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SWemovandum of Association

B AR Tl ) JRRCLN
T Y

5 "

or

1.—The name of the Company is “ Josurnr Turry axp Sows,

Lamirep,”

2.—The registered office of the Company will be situate- in

England.

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

(1) To acquire and take over as a going concern the business

of wholesale and vetail confectioners and otherwise
heretofore carried on in the City of York, under the
style or firm of # Joseph Terry and Sons,” and all or
any of the assets and liabilities of that firm in connection
therewith, and with a view thereto to enter into and
carry into effect with or without modification the
agreement referred to in Clause 8 of the Articles of
Association of the Company.

(2) To carry on the business of wholesale and retail

confectioners,

(3) To carry on all or any of the businesses of Bakers,

Biscuit Manufacturers, Sugar Merchants and Refiners,
Sweet Stuflf Manufacturors, Chocolate and Coeoa
Manufacturers and Dealers, Tea, Coffee and Cocoa
Merchanfs, Refreshment Contractors, Restaurant
Keepers, Licensed Victuallexs, Ale, Wine and Spirit
Merchants, Hotol Kcepers, Iee Merchants, Manufacturers
of Atrated and Mineral Waters and other drinks, Gtgpfa’i's
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Fruit Merchants, Dairymen, Yeast Dealers, Flour
Merchanis and Millers, "

(4), To manufacture, buy, sell, exchange, hire, let on hire,
improve, alter, repair and otherwise deal in all kinds of
plant, machinery, apparatus, tools, utensils, commodities,

+ produce, material, articles and things which are required
in relation to the above businesses or operations
respectively, or usually dealt in by persons engaged in
any such businesses or operations respectively.

(5) To carry on any other businesses whether manufacturers
or otkerwise which may seem to the Company capable of
being conveniently carried on in connection with any
of the above businesses, or calculated diveetly or
indirectly to enhance the value of or render profitable

* any of the property or rights for the time being of the
Company.

* () To lay. otit land for building purposes and ‘to build on,
improve, let on building leases, advance moncy to
persens building or otherwise develop the same in such
manner as may seem expedient to advance the Company’s
inferests.

(T) To apply for, purchase or otherwise acquirve any patents,
brevets d' invention, concessions and the like conferring
an exclusive or non-exclusive or limited right to use or
any socrct or other information as to any invention which

may secm capable of being used for any of the purposes
of the Company or the acquisition of which may seem
caleulated clnectly or mdn-ectly to benefit this Company,
and to use, exercise, develop, grant licenses in respect of
or otherwise¢ turn to account the property, rights and
information so acquired.

(8) To purchase or otherwise acquire and undertake all or

- any part of the business property and liabilities of any
person or company carrying on any business which this
Company is authorised to carry on or possessed of
property suitable for the purposes of the Company.

(9) To construet, carry out, maintain, improve, manage, work,
control and superintend any roads, ways, hydraulic
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works, gas worlks, electyie works, factories, warehousds
and other works and convonienes which may seem
directly or indivectly eondueive to any of the Company’s
objects and to contribute to, subsidize, or otherwise
assist or tako part in any such operations,

(10) To enter into any arrangement with any government or

authorities, supreme, municipal, local or otherwise, and
to obtain from any such government or authority all
rights, concessions and privileges that may seem
conducive to the Company's objects or any ‘of them.

(11) To enter into partnership, or into any atrrangement for

sharing profits, union of interests, joint adventure,
reciproeal concessions, or co-operation with any person
OF company carrying on, or engaged in, or about to carry
on, or engage in any business or transaction whieh this

. Company is authorised to o Iy on or engage in, or any

business or transaction capable of being conducted so as
directly or indirectly to benefit this Cumpany, and to
take or otherwise acquire and hold shares or stock in,
or securities of, and to subsidize or otherwise assist any
such Company, and to sell, hold, re-issue, with or with-
out guarantee or otherwise deal with such shaves or
securities,

(12) Generally to purchase, tale on lease, or in exchange,

hire or otherwise acquire any real or personal property,
and any rights or privileges which the Company may
think necessary or convenient with reference to any of
these objects, or capable of being profitably dealt with
in connection with any of the Company’s property or
rights for the time being, and in particular any land,
buildings, easoments, ships, barges, and stock-in-trade.

