sperial Besolutions

(Pursuant to Section 10)

OF

BoY INTERNATIONAL LIMITED

passed the 29th ‘day of November, 1978

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened and held at 114 Park Street,
London W.1. on Wednesday the 29th day of November, 1978 the
following Special Resolutions were duly passed :—

{. That all special rights attached to the 15,000 Preference
Shares of £1.00 each of the Company (of which 11,346 are
issued) be and are hereby cancelled and that such. shares
shall henceforth be designated Ordinary Shares and rank
pari passy in all respects with the existing Ordinary Shares
of the Company. ,

2. That the regulations contained in the document, produced
to the Meeting and, for the purpose of identification, signed
by the Chairman hereof be and are hereby approved and
adopted as the Articles of Association of the Company in
substitution for, and to the exclusion of, all existing
Articles thereof.

F. P. PARKES,
Chairman.
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THE COMPANIES ACTS, 1862 To 1850
AND
THE COMPANIES ACTS, 1948 To 1967

COMPANY LIMITED BY SHARES,

C Memorandum .

(As amended by Specidl Resolutions passed 31st. March, 1953

5th July, 1966, 19th March, 1975 and 29th November, 1978)

AND

 drticles of Esgotintion
(Adopted by Special Resolution passed 29th November, 1978).

DOV INTERNATIONAL LIITER

Incorporated the 11th day of March, 1895.

PRINTED BY ,
B, WRIGLEY & SONS L1D., ROCHDALL
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THE COMPANIES ACTS, 1862 1o 1890
AND
THE COMPANIES ACTS, 1948 1O 1967

COMPANY LIMITED BY SHARES.

Memorandum

(As amended by Special Resolutions passed 31st March, 1953
5th July, 1966, 19th March, 1975 and 29th November, 1978)

AND

Articles of Agsociation

(Adopted by Special Resolution passed 29th November, 1978).

DON INTERNATIGNAL LIMITED

Incorporated the 11th day of March, 1895.

PRINTED BY
B, WRIGLEY & SONS LTD.,, ROCHDALE
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 43527

I hereby certify that

SHALL AND PARKES LINITED

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

DON INTERNATIONAL LIMITED

Given under my hand at London the 12th June, 1975.

N. TAYLOR,
Assistant Registrar of Companies

e e
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No, 43527

@ertifitate of the
Fneorporation of a Company

% Dereby @Eertify that SMALL AND PARKES LIMITED
(originally called THE FRICTIONLESS ENGINE PACKING
COMPANY, LIMITED which name was changed by SPECIAL
iiESOLUTION and with the Authority of the BOARD OF TRADE
on the twentiieth day of September One thousand nine hundred and
seven) was Fneorporated under the Companies’ Acts, 1862 to 1890 as
a Limited Compzny, on the eleventh day of March One thousand
eight hundred and ninety five.

Given under my hand at London this thirteenth day of Januar
One thousand nine hundred and sixty six.

A. E. WHITBY,

Assistant Registrar of Companies
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THE COMPANIES ACTS, 1948 10 1967

COMPANY LIMITED BY SHARES

—
- - = ke - > -

Special Wesolutions

(Pursuant to Sectios 10)

poN INTERNATIGNAL LIMITED

passed the 29th day of November, 1978

At an EXTRAORDINARY GENERAL MEETING of the above-
pamed Company, duly convened and held at 114 Park Street,
London W.1. on Wednesday the 29th day of November, 1978 the
following Special Resolutions were duly passed i—

1.

2.

That all special rights attached to the 15,000 Preference
Shares of £1.00 each of the Company (of which 11,346 are
issued) be and are hereby cancelled and that such shares
shall henceforth be designated Ordinary Shares and rank
pari passi in ali respects with the existing Ordinary Shares
of the Company.

That the regulations contained in the document produced
to the Meeting and, for the purpose of identification, signed
by the Chairman hereof be and are hereby approved and
adopted as the Articles of Association of the Company in
substitution for, and to the exclusion of, all existing
Articles thereof.

F, P. PARKES,
Chairman.
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THE COMPANIES AC1T, 1948

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to Scction 10)

SMALL AND PARKES LIMITED

’ passed the 19th day of March, 1975

t an ANNUAL GEnErar MEETING of the above-named Company,
duly convened, and held at the Regmtered Office of the Compmy on
Wednesday, the 19th day of March, 1975, the following Specld
Resolution was duly passed :—

*“That the name of the Company be changed to
Don International Limited.”

F. P, PARKES
Chairman
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THE COMPANIES ACTS, 1862 TO 18%0

and

THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

fMewmoranviin of Eggeciation

OF

BON INTERNATIONAL LIGGTED
(As amendled by Special Resolutions passed 31st March, 1933
5th July, 1966, 19th March, 1975 and 29th November, 1978)

1.

e mnm S —
E— e —

The name of the Company is ‘“DON INTERNATIONAL
LymITeD,” *

9. The registered cffice of the Company will be situate in

England,
3.

The objects for which the Company is established are:—

(@

()

©

To acquire the goodwill of the business of Engine
Packing Manufacturers and Merchants, now carried
on by Messrs. The Frictionless Engine Packing
Company and certain leasehold hereditaments occupied
by them in connection with the said business, and to
acquire and undertake the whole or any of the assets
and liabilities of The Frictionless Engine Packing
Company in connection therewith, and to carry on such
business.

To adopt and carry into effect, with or without
modifications, an Agreement dated the fourth day of
February 1895, and made between Harry . Gordon
Small and George William Parkes of the one part,
and Robert Vicars Critchley, on behalf of this Company,
of the other part, a copy whereof has for the purpose of
identification been endorsed with the signatures of the
sajd Harry Gordon Smail and George William Parkes,
and two of the subscribers hereto.

To carry onthe business of manufacturers andmerchants
of engine packings, power transmission beltings,
spindle tapes, listings and webbings, brake and clutch

11

*Changed from
“The Frictlonless
Engine Packing
Compeny Linited"
on 20th September,
1907, and from
“Small and Parkes
Limited' on

19th March, 1975,
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(e)

linings and engineering bearings and laminates, and ali
branches of such business, and to carry on any other
business which may seem to the Board capable of being
conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value
of, or render profitable, any of the Company’s properly
or rights, To buy, sell, manufacture, manipulate,
import, export, and deal in all substances, apparatus,
anc things capabie of being used in any such business
as aforesaid or required by any customers or otiier
persons having dealings with the Company.

To purchase or otherwise acquire and undertake all or
any part of the business, property or liabilities of any
person or company, carrying on any business or engaged
in any undertaking which this Company is authorised to
carry on, or engaged in, or possessed of property or
rights suitable for any of the purposes of this Company.

To enter into partnership or into any arrangement for
sharing profits, union of interests, or co-operation
with any person or company carrying on, or about to
carry on, any business which this Company is author-
ised to carry on, or any business or transaction
capable of being conducted so as directly or indirectly

to benefit this Company, and to take or otherwise

acquire and hold shares or stock in, and to lend money
to subsidise, guarantee the contracts of, or otherwise
assist any such. person or company.

(f) To construct, maintaiﬁ, and alter any buildings or

(g)

()

works necessary or convenient for the purposes of the
Company.

To apply for, obtain, acquire, or deal with, or enter
into Acts of Parliament, Provisional Orders, con-
cessions, grants, powers, or covenants, from or with
governments, municipal, or other authorities or persons,
or to subscribe to the expense of obtaining the same,
either in the name of thie Company or otherwise, as
may be thought expedient, and to oppose any pro-
ceedings in Parliament or elséwhere which may seem
directly or indirectly calculated to affect the Com-
pany’s interests prejudicially.

To purchase or otherwise acquire any inventions,
patents, licences, concessions, trade marks, and the

like, whether at home or abroad, conferring an exclusive

12
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or non-exclusive or limited right to use any invention
which may seem c¢apable of being used for any of the
purposes. of the Company, or the acquisition of which
may seem caleulated, directly or jndirectly, to benefit
the Company, and to make application for letters
patent, licences, concessions for inventions, or trade
marks, and fo use, exercise, develop, and grant
licenses in respect of or otherwise turn to accouint the
property and rights so acquired,

Generally to purchase, take on lease, or in exchange,
hire, or otherwise acquire any real or personal property,
and any rights or privileges which the Company may
think necessary or convenient for the purposes of its
business; and in particular any lands, buildings,
machinery, plant, stock-in-trade, licenses, trade marks,
easements, and privileges, and to invest and deal
with the moneys of the Company not immediately
required upon such securities and in such manner as
may from time to time be determined.