(18) To establish and support, or to aid in the establishment

and support of associatiuns, institutions, trusts, funds,
or conveniences, calculated to benefit the employees or
ex-employees of the Company, or its predecessors in
business, or the dependents oy connections of such
persons, and to grant pensions and allowances, and to
make payments towards insurance, and to subseribo op
guarantee money for charitable or benevolent objects,

" avtamrsaane ..
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or for any cxhibition, or for any public, general, or
useful shjeet.

(14) To gell the undertaking of the Company or any part
thereof for such consideration as the Company may
think fit, and in pzirticu]ar for shares, debeninres, or
securities of any other ‘ompany, having objects
altogether or in part similar to those of this Company.

(16) To promote any Company or Companies, for the purpose
of acquiring all ov any of the property rights, and
liabilities of this Company, or for any otler purpose
which may seem divectly ov indjpeeily caleulated to
benefit this Company.

(16) To invest and " deal with the moneys of the Company
not immediately required upon such securities, ant in
such manuer, as may from time to time be determined.

{17) To lend money to such porsons and on such terms as
nay seem expedient, and in particuler to customers of
and persons having dealings with the Company, and to
guarantee the performance of contracts by members of
or persons having dealings with the Company.

(18) To obtain any Provisional Order or Act of Parliament
for enabling the Company to carry any of its objects
into effect, or for effecting any modification of the
Company’s constitution or for any other purpose that
may secm expedient, and to oppose any proceedings or
applications which may scem ealculated directly or
indivectly ‘to prejudice the property or rights of the
Comy 1y,

‘(19) To raise, or borrow, or seeure the payment of moncy in
stch manner and on such terms as may seem expedient,
and In particular by the issue of debentures or
debenture stoek, whether perpetual or otherwise, and
charged or not charged upon the whole or any part of

the property of the Cownpany, both present and future,

including its unealled capital,

(20) To draw, accopt, endorse, discount, execute and issue
bills of exchange, promissory notes, debentures, bills of

o A S
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lading, and other negotiable or transferable instruments
or securities.

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

(22) To do all or any of the above f:hings in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents,
sub-contractors, trustees, or otherwise.

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

(24) To do ,all such other things as are incidental or
conducive to the aftainment of the above objects, and
so that the word “ Company” in this clause shall be
deemed to include any poxtnership or other body of
persons, whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or elsewhere.

4.—The liabilily of the members is limited.

5.—The capital of the Company is £50,000, divided into 5,000.
shares of £10 each, with power to divide the shares in the original or
any increased capital info several classes, and to attach thereto
respectively any preferential, qualified, special or deferred rights,
privileges and couditions.

o
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Uife, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company ir
pursuauce of this Memorandum of Association, and we
respeetively agree to take the number of Shares in the Capital of
the Comipeny set opposite our respective names,

L

s
f// Number of

. :.J N
© oW NAMES, ADDRESSEE, AND DESCRIPTIONS OF sunscnmmné&_i Shares taken by cach

Subscriber,

g R/

Pl st Z/az.ﬁ/w of Hnitew i Pothn ) — Ore

Dated the £¢°  day of W, 1895,
2
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Articles of Asgociation (FECTE Ll

. 10041
JOSEPH TERRY & SONS, LIMITED.

L 21 MAR ‘835

: | - PRELIMINARY.

1.—The 1aarginal notes hereto shall not affect the construction miempretation,
hereof, and in these presents unless there be something in the subject
or context inconsistent therewith : “The Office ” means the Registered
Office for the Zime being of the Company.

eI peemT owe

oo

g
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* The Register ” means the Register of Members to be kept
pursuant to section 25 of the Companies Act, 1862,

“Month " means calendar month.

#In wribing: » means written or printed or partly written and
partly printed.

“ Tle Governing Directors ” means the Permanent Governing
Directors hereinafter appointed, or who may be appointed
to that office as hereinafter provided, or such one of
them as for the time being shall hold that office.

‘ The Directors” means the Directors for the fime being
o who may be in offve when there are no Governing
Dlrectors

e Specml Resolublon 7 and ¢ E\tmm dinary Resolution” have
the meanings assigned thereto respectively by the
Companies Act, 1862, sections 51 and 129.

e T

Words importing the singular only include the plural
number and vice verse,

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

£

i

Words iniporting persons include corporations.
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Table A not to
apply.

Proliminary
Agreement,

Company not to
purchase or lend on
shares,

When business mny
bo commenced.

Allotment of sharos,

Insinlments on
shares to be duly
paid.

12

9.—The regulations contained in Table “A” in the IFirst Schedule
to the Companies Act, 1862, shall not apply to the Company,

3.—The Company shall forthwith enter into an agreement with
Sir Joseph Terry and Thomas Walker Leaper Terry in the ferms of
the draft which for the purpose of identification has been signed by
William Walker, a solicitor of the Supreme Court, and the Governing
Directors shall carry the said agreement into effect. The essential
basis on which the Company has been established is that it shall
acquire the property comprised in the said agreement on the terms
therein specified, and accordingly it shall be no objection to the said
agreement that the said Sir Joseph Terry and Thomnas ‘Walker Leaper
Terry as promoters and Directors of the Company, stand in a fiduciary
position to the Company, or that there is no independent Board of
Divectors acting or to act on behalf of the Company with respect to
the said agreement, and every member of the Company, both present
and future, shall be deemed to have had notice of the terms of the said
agrecment and to have assented thereto, and the said Thomas Walker
Leaper Terry is to be at liberty to accept the 500 paid-up shares
coming to him as the nominee of his father the said Sir Joseph Terry
untler the said agreement.

4.—None of the funds of the Company shall be applied in the
piirchase of ot in lending on shares of the Company.

5.—The’ business of the Company may be commenced as soon
after the'incorporation of the Company as the Governing Directors in
their absolute diseretion shall think fit, and notwithstanding that part
only of the shares may have been taken,

§.—~The shares shall be under the control of the Governing
Directors, who may allot or otherwise dispose of the same to such
persons on such terms and conditions and either at a premium or
otherwise, and .at such’times as they may think fit, subject nevertheless
to the stipulations contained in the agreement mentioned in Clause 3
hereof with reference to the shares to be alloited in pursuance
thereof.

7.~If by the conditions of allotment of any share the whole or
part of tho amount thereof shall be payable by instalments, every such

instalment shall when due be paid to the Company by the holder of
the share,
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8.—The Company muy mako arrangements on the issue of shares
for a difference between the holders of such shares in the amount of
calls to bo paid, and the time of payment of such calls,

0.—The joint holders of a shave shall be severally as well as
jointly liable for the payment of all instalments and calls due in
respect of such share.

10.—The Company shall be entitled to treat the registered holder Trustenotrecognised.

of any shave as the absolute owner thereof, and accordingly shall not
be bound to recognize any oquitable or other claim to or interest in
such share on the part of any other person save as herein provided.

CERTIFICATES.

11.—The certificates of title to shares shall be issued under the
seal of the Company and signed by the Governing Directors, or, in
“afault of them, by two other Directors (if any in office), and counter-
signed by the Secretary or some other person appointed by the
Governing Directors or (as the case may require) the Directors.

12.—~Every membor shall be entitled to ono certificate for the
sha »s registered in his name or to soveral certificates each for a parf;
of such sharves. Tvery certificatc of shares shall specify the denoting
numbers of the shares in respect of which it is issued and the amount
paid up theveon.

18.-=If any certificate be worn out or defaced, then, upon produc-
tion thereof to the Governing Directors, they may order the same to
be cancclled, and may issue a new cerlificate in lieu thereof, and i
any certificate be lost or destroyed, then upon proof thereof to the
satisfaction of the Governing Directors, and on such indemnity as the
Governing Directors may deem adequate being given, a new certificate
in lieu thereof shall be given to the party entlt,led to such lost or
destroyed certificate.

14.—The sum of one shilling, ov such smalfler sum as the Govern-
ing Directors may determine, shall be paid to the Company for every
certificate issued under the last preceding clause.

Isnue subject to
iffercat cunditions
ag to enlls, &c.

Liability of joint, ~
holders of shares, -

Certificates,

Who entitled and
nature of certificate,

As to issue of new
certificato in place of

nne defaced, lost or

destroyed.

Fee.
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CALILS.