To lend moiey to any company, partnership, associa-
tion, or persons, and in particular to custorers of the
Company, upon security of their undertaking, property,
estate, assets, and effects, or any part thereof, or
without any security, and generally upon such terms
as the Company may deem expedient, and to guarantee
the performance of contracts by any such persons.

(79 To guarantee, support or secure,‘whether by personal

(%)

covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (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 and dividends on
any securities of any person, firm or company, including
(without prejudice to the generality of the foregoing)
any company which is for the time being the Company’s
holding company as defined by Section 154 of the
Companies Act, 1948, or another subsidiary as defined
by the said Section of the Company’s holding company
or otherwise associated with the Company in business.

To make, draw, accept, indorse, execute, and issue
promissory notes, bills of exchange, and other nego-
tiable or transferable instruments.
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(m)

@

(9)

)]

)]

To sell, improve, WANALs, develop, exchange, let on
cent, royalty, share of profits of otherwise, grant
licences, 'easéments and other Tlghts of and QV@{‘: mort-
gage, dispose of, turn to account, oI mperwme deal
with, all or any of the property and rights of the

Company.

To refer any claim or demand by or against the Com-
pany to arbitration, and observe and perform the

awards,

To selt or dispose of the undertaking of the Company,
or any part thereof, for such consideration as the
Company may think fit, and in particular for shares,
debentures or securities of any other company having
objects altogether or in part similar to those of this
Company.

To establish or promote, or concur in establishing or
promoting, other companies for all or any of the objects
mentioned in this Memorandum, and to transfer {0
any such company any property of this Company, and
to take or otherwise acquire and hold shares, deben-
tures, or other securities in or of any such company,
and to subsidise or otherwise assist any such company,
and to guarantee or underwrite subscriptions for any
stock or securities of any such company, or to subscribe
for the same or any part thereof.

To borrow or raise money for the purpose of the
Company’s business in such manner as the Company
may think fit, and in particular by the issue of deben-
tures or debenture stock, and in security of such
money so borrowed to mortage, pledge or charge
the whole or any part of the property, assets, or revenus,
of thc Company, or to transfer or convey the same
absolutely or in trust, and to give the lenders powers of
sale and other usual and necessary powers, and to
mortgage and charge the undertaking and all or any
of the real and personal property, present or future,

and ali or any of the uncalled capital for the time
being of the Company.

To receive money on deposit and lend and make
advancus with or without security and upon such
terms as may be thought proper.

14
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(W)
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To create and issue at par, or at a premium or discount
debentures, mortgage debentures, debenture stock
and otker securities payable to bearer or otherwise, and
either permanent, or redeemable, or repayable and
collaterally to secure any securities of the (ompany by
means of a trust deed or otherwise,

To procure the Company to be registered or otherwise
legally organised in any foreign country or place
beyond the seas.

To issue any shares of the Company at such times and
in such manner, and either at par or at premium, or as
fully or in part paid up, and generally upon such
terms and conditions in every respect as the Board of
the Company shall think fit, -

To issue any shares or securities which the Company
has power to issue by way of security and indemnity,
to any person whom the Company has agreed or is
bound fo indemnify.

To pay for any shares or rights acquired by the Com-
pany, either in cash or in shares, with or without
preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities
which the Company has to issue, or paitly in one
mode and partly in another, and generally on such
terms as the Board may approve.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash by instalmenis or otherwise, or in
shares of any company with or without deferred or
preferred rights in respect of dividend or repayment of
capital or otherwise, or by means of a mortgage or any
securities of any company, or partly in one mode and
partly in another, and generally on such terms as the
Board may approve.

To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase of the undertaking, subject
to the liabilities of this or any such other company,
with or without winding up, or by sale or purchase of
all the shares, stock or securities of this or any such
other company as aforesaid, or by partnprship, or any
arrangement in the nature of partnerships, or in any
other manner.
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‘Paragraph (45)

deleted by Sprecial

Resolution passed

41st March, 1953.

)

&

(aa)

(<o

(dd)

(ee)

To. support of swbseribe 1o any charitpble or public
object, and to give pensions, gratuities, dopations, and
emoluments to any person, and to support and sub-
sribe to any schools and any educational, scientific,
literary, religious, or charitable institutions, Of trade
societies, whether such societies be solely connected
with any trade or trades carried on by the Company
or not, and any club or other establishment calculated
to advance lhe interests of the Company, or of the
persons employed by the Company.

To distributc amongst the Members in specie any
property of the Company, whether by way of dividend
ot upon a return of capital, but so that no distribution
amounting to a reduction of capital be made, except
with the sanction (if any) for the time being, required
by law,

To exercise the powers given by the Companies Seals
Act, 1864, in any case in which the Board shall deem
it necessary so to do for the purpose of raore properly
or effectually carrying on the business of the Company
elsewhere than in the United Kingdom.

To remunerate any person or persons or company or
companies for services rendered or to be rendered in
placing or-assisting to place any shares in the Com-
pany’s capital, or any debentures, debenture stock, or
other securities of the Company, and to remunerate
the trustees or trustee for debenture holders, or any
factor, attorney, or servant, and also any law agent
employed by them.

To do all or any of the above things in the Urited
Kingdom, or any other country, colony, or dependency,

_either as principals or agents, and either through agents,

trustees, or otherwise, and either alone or in conjunction
with others, and either in the name of the Company,

or of any company, firm or person, as trustee for the
Company.

To do all such other things as are incidental or con-
ducive to the attainment of the above objects, or any
of them, and it is declared that in this Memorandum
the word “Company” is to be deemed to include any
partnership or other body of persons, whether cor-
porate or incorporate, and whether domiciled in the
United Kingdom or elsewhere.

16



4. Theliability of the Members is limited.

5, % The capital of the Company is £115,000, divided into

Ordinary Shares of £1 cach and 15,000 Preference Shares otfo;loga?:??
The Preforence Shares confer on the holders thereof the Tight to 8
fixed cumulative preferential dividend at such rato as after deducting
Ingome Tax (but not exceeding 65, in the £) for the time heing
payable will yield a clear six per cenf, per anpum on fheacaiﬁii;l
for the time being paid up or credited as paid up on such shares
and the right in a winding up to payment off of capital and arrears
of dividend whether declared or undeclared up to the commencement
of the winding up in priority to the Ordinary Shares but shall not
confer any further right to participate in profits or assets and also
shall not confer the right to receive notice of or to attend or vote
either in person or by proxy at General Meetings of the Company if
and while such preferential dividend shall not be in arrear, The
capital may be increased, and any increased capital or any part
thereof may be issued with such preferential dividend, or preferential
right in the distribution of the assets of the Company, or both, or with
such deferred dividend or postponement in the distribution of the
assets of the Company as the Company shall think expedient.

By a Scheme of Arrangement sanctioned by an Otrder of the
Chancery of the County Palatine of Lancaster made on the 28th
March 1927 the rights of the respective classes of shares in the
capital of the Company were altered so as to be as above stated.

* The capital of the Company on 29th November, 1973 consisted
of £865.000, divided, in accordance with Special Resolution passed
29th November, 1978, into 865,000 Ordinary Shares of £1 each.

17



WE, the several persons whose names and addresses and descriptions
are subscribed, are desirous of being formerd into & Company, in

purstiance of this Memorandum of ;Associat‘ifon. and we respc«.:*.‘»iveiy

agree to take the number of shares in the capital of the Company set
opposite to our respective names.

: = T Num::ekl.'af l:.ihnﬁu
NAMES, ADDRESSES, AND DESCRIFTIONS OF SUBSCRIBERS exch Supserlber

H. G. SMALL, , '
Wythburn, Heaton Moor, Lancashire,
Engineer .. .o vt 0T One,

GEO. W. PARKES,

20 Station Road, South Shore,
Blackpool, Lancashire, ‘
Engine Packing Manufacturer ... One,

CHAS. H. PARKES,
Moorfield, Stockport, Cheshire,
Hardware Merchant ... One.

A. M. PARKES,
20 Station Road, South Shore,
Blackpool, Lancashire,

Married Woman ... One.

A. M. GORDON SMALL,
Wythburn, Heaton Moor, Lancashire,
Married Woman ...

WM. H. BOOTH,
36 Rosendale Road, West Dulwich,
Surrey, -
Hydraulic Engineer One.

R. V. CRITCHLEY,
6 St. James’ Square, Manchester,
Lancashire,
Chartered Accountant ... One.

One.