Cails, 15.~-The Governing Directors may from time to time make such
calls as they may think fit upon the members in respect of all moneys
unpaid on the shares héld by them respectively, and not by the
conditions of allutment thereof nade payable at fixed times, and each
member shall pay the amount of every call s0o made on him te the
persons and at the times and places appointed by the foverning
Directors. A call may be made payable by instalments.

poen call doomed 4o 16.~A. call shall be deemed to have been made at the time’ when
" the Governing Directors shall have entered or caused to be entered in the
Minute Book provided for entvies of the proceedings of the Governing
Directors or the Directors, & wimite of their determination to make
such call.

Raotice of eall, 17.—Fourteen days’'notice of any call shall be given specifying the
time and place of payment and to whem such call shall be paid.

pen interast o 16.—If the sum payable in respect of any call or instalment Le
payable. - not paid on or before the day appointed for payment thereof, the

holder for the time being of the share in vespect of which the ecall
shell have been made or the instalment shall be due, shall pay interest
for the same at the rale of £5 per cent. per annwm from the day
appointed for the payment thereof to the time of the actual payment,
or at such other rate as the Governing Directors may determine.

ﬁ{;ﬁgf of Calls in 19.—The Governing Dirvectorsmay,if theyshall think fit,receivefrom
any member willing to advance the same, all or zay part of the money
due upon the shares held by him beyond the sums actually called for,
and upon the moneys 5o paid in advance, or so muech thereof as from
time to time exceeds the amount of the ealls then made upon the
shares in respeet of which sueh advance has been made, the Company
may pay interest at such rale as the member paying such sum in
advance and the Governing Directors agrec u pon.

FORFEITURE AND LIEN.

L call or instalment 20, —TIt v fal ' 3 '
B it oty ::;135 20.—~If any 111f:mbm fail to pay any call or instalment on or
¢ given, before the day appointed for the payment of the same, the Governing

Divectors may at any time thereaftor during such time as the call or

instalment remains unpaid serve a notice on such member requiring
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him to pay the same togother with any interest that may have acerued
and all expenses that may have been mcurred by the Company by

reason of such non-payment.

21.-~The notice shall name a day (not being less than 14 days Form of Notice
from the date of the notice), and a place or places on and at which
auch call or instalment, and such interest and expenses as aforesaid
are to be paid. The notice shall also state that in the event of
non-payment at or before the time and at the place appointed, the "
shares in respeet of which the eall was made or instalment is payable: ‘
will be liable to be forfeited. ‘ -

22.—If the 1ec1uisitions of any such notice as aforesaid are not It notice not com-
plied with shares

complied with, any shaves in respect of which such uotice has been inny Yo forfeited.
given, may abt any time thereafter before payment of all calls or
instalments, interest and expenses due in respect thereof, be forfeited
by a resolution of tha Governing Directors to that effect in the said
Minute Fook. Such forfeiture shall include all dividends declared in
respect of the forfeited shaves and not actually paid before the

forfeiture,

28.—Any shaves so forfeited shall bo deemed to be the property Yorfeiied shares to
- - become the properly

of the Company, and the Governing Directors may sell, re-allot, or of the Compuny.
otherwise dispose of the same in such manner as they may think ft.

24¢.—The Governing Directors may, at any time before any shares Power to anaul
301 4

so forfeited shall have been sold, re-allotted, or otherwise disposed -
of, annyl the forfeiture thereof upon such conditions as they may

think fit.

26.~—Any member whose sharves have been forfeited shall, not- Arrews tobe paid
notwithstanding,

withstanding, be liable to pay, and shall forthwith pay to the (;ompa.ny
all calls, instalments, intorest and expenses owing upon or in vespect
of such sharves at the time of forfeiture, together with interest thereon
from the time of forfeiture until payment at the rate of £5 per cent.
per annum, and the Governing Directors shall enforee the payment of
such moneys or any part thereof if they shall think fit, but shall not be

under any obligation so to do.

20.—The Company shall have a first and paramount lien apon all Compnay's tien on
the shares registered in the name of cach member (whether solely or shasce
jointly with others) for his debts, liabilities or engagements, solely ot
jointly with any other person, to or with the Company, whether the
period for the payment, fulfilment or discharge thereof shall have
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actually arrived or not. Such lien shail extend to sl dividenqs from
timo to time declaved in respect of such shares. Unless otherwise

aoreed, the regiztration of o transfer of shares shall operafe ay g4
(=] ~ .

. Ly 1 .
waiver of the Company’s lien (if any) upon such shaves,

A toenforeing lien 97.-~Tor the purpose of enforeing such lien, the Governing

By sale Direators may sell-the shiares subjoet thereto, in such nianner as they
may think fit, but no sale shall be made until such period as aforesaid
shall have arrived, and until notico in writing of the intention to sell
tors, 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.

Application of 28.—The net procecds of any such sale shall be applied in or
preceeds of sale,
residue (if any) paid to sugh member, his executors, administrators or
. - 1
assigns. '

Validity of sales. 29.—Upor: any sale after forfeiture or for enforcing a lien in
purported cxerciso of the powers hereinbefore given, the Governing

Directors may cause the purchaser’s name to be enteredin the register

in vespeet of the shares sold, and the purchaser shall not be bound to

; see to the regularity of the proceedings or to the application of the
;f purchase-money, and after his name has been entered in the register
: in respect of such shaves, the validity of the sale shall not bo ‘
impeached by any porson, and the remedy of any person agarieved by

the sale shall be in damages only and against the Company exclusively.”

TRANSFER AND TRANSMISSION OF SHARES.

peestdoted right of 80.—The following provisions shall have effoct : —

(1.) No shave shall, save as provided by paragraph (8) of
this clause, be transferred to a person who is not a

member so long as any member is willing to purchase
the same at a fair value.

(%) In order to ascortain whether any member is willing to
purchase a shave, the person, whether a member of the .
Compﬂny or nof, proposing to iransfer the same
(hereinafter called * the proposing transferor ") shall
give notice in writing (hereinafter called “ the transfer

shall have been served on such member,.his executors or adminjstrg. *

towards satisfaction of the debts, liabilities or engagements, and the

v

"o

;

o

5.)
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notice ) to the Company that he desires to transfer the
same. Buch notice shall specify the sum he fixes as the
fair value, and shall constitute the Company his agent
for the sale of the shave to any momnber of the Company
at the fair value. Thoe transfer notice may include
soveral shares, and in such case shall operate as if it
were g separate notice in respect of each. The transfer
notice shall not be revocable except with the sanction
of the Governing Directors.

(8.) If the Company shall within the space of 28 days after

being served with such notice find & member willing to
purchase the shares (hereinafter called the “purchasing
member ”) and shall give notice thereof to the proposing
transteror, he shall be bound upon payment of the fair
value to transfer the shares to the purchasing member.

‘(4.) In case any difference arises between the proposing

transteror and the purchasing member as to the fair
value of a share, the fair value thereof shall be the
amount which the Auditor of the Company shall in

- writing certify to be in his opinion the fair value thereof,

and the said Auditor shall be bound to certify on the
request in writing of any member and shall not be
deemed to have acted as an arbitrator within the
meaning of the Arxbitration Act, 1889, or any statutory
modification thereof for the time being subsisting by
reason of having so certified.

(5.) If in any case the proposing transforor, after having

become bound as aforesaid makes default in transferring
the share, the Company may receive the purchase-money
and shall thereupon cause the name of thé 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. The receipt of the Com pany
for the purchase-money shall be a good discharge to {he
purchasing member and after hisname has been entered
in the register in purported exercise of the aforesaid
power the validity of the proceedings shall not be
questioned by any person, :

(6.} If the Company shall not within the space of twenty-

eight days, after being served with the transfer notice,
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find a member willing to purchase the shares and give
notice thereof in manner aforessid, the propogy,
transferor shall af any time within three calendap
months afterwards be at liberty, subject to Paragraph

(9) of this clause, to sell and transfer the shayeg for

those not placed) to any person and at any price,

* (7.) The Company in gencral meeting may make and from |

£8)

)

time to time vary rules as to the meode in which any |
shares specified in any transfer notice served on the

Company as aforesaid shall be ofiered to tho members, - .

and as to their rights in regard to the purchase thereof,
and in parlicular may give any member or class of 1
members a preferential right fo purchase the same, .
Until otherwise determined, every such sharve shall be .
offered to the said Sir Joseph Terry, and in defoult of .
him ag to any of such shares then to the said Thomas
Walker Leaper Terry, and so that the shares vefused or -
not taken by either of such persons shall be offered to
fhe members in such ovder as shall be determined by

lots drawn in regard thereto, and the lots shall be drawn -
in such manner as the Governing Directors may think .

fit.