Dated the Ninth day of March, One thousand eight hundred
and ninety-five.

Witness to the above Signatures of Harry Gordon Small, George
William Parkes, Charles Herbert Parkes, William Henry Booth, and
Robert Vicars Critchley—

T. W. MARKLAND,
Solicitor,
MANCHESTER.

‘Witness to the Signature of Annie Margaret Parkes—
JABEZ WRIGHTMAN,
‘Coachman,
KIRKHAM, Lancashire.

Witness to the Signature of Amy Margharita Gordon Small—
JANE GRIFFITHS,
Wythburn,
HEATON MOOR, Lancashire,
Domestic Servant.

18



THE COMPANIES ACTS, 1948 70 1967

CQMPANY LIMITED BY SHARES

NEW

Articles of Association

OF

BON INTERNATIONAL LIMITED

(Adopted by Special Resolution passed on 29th November, 1978)

—— e

PRELIMINARY

1. The regulations contained in Part 11 of Table A in the First
Schedule to the Companies Act 1948 as amended by the Companies
Act 1967 (including those regulations contained in Part 1 thereof as
under the provisions of the said Part X1 are applicable to a Private
Company) shall apply to the Company so far as the same are not
excluded or varied hereby. The following clauses of the said Table A
(hereinafter called “Table A”) shall not apply to the Company viz:
Clauses 24, 53, 54, 75, 79, 34(2), 84(4), and 89 to 97 inclusive of
Part I thereof and Clause 4 of Part 1J. thereof.

2. The Company is a Private Company within the meaning of
Section 28 of the Act.

3. The shares in the original or any increased capital of the
Company shall, save as otherwise directed by the Company in
General Meeting, be under the control of the Directors who may
allot or otherwise dispose of the same to such persons on such ferms
and at such times as they may think most beneficial to the Company.

PROCEEDINGS AT GENERAL MEETINGS

4. The quorum for a General Meeting shall be two members
present in person or by proxy and holding or representing a majority
of the votes entitled to be cast at that meeting, and no business shall

be transacted at any General Meeting unless the requisite quorum
be present af the commencement of the business.

19
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DEMAND FOR A POLL

5. Any one Member present in person of by proxy at a General
Meeting may demaad a poll.

DIRECTORS

6. The Directors of the Company shall not be less than two in
number. The Company may by Ordinary Resolution from time to
time increase the minimum number or fix and from time to time vary
the maximum number of Directors.

7. (a) The holders of shares representing not less than
fifty-one per cent. of the share capital of the Company
for the time being issued may at any time and from
timo to time, by notice in writing given to the Company
at its repistered office, appoint any person to be a

Director of the Company or remove any Director
from office.

(8) Without prejudice to the foregoing the Directors shall
have power at any time, and from time to ltime, to
appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing
Directors, but so that the total number of Directors
shall not at any time exceed any maximum number
fixed in accordance with these Articles.

8. The Directors may from time to time appoint one or more
of their body to be Managing Director or Joint Managing Directors
of the Company or to hold such other Bxecutive Office in the manage-
ment of the business of the Company, as the Directors may decide
for such fixed term or without limitation as to period and on such
terms as they think fit and (subject to the provisions of any service
contract between him and the Company and without prejudice to
any claim for damages he may have for breach of any such service
contract) may remove or dismiss him or them from office and appoint
another or others in his or their place or places. A Managing Director
or such Executive Director shall (without prejudice to any claim for
damages any such Managing Director or Executive Director may
have for breach of any service contract between him and the
Company) be subject to the same provisions as to removal and as to
vacation of office as the other Directors of the Company and if he
ceases to hold the office of Director from any cause he shall (without
prejudice as aforesaid) ipso facto and immediately cease to be a
Managing Director or such Executive Director,

20



A person may be oppoinied & Ditestor nolw :
that e ‘fhalt. have attained the age of 6 'yg@rénéxfé n’ﬁj‘?&ﬁf Sl;nlgl
be liable to vacate office by reason of his T ioing the age 6f o ¢ A
or any Other Age- eining the age 6f 10 yGaIs

{0, The Disectors may excreise all the powers of the Company

(0. berrow money and to mortgage or charge i i
and to mortgage ot O oe its undertaking, pro;
and wncalled capital or any patt ther_eo?’ and to issu; §£§§fo3
debenture stock and other seeuritics whether outright or as securl '
for any debt, liability of bligati sl aphedr P
\ . liability or obligation of the Qompany or any third party.
11. A Director aotwithstanding his int j
‘ ) )t oty erest but subject 10 i
complying thb Section 199 of the Act, shall be entitled Jto vtotehilz
‘.'estt' of any c_ontract,: matter or arrangeent in which he is
mtere;ted, or of his appointment to any office or place of profit under
tg\e. L_omtpgqy 2; of the arrangement of the terms thereof, and may
o counted 1n the quorum at any meeting at whick \
b haney g ich any such matter

12. A Director may hold any other office oF 4 i
place of rofit in

the Con&pgny :xc;;pt :ihat gt‘ Auditor upon such terms aspmay llﬂc

arranged by the oard under and in accordance with Clas

of Part I of Table A. l awse 84

ALTERNATE DIRECTORS

13. (\) Any Directot may nominate any person approved bY
thre Board and the Board ghall appoint any person 50
qominated and approved, whether ot not he is a Mem-

per of the Board, to be alternate Director in the

altexnate Director shall be entitled to notice of Meefings
of Threctors, and in the absence of the Director
qominating bim, tO attend and voie thereat accor-
dingly, but he shall ipso facio vacate office if and when
the Director nominating him yacates office s Director,
or reguests the Board 10 remove the alternate Director
from oifice and any pomination oF request under this
clause shall be by jnstrument 11 writing, addressed to
the Company under the hand of the PDirector making

the same.

(B Any Member of {he Board appointed as an alternate
Director ghall at any meeting of Directors which he
attends while he holds office 2y an alternate Director

and at which the Directot, whose‘.alternate he is, is not
present be entitled to on® yote in his own capacity 252

-

Director and one further vote as gich. alternate Directos.
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THE COMPANIES ACTS 1948 7O 1881

Notice of new accounting reference
date given during the course of an
aceounting reference period

Pursant to. section. 3 (1} of the Companies Act 1976

for pificia) pso Lompany numbor

Sk

DON_INTERMATIONAL LIMITED,

~ To the Reglstrar of Companies

e |

Name of company »

T e

heraby glves you notice in accordance with section 3 (1) of the Companios Act 1976 that the
‘ ho curront accounting roforonce perjugsz}ré}.d
OF 88

Day Month
i I [
3! 1fo0!ly

The current accounting refarence perlod of the company is to ba treated as [shortenadd
[extended] t and Eis~to~be-treated—ashaving—sema—to—an—end} [will come 1o an end] t on

Day  Month Year
] 1 I | 1 ¥ 1
31 1{ 0f3!1i91g 15

If this notice states that the current accounting reference period of the company is to be
extended, and reliance is being placed on section 3 (6) (c) of the Companies Act 1976, the
following statement should be complatad

The cotmpany is a [subsidiary] (helding-company] t of __, .Cape Industries plc

, company number__ 40203

the agcounting refererice date of whigh is __31st March

I
Sighed 7y /%

Presentor’s name, address and
reference (if any) ¢

D.J. Coleman

114 Park Street

LONDON 1Y 4AB

[Director][Secretary]§  Date ‘{Lf/”l/ g‘ﬁ'

H

For official use

General section Post room

DJC. ik




Reg Uo. 49571 £ o
Y 2%

Tne Cozpanies BActs 7958 to REB1

COMPANY LIMITED BY SHARES

e B B e e g L O tale o

Special Resolution

of /
DON INTERNATIONAL LIMITED

Passed 12th April 1985

s

At an EXTRAORDINARY GENERAL MEETING of the above Company, duly
convenad, and held on the 12th day of April 1985 t was resolved
that the name of the Company be changed to MNODIT LIMITED

Dated this 12th day of April 1985

\ JOFf
BARC. w6159 ¥is
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 43527
2% 9

I hereby certify that

DON INTERNATIOWAL LIMITED

having by special resolution cha nged its name, is now

incorporated under the name of
NODIT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15TH MAY 1985

A Sauncoh

M. SAUNDERS (MRS)

an authorised officer



ESe s

KODIT LIMITED

EXTRACT FROY MINUTES OF Thh 3986
AMBIUAL GENERAL KEETING HILD AT
THE REGISTERED OFFICE ON ATH AUGUST 1986

THE FOLLOWING SPECIAL HESOLUTION WAS DULY PASSED:~

WIT WAS RESOIVED THAT the Company, being
aligible under Sgctiun 252 of the Qompanies Act 1985,
sxemnte {tralf from the oblipgation to appoint

auditors as otherwlse mequired by Section 384 of
the Companies Act 1985",

I hereby certify that the above is a true extract.

T

SECRETARY.
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Form 4.70

Declaration of Solvency Embodying

Sectien 83{3) The Insplvency Act 1986 C'h y
Members* Voluntary Winding Up " " 8 9 ( 3 )

b} lnsart {ull name of
' gompany

- ) Insert full name(s}
" and addressies)

[ |
i

: Preientet’s Haine,
- motess and reference
it any)

a Statement of Assets and Liabilities
Pursuant to Seetion 89(3) of the Insalvency Agt 1986

.

For officlal usa
- To the Registrar of Cempanies ] }
Company Number
43527
Name of Cum}ﬁany. : L
- (a) NODIT
Limhed

I/We (b}  FRANCIS KEITH JOHN JACKSON
The Artist's House,
' Station Road,
Goring-on-Thames,
Reading,
Berkshire RG8 9HA

attach a declaration of selvency embodying a ststement of assets a'(d' liabilities
/)

<1/
| Z e | Date 12th March, 1991
F.K.J. JACKSON

Signed fl"

FLAL SIMNS l/

For OHicial Use
?&gﬁgégﬂgﬁg& CO" ' widanon Section Post Rooin
39 ‘STATION ROAD PAAD
LUTTERHORTH, ASRIALON
LEICS. LEL7 4AP o LS. K
; 9 MR a4
FAS/PS/RI/ 1728 1 mgc

5 P S




ch;mn 39(31

(a) Insert naimes and
" addresses

Va

(b} £ritfe ate as

K applicable

{c) Insert name of
company
(¢t} Inseet a perod of

7 months not
' gxcgcding 12

{e} Inzert date

S oo A,
//ﬁ, /2 4{

P zééiggzaaﬁﬁii S, T Foiacedy]

£
/

.
o 3.30 gonud, 7

The Inselvengy Act 1285

Members® Voluntary Winding Up
Beclaration of Solvency
Embodying a Statement of
Assets and Liabilities

}
N

43527 | o |
NODIT

Company Number

Name of Cempany
‘ Limited

#£.0. SIMMS, F.A, Simms & Co., Insol House,
39 stacion Road, LULTEVWOrth, L&1GCS,

Declaration of Solvency
We {a) JOHN LESLIE SPARKES,

Presented by

Ty

High House, Bell Hill,

. SUTtoIK,

FRANCIS KFITH JOHN JACKSON, The Artist's House, Stattg_n__l%gad,
p Goring-on~Thames, Reading, Berks. RG3 SHA

Lamarsh, Bures

being (b) [all the] {veexsmigAuX ot xKEKdirectors of {c] NRODIT LIMITED

do solemnly and sincerely declare that we have made a full enguiry imo the affairs
of this company, and that, havmg done so, we have formed the opinion that this
company will be able to pay us ebts in full together with interest at ihe olficizl
rate within a period ol (d) _lz months, from the commencement of the
winding up.

W append a statement of the company’s assets and liabilities as at (&)
28th Peb. 1991 being the latest practicable dste belore the making of this
declaration,

We make this solemn declaration, conscientiously believing it 10 be 1rue, and by
virwee of the provisions of the Statutory Declarations Act 1835,

eciareqg at /37‘1 %’Aﬁ
Declared /4/ %Z‘:&q

/5% 7 e

/%a/"/ -r/i//‘“?

e v
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Siatement as at 2owh February, 1391

realisable values and liabilities expected 10 120K mreerne-

_. showing assets at estimated

4.70 cord,

s

parre T

Assets and liabilities

“Esumated 1g realise
ar 1o fank far
paymens 1o nearest £

TR

Assets: [
‘ Balange at Bank
Cashin Hand
Marketablo Securities
Bils Receivable
Trade Deblors
Loans and Advances
’ Unpaid Calls
Stock in Trade | ~
Woaork in Progress
Due from Holding.Company - 1,407,326
Freehold Property
Leasehold Property
Plant and Machinery
Furniture, Fittings, Ulensils €1c
Patents, Trade Marks e1c
% Investments other than Markeiable Securities
. Other Property, viz
Estimated Realisable Value of Assets £ 1,407,326
Liabilities
£
Secured on specific assets. viz
Secured by a Floating Charge(s)
Estimated Cost of Liquidation and other expénses including imerest accring
’ until payment of debts in full 2 500
»
Unsecured Creditors (amounts estimated to rank for payment) c c
Trade accoun!s
~ Bills Payable
Accrued expenses
Other Liabilities
Contingent Liabitities
E;ximaled Sueplus afier paying Debts in full ' £ 1,404,826 N

Rernarks:




FORM. No. 600,
Motice of appointment of liquidator ,

Voluntary winding up s
(Members ov'Creditors)
Flease do rot .
y#gf;r;gmm Pursuant 1o secsion 103 of the Insolvency Aﬁif /1985 Ln Q] b
Plc&ﬂﬁ enmplats TQ thB Regls"ar pf Cumpanie$ For :}ﬁ;‘fﬁ ES: cqmpany number,.. O

fglbly, I
io Wkp(e emb v \ h . * . ,-&1- . ,,) ‘ 43527
nqid hmqk !mtqrinﬂ) Name of company

oo [T poprTumited /- R |

-
Nature of Business

! " DORUANT COMPANY | I

1/¥\a give notice that E/w:xhavé becn appointed liquidator{ of the above company

A 12th March, 1991 -
T gg;gglpﬁgm The appointment was by [the company] [t xcrditons]t
Type of !iquidathn [Metmbers][Cxadisors]t
R AT AT A
Name of L!quidawr FRANK ARTHUR SIMM$ _
Office holder number 04/2773/01
Addross [NSOL HOUSE, 39 STATICN ROAD, LUTTERWORTH, LEICESTERSHIRE,
LEI7 4AP
Sty Fvl At SI’AMS
Signature s E!QUIDA_{OR Date 12TH MARCH 1991
Name of Liquidator
Office holder number
Address —
Signature Date
FAS/PS/IMA/1728
Presentor's name, address and For official use
reference (if any): General section Post room

F. A. SIMMS & CO.,
INSOL HOUSE,

39 STATION ROAD,
LUTTERWORTH,
LEICESTERSHIRE,
LEI7 4AP

Time critical reference
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Number of } L A3saT

Company'
The Companies Act 1983
e  Insolvency Act 1984
COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to section 378 (2) of the Componies Act }763
ond segilen 84 (1) (b) of the Insolvency Act 1984)

i HODIT o LIMITED

Passed 1214 MARCH , 1991,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Compuny, duly convened, and held at

JVER LANE, UKBRIDGE, MIDOLESEX UBB 24Q

* enthe  12TH dayof  MARCH (.19 91, the subjoined
SpeCiaL RESOLUTION was duly passed, viz..— =

' RESOLUTION

That the Company be wound up voluntarly, and that
FRANK ARTHUR SIMMS :

of INSOL HOUSE, 3% STATION ROAD, LUTTERWORTH, LEICS.
. LEI7 4AP

; be and he is hereby appointed Liquidator
for the purposes of such winding-up.

*Signature ... K"ﬂ‘* 1 ;rho béh a?i;ned by
¢ man, 2
ds. L. SPARKES - Chairman of the Meeting i

. Company,

*For the London Gazette the signature to this form must be atiested in the space below by either a solicitor,

a member of 2 body of accountants recognised by the Department of Trade for the purpose of

sectian 389 (1) (1} of the Companies Act 1985 or a member of The Institute of Chartered Zecretaries an

Administrators if the signatory is neither a solicitor nor a member of any of the above badivs, 'Q!a"? AN]{;.@
‘ AW

Witness to the above signature

Description L5 “M@S%g‘

'S
In order to prevent any possibility of ervor in printing the tignature, the name of the signatory s uid’,,sz»'cmU &
f R )
7Y,

» + v IE:’\ \?
writlen below in biock capitals, %

*Name of signatory of resolltion (i block capitals)

-



Section 380.¢1) of the Companies Act 1985 provides (inter alig) as followsi—
A copy of avery resolution pr agreement 1o which this section applies shall. within fifegn davs

after it is passed or made, be forwarded 10 the Registrar of Companics and gecorded by hiss: and
it must be either a printed copy or ¢lse 2 ¢opy in some other form 2pproved by the Registear,

. L] » » *

Section 380 (4) of the Companies Act 1985 provides (iner alia) as follows:-
This section applies 10— '

{a) special resolutions: |

(5) resolutions or agreements which have been agreed to by all the members of a3
company, but which, if not so sgreed 10, would not have been effective for thelr
purpose unless (as the case may be) they had been passed as spacial resolutions or
as extraordinary resolutions; and

(c) resolutions for voluntary winding-up, passed under section 84(1)0)
of the Insolvency Act 1986,

Note~The Registrar of Companies is prepared to accept copy resofutions or agreements if
produced by the following processes:— !