Any share may be transferred by a memher to any son,
daughter, son-in law, daughter-in-law, wife or husband
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of such member, and any share of a deceased momber 7

may be transferred by his executors or administrators
to any son, daughter, son-in-law, daughier in law, widow

or widower of such deceased member to whom such 1
deceased member may have specifically bequeathed the

same, and shares standing in the names of the trustees
of the will of any deceased member, may be transferred

upon any change of trustees to the trustees for the time
being of such will and parageaph (1) of this clause '

shall not apply to any such transfer.

The Governing Divectors may refuse to register any
transfer of a shave (a) where the Company has a lien
on the share; (b) where it is not proved to their satisfac:
tion that the proposed transferee is a responsible person ;
and (¢) where the Governing Directors are of an opinion
that the proposed transferee is not a desivable person to
admit to membership. But sub-divisions (b) and (¢) of
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this paragraph shall not apply where the propoesed trans-
feree is alrcady a member }mldmfr more than £500 of
the share capital of tho Company, nor to a transfer
made pursuant to paragraph (8) of this clause,

31.—The instrument of transfer of any share shall be signed both Execution of
by the transferor and transforee, and the transferor shall be deemed to transter, &
remain the holder of such shavre until the name of the {ransferee is
entered in the registor in respeet thereof.

32.—The instrument of transfer of any share shall. be in. writing
in the usual common form or in the following form, or as near thereto
as cireumstances will adinit :—

Form of transfer,

I o of \
' in consideration of the sum of £ paid to me by
of
(hereinafter called the “ transferee ) do hereby - transfer
to the transferee the - shaves numhered

in the undertaking called *“Joseph Terry & Sons,
Limited,” to hold unto the transferee, his executors,
administrators and assigns, subject to the several
condivions on which I held the same immediately before
the execution hercof; and I, the transferce, do hereby
agree to take the said shaves subject to the eonditions

aforesaid. As witness our hands this ’ day
of

‘Witness to the signature, &ec.

33.—Every instrument of transfer shall be left at the office for pmnster to e tett st
registration, accompanied by the certificate of the shaves to be trans- g‘f“&&g‘gv‘;ﬁf““"
ferred and such other evidence as the Company may require to prove
the title of the transferor or his right to transfer the shares.

34.—All instruments of transfer which shall be registered shall be wyen trausters to be
retained by the Company, but any instrument of transfer which the ™tined
Governing Directors may decline to register shall on demand be
returned to the person depositing the same.

85.—A fee not exceeding 2s. 6d. may be charged for each transfer p, o\ yranser.
and shall, if required by the Governing Directors, be paid before the
registration thereof.
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When transter books 36.—The transfer books and register of members may bo cloged

closed,
exceeding in the whole 30 days in each year.

Transmission of 87.—The executors or administrators of a deceased member (not
seglatered sbices. 1, ino one of several joint holders) shall be the only persons’ recog:
nised by the Company as having any title to the shares registered jn-

. and reglster may bo durm“‘ suell time as the Governing Directors may think fit, not,

Astosurrivorship,  1ho name of such member, and in the case of the death of- any one or
more of the joint holders of any registered shares, the survivors shm]l*"
be the only persons recognised by the Company as havmg any title to .

or interest in such ghares.

A to transfer of 88.—Any person becoming entitled to shares in consequence of
shares of dececased or :

bankrupt membors. the death or bankruptey of any member, upon producing such evidence -

that he sustains the character in respect of which he proposes to aet’
under this clause, or of his title as the Governing Directors may think

sufficient, may, with the consent of the Governing Directors (whish -
they shall not Dbe under any obligation to give), be registered as » "‘
member in respect of such shaves, or may, subject to the regulations.

as to transfers hereinafter contained, transfer such shares. This clanse

.is hereinafter referred to as ¢ fhe Transmission Clause.”

COMPULSORY RETIREMENT.