Letteroress, Gravure, Lithography. Stencil duplicating, Offset Lithtigmphy, “Office™
Type-set, Electrostatic Photocopying, “Photostat” or similar processes properly
processed and washed;

or il produced by spirit duplicator, or if typed.

No document will be accepted however, if, in general appearance, legibility, format
ot durability, it i3 unsuitable for publication and use on the Company's public fle.




Legal &

AUTHORISED INSOLVENCY PRACTITIONERS Ge 1
CERTIPICATE OF SPECIPIC PENALTY xeNneral

Y

The “psolvency Aok 1986, Bankruptey {Scotland) Act 198S5.

| Pursuant to Regulations 12 and 13 of the Ynsolvency Practiticners
Regulations 1986,

t delete ag FRAAOCRRARN /Accountant in Bankruptoy /Nt XKEHN R HARD RN,

, | appropriate
* where ® Court Reference Ho, . . For Official Use
appraopriate ,
Company N .. 43527
* Full nmfm of Company or debtor Nodit Limited
| Nature of appointment Liguidator
Name of Surety/Cautioner : Legal & General Assurance Society Lid.
Tyman House,
Mldress of Issuing OfLfice of
‘Surety/Cautioner : 412, Regent Road,
nratystautione Leicester, LEl 6YJ.
Bond Humber/Certificate Number:| GB.50365295-6/149
Bond issued by/renewal date: 16 aAugust
Full nawe of Frincipal Office Frank Arthur Simms
P.O. Box 5,
Lutterworth, Leics.
Authorising body: Insolvency Practitioners Associatior
A *) delete We (the Surety) hercby certify that the amount of the * (increasad)
) unless Specific Penalty in respect of the above-mentioned matter shall be in
*} appropriate the sum of £],408,000 (additional) Premium Payable £ 38)..46
from 26 March 1991 Qate of Certificate, to the earlier of the date

of discharge or release, or the date of termination.

N CQ? .
.+ Duly + Signed \OHl :Jk(uby*’c Date_Yb- 3.\ 1.

Authorised
Ofticer of
the Surety Presenter's namo, address and FPor Official Use
reference: Post Room
NOTE: FILING INSTRUCTIONS ARE ON THE BACK Of fHIS FORM.
IPCIMA

1
e A N R N e T N T L A T T o T I P T T VY YA Y Y S I T v




FELING ILSTRUCTIONS

England

Pursuant to Fegulation 12 of the Ingolvency Prasctitioners Regulatiensg 1906, on
receipt of this docunent where a practitioner is appeirted to ack in relation
to a person ag a liguidator in a voluntary winding up or ag an administrative
receiver he shall deliver a eepy ta the Reglatra” of Companies within 14 days
for Registwakion and where a practitioner is appointed to act in relation to a
person in any ather capacity in Section 388(1) or (2) of the Insolvency Act
1986 he shall within 14 days £ile a eopy of the certificate in the court
having jurigdiction in relation to that pergen.

Scotland

Filing instruckions for cortificato of spicific penalty in Scotland
conform to ﬂaqulat10ﬂ113 of the Insolvency Practitioners Regulatiggs ‘

1, Where & porgon is appointed to act in rolation to a compony s an
Insolvency Practitioner he shall retain the certificate on the gederunt
book to be kept by bhim under Rule 7.33 of Insolvency (Scotland) Rules
1986 (8.3 1986/1915) and shall sond a ¢opy within 14 days of receipt to
tha Regictrar of Companies for Registration, Any further cortificate of
nposi Fie penalty shall be dealt with similarly.

2, Where a person is appointed as 1nterim trustee or permanent trustce or asg
trustee under & {xust deed he shall retain the principal cepy of iLhe
cerkificaty in the sederuns book b~pt for thofa proccodings and within 14
days of recoipt sond a copy to the Accountant in Bankruptey for rotention
by him., aAny further certificate shall be dealt with similarly.

NOTE: administrative receiver in relation to these instructions, in the cago
of Regulation 12, meane such a receiver appointed otherwise than under
Section 51 of ‘the Ingsolvency Ack 19856 (Appointment of Recoivers unders
the Law of Scotland) and in the case of Regulakion 13 mcars a raceivanr

~appointed under that section who is an administrative receiver.

Legal & General Assurance Society Limited
Registered Office: Temple Court
11 Queen Victoria Street London EC4N 4TP
Registered in England No. 166055

IPC:iMRr




Form 4.68

- 4 ] ¥
Rule 4.223=CVI, The Insolvency Act 1986 S e 1 9 2

Liquidator's. Statement of .
Receipts and Payments , ‘ Y

Pursuant to Section 192 of the

Insalvency Act 1986
E For Officjal Usg

ke P o y—

1 ,1 1

A A N Y T

To the Registrar of Companies

Cempany Number
43527

Name of Company :NODIT LIMITED

[ FRANK ARTHUR SIMMS, OF INSOL HOUSE, 39 STATION ROAD, LUTTERWORTH,
LEICEST'ERSHIRE LE17 4AP.

the llqmdator of the company attach a copy of my statement of
Receipts and Payments under Section 192 of the Insolvency Act 1986.

Signed W Date :27th MARCH, 1992
F.A. Simms Liquidator

h

f STATEMENT OF RECEIPTS AND PAYMENTS UNDER SECTION 192 OF THE INSOLVENCY ACT
1986,

Company's registration number :43527

State whether members' or creditors' voluntary winding up :Members V
Date of commencement of winding up : 12th MARCH, 1991

Date to which this statement is brouéht down :11th MARCH, 1992

Name .and address of liqujdator : Frank Arthur Simms of F.A. Simms & Co., Inso} House, 39 Station Road,
: Lutterworth, Leicestershire. -

For Official Use
/;quuld"l\ Scection  Post Room




pirsuant to Section 192 of the Insolvency Act 1986

1728
DATE

To. whom, Paid

DISBURSEMENTS

Nature of Disburserents

26/07/91

26/07/91
26/07/91

T o T ELr e s e

TAYLOR REYNELL,

 LIMITED

TAYLOR REYNELL
LIMITED
PQINTON YORK

Broneh e e

VAT,

STATUTORY ADVERTISING
INSURANCE ~

I
;

5048

373,95
381,46

Disbursements, which should be carricd forward to the next Account

5

Carricd forx‘vafd o

[P.T.O

805.89

.
~ .
e

Lo



-

' £
Tota,l:Rc.a.l_i_sa.ﬁQDSz [ I R B A B A A O R A T A R 80_5-89
'fOtalQiSbescmGﬂtS rrrnervrvff.-!'!,-Lraqtnﬂn.nnnhni‘saana 803*89
Balance 000
ICaShmHandoleqUIdatOr N R AR NN R RN RN
2Bal&nc¢atB3nk &l!-q!.ttt-n’tmtgagrinqurlxlntﬂll ‘0!00
3.Amount in Insolvency Services ACCOUR o v vvivrsrensrasns 0.060
~ £

4.Amount Invested By Liquidator , . ..., v 0v. s
Less the Case of Investment Realised . .........

Balance.-.g.--ct---..-...--..-----.--ou-o---

Total Balance as shownabove . ..., .. .. v 0.00

o i s e e i et

{Note.~Full details of stocks purcnased for investment and any realisation of them sheuld be given in a separatc statement.}

"'I'hc investment or deposit of money by the liquidator does not withdraw it from the operation of the Insolvency Regulations 1986,
and

any such investments representing money held for six momhs or upwerds must be realised and pdld into the Insolvency Servicey
Account, except in the case of investments in Government securities, the transfer of which to the control of the Secretary of State will
be accepted 25 a sufficient compliance with the terms of the Regulations.

The Liquidator should also state -

1.The amount of the estimated assets and liabilities at the date of the commencement of the winding-up ~

Assets {after deducting amounts charged to secured £
creditors—including the holders of floating charges) .. ........ 0.00
Liabilitics-Fixed Charge Creditors .. ............ ...,
Floating Charge Holders . ... .. ..o,
Unsecured Creditors . . . ..o oo v v cii i iii i e i 0.00

2.The total amount of capital paid up at the date of
commencement of the winding up-
Paidupincash ...... ... .o, 0.00
Issued as paid up otherwise than cash .. ... C e
3.The gencral description and estimated value of any outstanding assets (if
there is insufficient space here, attach a scparate sheet)

NONE

4 Why the winding up cannot yet be concluded LE AL DISPUTE

5.The period within which the winding up is cxpcctcd to be completed 12 MONT'I—’S |



K Form 4.68

Rule 4.223-CVL, The Insolvency Act 1986 e S 19 2

Liquidator's Statement of
Receipts and Payments

L
N

Pursuant to Section 192 of the

Insolvency Act 1986
For Offjcial Use
1 1 1
To the R‘cgistrar of Companics -
N | . Company Number
43527

Name of Company :NODIT LIMITED

I, FRANK ARTHUR SIMMS, OF INSOL HOUSE, 39 STATION ROAD, LUTTERWORTH,

' . LEICESTERSHIRE, LE17 4AP.

oy
the liquidator of the company attach a copy of my statement of Receipts and Payments under Section 192
of the Insolvency Act 1986. \

5 Signed — - - Date :25th SEPTEMBER, 1992
| F.A. Simms Liquidator \
|
T
&;f///) ’ ) o

Company's registration number :43527 ©
 State whether members' or creditors \foluntary winding up :Members
Date of commencement of winding up : 12th MARCH, 1991

Date to which this statement is brought down :11th SEPTEMBER, 1992

Station Road, Lutterworth, Leicestershire.

For Official Use
Liquidation Section Post Room

" Name and address of joint liquidators : Frank Arthur Simms of F.A. Simms & Partners, Insol House, 39




1728 REALISATIONS . A

i

\ "-VJ/\

JATE | Of whom Received Nature of Assets Realised T I AMOUNT

LIQUIDATOR’S STATEMENT OF ACCOTINT

lalance | from previous form 468 | Brought Forward 80589

G,

[

il
s

s

7

Carriced forward ..* . J 805.89

NOTE-No balance should be shown on this Account, but only the total Realisation




pursuant to Section 192 of the Insolvency Act 1986
1728 DISBURSEMENTS
PATE | To whom Paid Nature of Disbursements " AMOUNT

Balance | from previous fonm 4,68 | Brought Forward T 505,89

Carried forward ..* 805.89

Disbursements, which should be carried forward to the next Account [P.-"'“’, 0




LT

Total Realisations . crnrvrererrmrranrnennncnnnsses 805.89
TOIQ%DISbQ[SQIQQQt&;;rp--p;»g’r,-yyn.-,-n---»,pp;-p-;.n»-. \8»0,5-89
Ba!ancc ‘--‘-.m—--w\.mo’.o.-{‘).m._..
L!CaSh\inHandOfLiquidator LI T B R B T I B RN N RO IR A B ]
Zngiance’rat.Bank tltﬂl!!!‘t!!hl!ll!ltll!l!!!!l‘!’fl OSDD
3.Amount in Insolvency Scrvices ACCOUnt |, o vy vrvrrr ey 0.00
: £
4.Amount Invested By Liquidator . vovvvvvnner,
Less the Case of Investment Realised ., .......,
: =y
Balancctt;q-"o-v.-,,-o--nc;‘-o'onu--.'----o---‘.
Tota! Balance as shown above ...........cvvens - 040

.t A g AP S o Yt W
=A== )

“
AN

, (Wate~Fell details of stocks purchased for investment and any realisation of them should be given in a separate stateinent,)
““The investment or deposit of money by the liguidator does not withdraw it from the operation of the Insolvency Regulaticns 1986,

" Land

any such investmen's representing money held for six months vr upwards must be realised and paid into the Insolvency Services
Account, except in the case of investments in Government securitles, the transfer of which to the control of the Secretary of State will
be accepled as a sufficient compliance with the terms of the Regulations.

The Liguidator should also state -

1.The amount of the estimated assets and liabilities at the date of the commencement of the wihdi-ng—-up -

Asscts (after deducting amounts charged to secured £

creditors—including the holders of floating charges) .. .. . Cenes 0.00
Liabilities~Fixed Charge Creditors . ..o oo vv v vivvans
Floating Charge Hoiders . ... ...... ..o nns .
Unsecured Creditors .. .o.oove vt Ve e .o 2000

2.The total amount of capital paid up at the date of
commencement of the winding up- o
Paidupincash ........oov.ut. e 0.00 i
Issued as paid up otherwise thancash ............ -

3.The general description and estimated value of any outstanding assets (if
there is insufficient space here, attach a separate sheet)

NONE

4.Why the winding up cannot yet be concluded LEGAL DISPUTE

5.The period withio' which the winding up is expected to be completed 6~12 MONTHS
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Form 4.68

Rule 4.223-CVL, The Insolvency Act 1986 Sa}}Z

e

-

Liquidator's Statement 0§’
Receipts and Payments

Pursuant to Section 192 of the
Insolvency Act 1986 ,
. I For Official Use

I "1 1
To the Registrar of Companies

Company Number
43527

Name of Company :NODIT LIMITED
I, FRANK ARTHUR SIMMS, OF INSOL HOUSE, 39 STATION ROAD, LUTTERWORTH,
LEICESTERSHIRE, LE17 4AP.

the liquidator of the company a!tqch a copy of my statement of Receipts and Payments under Section 192
of the Insolvency Act 1986. -

e —— P o
Signed Date :23rd MARCH, 1993
F.A. Simms Liquidator :

STATEMENT OF RECEIPTS AND PAYMENTS UNDER SECTION 192 OF THE INSOLVENCY ACT

1986,
Company's registration number :43527
State ‘whcthcr members' or creditors' voluntéry winding up :Members V
Date of commencement of wiﬁding up : 12th MARCH, 1991
Date to which this statement is brought down :11th MARCH, 1993

Name and address of Jomt llquldators Frank Arthur Sxmms of F.A. Simms & Partners, Insol House, 39
Station Road, Luttcrworth 1cicestershire.

o

P\N For Official Use
%\? ’quuxdatxon Section  Post Room

|
N ‘ | RATTIRE |
by \ =

T

T
et



LIQUIDATOR'S STATEMENT OF ACCOUNT
1728 REALISATIONS

DATE | Of whom Received Nature of Assets Realised | AMOUNT

Bulance | from previous form 4,68 | Brought Forward ~  f 80380

|| /:

Carricd forward ..*, | l 805.89

NOTE-No balance should be shown on this Account, but only the total Realisation



pursuant to Section 192 of the Inselvency Act 1986
1728 | . DISPURSEMENTS

DATE | To whom Pajd ~ | Nature of Disbursements “ AMOUNT
e " — T

Balance | from previoys form 4,68 | Brought Forward

-
B

R S

Carried forward ..*- . 805.89

[
11 Disbursements, which should be carried fomard)to the next Account [p.T.O

S
L
[
-4,
0

-



£
Tofélﬁgﬁlisétionﬁ LSRN LA A A R S LA A O B A R B N B 8{]5'89
Total Disbursements v v v v venevrerrrevnorracrosernas 803.89
Balance 000
1,CaShinHaﬂd0fLiqUidat0[ [ A A N I B A A N R AL B A
ZvBaIachatBank L R N A A T A I I A A IR N N N A A . 0!00
3.Amount in Insolvency Services Account . vy v ey 0.00
£

4.Amount Invested By Liquidator ., ...........
Less the Case of Investment Realised ..........

Balancclv!!.!.lll.!'IIU-l!'l.l‘nl'.t“.l.t"'

Total Balance as showp above ........ EEREEEEE 0.00

v — et P B e 4
o o e e ot s s o

{Note.~Full details of stocks purchased for investment and any realisation of them should be given in a separate siatement,)

*The investment or deposit of money by the liguidator does not withdraw it from the operation of the Insolvency Regulations 1986,
and

any such investments representing money held for six months or upwards must be realised and paid into the Insolvency Services
Account, except in the case of investments in Govemment sccurities, the transfer of which to the control of the Secretary of State will
be accepled as a sufficient compliance with the terms of the Regulations.