ﬁggggggy '89.—The holders for the time bein g of nine-tenths of the issued
capital may, at any time, serve the Company with a requisition fo
enforce the transfer of any particular shares not held by the requisi-
) tionists. The Company shall forthwith give to the holder of such

shares notice in writing of the requisition (with a copy of this clauso -

subjoined), and unless within fourteen days afterwards the holder shall
give to the Company notice of his desire to transfer the same he shall
he deemed, at the expiration of that period, to have given atmnsf'el'
notice in respect of such shaves, in accordance with Clause 30, hereof

and to havo specilied therein the amount paid up on such sh'ues a8

the sum he fixes as the fair value. Tor the purposes of this clause
any person entitled to transfer a sharo under the transmission clauso
shall be decmed the holder of such share.

INOREASE AND REDUCTION OF CAPITAL.

fé’;mfo increnso 40.—The Company in General Mecting may, from time to bime,
increase the capiial by the creation of new shares, of such amount .
may be deemed expediont.
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. 41.—The new sharos shall be issued upon such.terms and condi-
tiens, and with such rights and privileges annexcd thereto, as the
General Mooting resolving upon the creation thersof shall direct, and
if ne direction be given, as the Governing Directors shall determine,
and, in particular, such shares may be issued with a preferential or
qualified right to dividends, and in the Qistribution of assets of the

Company, and with a special or without any right of voting. '

*

42.—The Company in General Meeting may before the issue of
any new shares determine that the same or any of them shall be
offered in the first instance to the said Siv Joseph Terry, and if he
shall refuse or neglect to take all or any of the said shares, the shares
not taken by him shall be offered to the said Thomas Walker Leaper
Terry, and if both of such persons shall refuse or neglect to take all
or any of the same, the shares not taken by either of such persons
shall be offered to the other members in proportion to the amount of
the capital held by them, or make any other provisions as to the issue
and allotment of the new shares, but in default of any such determina-

-tion, or so far as the same shall not extend, the new shares may ' be

dealt with as if they formed part of the ordinary shares in the original
eapitul., o " :

43.—Except so far as othorwise provided by the conditions of
issue or by these presents, any capital raised by the creation of new
sharos shall be considered part of the original ovdinary share capital,
and shall be subject to the provisions herein contained with reference
to'the payment of calls and instalments, transfer and transmission,
forferture, lien, surrender and otherwise, ‘

44.—The Company may from time to time by Special Resolution
reduce its 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 be paid off upon the footing that it may be called up again or
otherwise and the Company may also by Special Rosolution sub-divide
or consolidate its shares or any of them.

46. —The Special Resolution whereby any share is sub-divided
may determine that as between the holders of the shares resulting
from suck sub-division one of such shares shall have any preference
over the other or others. Co

.
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MODITYING RIGH'TS.

46,—If at any time tho capital by repson of theissue of preference
shares ot otherwise is divided into ditferent classes of shares, all or
any of the rights end privileges attached to each class may be modified
by agreement between the Company and any person purporting 1o
contract on behalf of that class, provided such agrecment is ratified in
writing by the holders of at least two-thirds of the sharesof that class.

BORROWING POWERS.

47.— The Governing Directors. may. from time to time al their
discretion raise or borrow or secure the payment of any sum or sums
of money for the purposes of the Company.

48.—The Governing Directors may raise or secure the repayment
of such moneys in such manrer and upon such terms and conditions
in all respects as they may think fit, and in particular by the issue of
debontures or debenture stock of the Company, charged upon all or
any part of the property of the Compa.liy (both present and futuxre),
including its uncalled capital for the time being.

49.—Debentures, debenture stock or other seceurities may be made
assignable free from any equiticc between the Company and the person
to whom tho same may be issned.

50.—Any debentures, debenture stock, bonds, or other securities
mey be issued at a discount, premium or othorwise, and with any
special privileges as to redemption, surrender, drawings, allotment of
shares, attending and voting at General Meetings of the Company,
appointment of Direotors and otherwise.

51.—The Governing Directors shall cause a proper register to be
kept, in accordance with scetion 43 of the Companies Act 1862, of all
mortgages and charges specifically affecting the property of the
Company.

52.—If any uncalled Capital of the Company is inecluded in ar
charged by any mortgage or other security, the Governing Directe «
may, by instrument under the Company’s seal, aathwrise the person in
whose favour such mortgago or security is executed, or any other
person as trustee for him, to malkoe calls on the members in respect of

"'
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such uncalled eapital, and authiority may be made exercisable, either
conditionally or unconditionally, and either presently or contingently;..
and either in exelasion of the Governing Directors’ powers or otherwise,
and the provisions hercinbefore contained as to calls shall mutafis
mubandis apply to calls made under such authority, and such authority.-
shall be assignable if expressed so to Le. :

GENERAL MEETINGS,

58.—The first General Mecting shall be held in the year 1895 at when first General
such time (not being more than four months after the registration of Mot © be beld.
the Memorandupi of Association of the Conipany) and at sueh a place
asthe Governing.Directors may determine.