The Liquidator should also state -

1.The amount of the estimated assets and liabilitics at the date of the commencement of the winding-up -

Assets (after deducting amounts charged to secured £
creditors-including the holders of floating charges) ... ....... 0.00
Liabilities-Fixed Charge Creditors ......... e e
Floating Charge Holders . .. .............. ..., Ceee
Unsecured Creditors . . .........ovvvvvunn Cah e 0.00

2.The total amount of capital paid up at the date of
commencement of the winding up— )
Paidupincash ........... e el 0.00
Issued as paid up otherwise thancash ..............

3.The general description and estimated value of any outstanding assets (if
there is insufficient space here, attach a separate sheet)

NONE

4.:Why the winding up cannot yet be concluded LEGAL DISPUTE

5.The period within which the winding up is expected to be completed 6-12 MONTHS



Rule 4.223-CYL, The Insolvency Act 1986 - S o E, 9 2‘

.....

Liquidator's Statement of
Receipts and Payments

Pursuant to Section 192 of the
" Insolvency Act 1986

For Official Use
11 1

o war parp g v e vy bt s e oo Py

To the Registrar of Companics

Company Numbey
43527

Name of Company :NODIT LIMITED

I, FRANK ARTHUR SIMMS, OF INSOL HOUSE, 39 STATION ROAD, LU'ITERWORTH
LEICESTERSHIRE, LE17 4AP,

the liquidator of the company attach a copy of my statement of Receipts and Payments under Section 192
of the Insolvency Act 1986.

Signed Date :28th SEPTEMBER, 1993
F.A. Simms Liquidator

Compéany's registration number :43527

State whether members' or creditors’ voluntary winding up :Members V
Date of commcnécmcnt of winding up : 12th MARCH, 1991

Datc to which this statcment is brought down :|11'5h SEPTEMBER, 1993

Name and address of joint liquidators : Frank Aftﬁhr Simms of F.A. Simms & Partners, Insol House, 39

Station Road, Lutterworth, ]'_x:icestcrs/hire.
AT

7 For Official Use




TIQUIDATOR’S STATEMENT OF ACCOUNT
1728 . RE4LISATIONS

DATE [ Of whom Received | Mature of Asscts Realised AMQUNT
e e e T
|
|
|
|
I
Carried forward ..* 805.89

*NOTE-No balancc should be shown on this Account, but only the total Realisation




pursuant to Section 192 of the Insolvency Act 1986
1728 DISBURSEMENTS

DATE | To whom Paid Nature of Disbursements = " AMOUNT

Balance | from previous form 4,68 | Brought Fomward | 805.89

Carried forward ..* i 805.89

Disburscinesiis, which should be carried forward to the next Account [P.T.O



TWQ[RQQHSNWBS L R N A I I R B R N ] 805.89
Total Disbursemenls . . . oo er vrvrverernerrsmnnrnesa 805.89
. Balance 000
I.CaQitinP[ﬂﬂd,OfLiqUidator Berorr et R bt tr ket h A ERE
2'.BalanQQa(Bank P L P R LA LRt T Rt E R LR AL SR LAY 0500
3.Amount in Insolvency Services Account , e v v eucariass s 0,00
£
4.Amount Invested By Liquidator « «vvvvevvn s
Less the Case of Investment Realised . 000 v v
Balancc.zllg(tl4|v|-r0¢:vruoooo--vol‘it!'!'!"
Total Balancc as shown above .o v v v vrvevene 0.00

s oy e $os it et e et
e e Tk i e e o

[Note.~Full details of siocks purchased for investment and any realisation of them should be given in a separate statement,]

*The investment or deposit of money by the liquidator does not withdraw it from the operation of the Insalvency Regulations 1986,
and

any such investments representing money held for six months or upwards must be realised and paid into the Insolvency Services
Account, except in the cese of investments in Government securitics, the transfer of which to the control of the Secretary of State will
be accepied as a sufficient compliance with the terms of the Regulations.

The Liquidator should also state -

1.The amount of the cstimated assets and liabilities at the date of the commencement of the winding~up ~

Assets (after deducting amounts charged to secured £
creditors~including the holders of floating charges) .. .. ... . 0.00
Liabilities-Fixed Charge Creditors . . ... ... . vh vt v
Floating Charge Holders . . .......... ... i ionn,
Unsccured Creditors ... . . e e . 0.00

2.The total amount of capital paid up at the date of
commencement of the winding up-
Paidupincash ...... ... v, 0.00
Issucd as paid up otherwisc thancash ........... .-
3.The general description and cstiinated value of any outstanding assets (if
therc is insufficient space here, attach a separate sheet)

NONE

4.Why the winding up cannot yet be concluded LEGAL DISPUTE

5.The period within which the winding up is expected to be completed 6~12 MONTHS



FORK 4.72

Section 106  The Insolvancy Act 1586
Return of Final Meeting in a
ecreditors Voluntary Winding Up

Furguant to Section 106
the Insolvency Act 1386

For Official Uge

To the Registrar of Companies

Company Numbeyx
1875522

Name of Company

Bogss Communications Limited

I/%e

Brian Millsg

2 Nelson Street .
Southend-On-Sea’
Essex

851 1EF

glve notice

1. that a general meeting of the company was-held/summoned for

23 March 1994 pursuant to section 106 of the Insolvency Act

1986, for the purpose of having an account (of which a copy is
attached) laid before it showing how the winding up of the company
has been conducted, and the property of the company has been disposed
cf and bhat-She—sane—war—dona~accordingly /no quorum was present at
the meeting.

2. that a meeting of the creditors of the company was duly
held-on/summoned for 23 March 199%4 pursuant to section 106 of the
Insolvency Act 1986, for the purpose of having the said account
laid before it showing how the winding up of the company has been
conducted and the property of the company disposed of and that-the
same—vwas-dene-aceordingly/no quorum was pregent at the meeting.

/
signed pate Qi MARCH 1AL

Booth White , For Official Use

2 Neisog Street , Liqrﬁﬁagisn Post Room

Southend-0On-Sea ' A

Esgex c;ﬂ }Lng -

§S1 1EF o .
Ref: BOSS001/BM/FAK . s

28 wan 19




Section 106 " Form 4.72 contd.
Liquidator's statement of agcount; creditors voluntary winding up
Boss Compunieations Limited

From 24 July 3993‘19-23 March 1924

8 of A ASSET REALISATIONS
2¢.00 _Qffige Equipment NIL -
20.00 dtock ) NIL
5000,00 Book Dabts ~ 8169,22
NIL © VAT Refung 531,90
2900.00 Caah in Hand 2900, 00
NIL Cash abt Bank 48,21
NIL Bank Interest 42,73
11692,06
COST OF REALISATION$
. DTI Cheque Fees’' e 1,74
Sec of State Fees . ‘ 87,63
Preparaticin of 8. of A, 5980,75
Office Holders Fees o 2432.25
0ffice Holders Expenses 651.10
Corporation Tax 10.68
Statutory Advertising 487,98
7 . ‘
r { 9652,13)
PREFERENTIAL CREDITORS
6295.00 Inland Revenue | NIL
5500.00 Customs & Excise 2039.93

( 2039,93)
UNSECURED CREDITORS

35082.00 Trade & Expense Creditors NIL
NIL
DISTRIBUTIONS
100.00 ordinary Shareholders NIL
’ Y NIL

( 35037.00) .00

bt & n L™ gl PRS-



(1}  Assets, including None
shown in the gtatement of zgsets and liabilities
and estimated £o be of the value of Nil
have proved unrealisable,

U

(2) Amount. paid into the Insclvency Services account in respect of

{a} Unclaimed dividends payable to creditors in the winding up Nene

{b) Other unclaimed dividends None

() moneys held by the company in trust in respect of dividends of
other sums due before the comuenzement of the winding up to any
person as a member of the company None

{3) Other comment

Dated

Signed by the liquidator

Name & Address

A% MALCKH 1494
ol
£ A )
>

Brian Mills
Booth White

2 Nelson Street
Southend-0On-Sea
Essex

§81 1EBF
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Form 4,68

Rule 4.223~CVL, The Tosolvency Act 1986 , S o 1 9 2 .

Liquidater's Statement of
Receipts and Payments

Pursuant to Section 192 of the
Insolvency Act 1986
For Official Ure

1 1 1

To the Registrar of Companiqs \ N
Company Numbﬁ to
43527 °

Name of Company :NODIT LIMITED
| I, FRANK ARTHUR SIMMS, OF I'NSOL HOUSE, 39 STATION ROAD, LUTTERWORTH,
- LEICESTERSHIRE, LE17 4AP.

the liquidator of the company attach a copy of my statement of Receipts and Payments under Section 192
of the lusolvency Act 1986.

Signed  —=— Date :15th SEPTEMBER, 199¢-
F.A. Simms Liquidator '

. . § .
: 1986.

Company's registration number :435‘2-?‘-
State whether members' or creditors' v;Jluntary winding up :Members V
Date of commencement of winding up : 12th MARCH, 1991

{ Date to which this statement is brought down :11th SEPTEMBER, 1994

Name and address of joint liquidators : Frank Arthur Simms of F.A. Simms & Partners, Insol House, 39
Station Road, Lutterworth, Leicestershire.

For Official Use
Liquidation *'.stjon  Post wiion _Post Room

AT

[Q sL1GNA4VYX

HPHNIES HOUSE, 22/@9/"41

ll

(]|




LIQUIDATOR'S STATEMENT OF ACCOUNT
1728 REALISATIONS

DATE | Of whem Received Nature of Asscts Realised " AMOUNT

Balance | from previous form 468 [ Brought Forvard | 96689
15/08/24  CAPE PLC INTER COMPANY DEBTS 200,00

Carricd forward ..* “ 1,166.89

*NOTE~-No balance should be shown on this Account, but only the total Realisation




Disbursements, which should be carried forward fo the next Account

[P.T.O

pursuant to Section 192 of the Insolvency Act 1986
1728 DISBURSEMENTS
DATE | To whom Paid /{ Nature of Disbursemsats " AMOUNT
Dalance | from previous form 4,68 | Brought Forward 899,07
3/06/94 | BARCLAYS BANK PLC BANK CHARGES 8,04
27/07/94 | COURTS ADVERTISING VAT, 12.86
27/07/94 | COURTS ADVERTISING STATUTORY ADVERTISING 73,50
21/06/91 | LOAN FROM CLIENT |
NUMBER 2 ACCOUNT REIMBURSEMENT ,i 80,50
|
( Carried forward ..* 1,073.97




Totail Rc..ali,.sation'eﬂ $Er F AP E p YA E S AP st NRS LS A 1!166'89
Total‘ Digm!l:sc.,nic-.n.{.sn Pt P r P e RLPIaL L ErEE 2R 41 1!0-7.3l97

Balance G507
L'Qas-hin‘HandofLiquidator |!!F!!QRI||Q'!Q|I!'I’?'!
ZtBQIaHQcatBank PSS A ST AP TSP R R B SO ST TS Y NI N A S LA S AL 92-92
3,Amount in Insolvency Services ACCOUNt ¢4 s evrerrnsesty 0,00
£

4, Amount Invested By Liquidator « oo v e vvevvns
Less the Case of Investment Realised .. ... 000t

Balancen---q-g.......-o.--.-o;.------o----oc

Total Balance as shown above ....ovivvnnvr oo 92.92

[t —— =iy

[Note.~Full details of stocks purchased for investment and any realisation of them should be given in a scparate statement.)

*The investment or deposit of money by the liquidator docs not withdraw it from the operation of the Insolvency Regulations 1986,
‘and, "

any ‘such investments representing money held for six months or upwards must be realised and paid into the Insulvency Services
Account, except in the case of investments in Government securities, the transfer of which to the control of the Secretary of State will
be accepted 2s a sufficient compliance with the terms of the Regulations.

The Liquidator should also state - i

1.The amount of the estimated assets and liabilitics at the date of the commencement of the winding-up ~

Assets (after deducting amounts charged to securcd £
creditors—intcluding the holders of floating charges) .. ........ 0.00
Liabilities~Fixed Charge Creditors . ......... Cee e \

Floating Charge Holders .. ... ceen
Unsecured Creditors . . . .. e e e Cer e 0.00

2.The total amount of capital paid up at the date of
commencement of the winding up-
Paidupincash ....... e 0.00
Issued as paid up otherwise thancash ..............
3.The general description and estimated value of any outstanding assets (if
there is insufficient space here, attach a separate sheet)

NONE

4.Why the winding up cannot yet be concluded LITIGATION IN AUSTRALIA

5.The period within which the winding up is expected to be completed NOT KNOWN

s
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Form 4,68

Rule 4,223-CVL The Insolvency Act 1986 S ° 1 92

Liquidator's Statement of
Reeeipts and Payments

Pursuant to Section 192 of the

Insolvency Act 1986
For Official Use

el Sk g oy e 2 e

o e o P e g o I 2y B8 bt

To the Registrar of Companies

Company Number
43527

Name of Company :NODIT LIMITED

I, FRANK ARTHUR SIMMS, OF INSOL HOUSE, 39 STATION ROAD, LUTTERWORTH,
LEICESTERSHIRE, LE17 4AP.

the liquidator of the company attach a copy of my statement of Receipts and Paynients under Section 192
of the Insolvency Act 1986.

"‘t—-——-—-—-....\

Signed v Date :14th MARCH, 1995
F.A. Simms Liquidator

1

STATEMENT OF RECEIPTS AND PAYMENTS UNDER SECTION 192 OF THE INSOLVENCY ACT
1986,

Company's registration number :43527
Statc whether members' or creditors' voluntary winding up :Members V
Date of commencement of winding up : 12th MARCH, 1991

Date 1o which this statement is brought down :11th MARCH, 1995

Name and address of joint hquxdalors Frank Arlhur Simms of T.A, Smm1s & Partners, Insol House, 39
For Official Use

Iy T

.SE..LZ/ 93,43._]
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LIQUIDATOR'S STATEMENT OF ACCOUN1 l‘
1728 REALISATIONS |
DATE | Of whom Received Nature of Assets Realised AMOUNT i

Balance | from previous form 4.68 Brought Forward 1,166,89
i
I
i
i

i
]
Carried forward .. * 1,166.89 .
"NOTE~No balance should be shown on this Account. but only the total Realisation




. .,
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nursuant o Section 192 of the Insolvency Act 1986

1738, DISBURSEMENTS
DATE | Te whom Paid Nature of Disbursements [ AMOQUNT
Balance | from previous form 4.68 | Brought Forward ST
9/09/94 | BARCLAYS BANK PLC BANK CHARGES 7,50
9/12/94 | BARCLAYS BANK PLC BANK CHARGIS B4
{
¢
i
“ “
i ;
Carricd forward ..* 1,089.61

Disbursements, which should be carried forward to the next Account [P.T.O




T‘)talt‘galiSatio"S ltl(LP-\"i-'rll&h&lul'llil!ll.lllila 1’166!89
TOlal DISDUTSERIENIS ¢t v v vv cuervereenrnnnseernsnnsss 1,089.,61

Balance 7728

e e e s e o

1(asllinllalldoflliquidalor LI S e I I R O B R B B R IR I O}

2lnalancqatn(’tnk LI T I B SR I L I R B R I I Y RS Y I T I BT S T '] 77!28
J.Amount in Insolvency Services ACCOUnt v v vy v v v renrr s 0,00
L

4.Amount Invested By Liquidator ..., .........
[ess the Case of investment Realised ..........

Balmcccc.nlot-o--t-qur-nooll-l!-qunvo--ollbo

Total Balance as shown above .. .. oo vv s ennn, 71.28

e s i v s
e o o o o o e ot o

(Nete,~Full details of stocks purchased for investment and any realisation of them should ‘oe glven in o separate slalement.]

*The lavestment or depusiv of money by the liguidator does not withdraw it from the operation of the Insolvency Regutations 1986,
and

any such investments representing money held for six monihs or upwards must be realised and paid inlo the Insolvency Services
Account, except in the case of Investments in Govemnment securitics, the transfer of which to the control of the Sceretary of State will
Le accepted us a sufficient compliance with the terms of the Regulations.

The Liquidator should also state -

1.The anjount of the cstimated assets and liabilitics at the date of the commencement of the winding-up ~

Asscts (after deducting amounts charged to sccured L
creditors—including the holders of floating charges) . .. ... .. .. 0.00
Liabilities~Fixed Charge Creditors .. ........ criea
Floating Charge Holders .. .....
Unsecured Creditors . . ... ....... P e 0.00

2.The total amount of capital paid up at the date of
commencement of the winding up~
Paidupincash ............... e e 0.00
Issued as paid up otherwisc thancash ... .......... .
3.The general description and estimated valuc of any outstanding assets (if
there is insufficient space here, altach a separate sheet)

NONE

4.Why the winding up cannot yet be concluded LITIGATION IN AUSTRALIA

5.The period within which the winding up is expceted to be completed NOT KNOWN