54.—Subsequent General Meetings shall be held once af least I When subsequent
the year 1896 and in every subsequent year, at such time and place ag pijon Meetings to
may be prescribed by the Company in General Meeting, or if no time
orplace is so proscribed, at such time and place as may be determined-
by the Governing Directors. -

55.—The above-mentioned -Goneral Meetings shall be ealled Distintion boturoon
. “ . + “4Ordinary’’and“Ex.
“ Ordinary Meetings,” and all other meetings of the Company shall be traordissry Moo,

. . . ings.
called “ Extraordinary Meetings.” 8

¥

56.-~The Governing Directors may whenever they may think fit, and Whon Extraordinary
they shall upon a requisition made in writing by members holding in ¢ -
the aggregate one-tenth of the issued capital, convene an Dxtra-
ordinarvy Meeting.

87.~—Any such requisition shall specify the object of the meeting -vorm of requisttion
: . T for meeting,

required, and shall be signed by the members making the same, and

shall be deposited at the office. It may consist of several documents

in like form each signed by one or more of the requisitionists. The

meeting must be convened for the purposes specified in the requisitions,

and if convoned otherwise than by the Governing Divectors, for those

purposes only.

58.—In case the Governing Directors for 14 days after such wien requisitionists
deposit fail to convene an Extraordinary Meeting to be held within 81 ™ ¢l teetings.
days after such deposit, the requisitionists or any other members
holding the like proportion of the capital may themselves convene a
meeting to be held within six wecks atter such deposit. :
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59,—Seven clear days’ notice specifying the place, duy aud hour
of meeting, and in case of special business the seneral nature of such
business shall be given cither by “advertisement or by notice sent by
post or otherwise served as hereinatter provided. With the consent
in writing of 81 the members for the {ime being a CGleneral Meeting
may be convened on a shorter notice than seven days and in any
manner they think fit.

60.—The accidental omission tv give any such notice to amy of
the members shall not invalidate any resolution passed at any such

meeting.

Business of Ordinary
Meeting,

8peeinl businees,

Quorum,

PROCEEDINGS AT GENERAL MEETINGS.

61.—The business of an Ordinary Meeting, other than the first
one, shall be to receive and consider the profit and loss account, and

the balancé sheet, the roport of the Governing Directors and of tho

Auditors, to elect officers in the place of those retiring by rotation, to
declare dividends, and to transact any other business which, under
these presenis, ought fo be transactcd at an Ordinavy Meeting, and
any business which is brought under consideration by the reportof the
Governing Directors issued with the notice convening such meeting.
All other business transacted at an Ordinary Meeting, and all business
transacted at an Extraordinary Meeting shall be deemed special.

62.—Three members personally presont shall be a quorum for a

. General Meetine, No business shall be transacted at any General

Chairman of General
Moeting, -

When, if quoram not

{;\rcsent, mesting to
¢ digsolved, and

when {obeadjourned.

Meeting unless the quorum requisite be present ab the commencement
of the business.

63.—The said Sir Joseph Terry or other the senior Governing
Director, or the sole Governing Director for the time being shall bo
entitled to take the chair at every General Meeting, or if there be no
Chairman, or if at any meeting he shall not be present within fifteen
minutes after the time appointed for helding such meeting, the
members present shall choose another Divector (it any) as Chairman,
and if no Director be present, or if all the Divectors present decline to
take the chair, then the members present shell choose one of their
number o be Chairman,

G4.— If within half an howr from the time appointed for the
meeting o quorum is not pregent the meeting, if convened upon such
roquisition as aforesaid, shall be dissolved, but in any other case it
shall stand adjonrned to the same day in the next week, at the same
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time and place, and if at such adjourncd meeting n quorum is not
present; those members who aie prosent shall be a quornm and may
teansaet tho business for which the meeting was called.

65.—Tvery question submitied to a meeting sholl be decided in
the first instance by a show of hands, and in the case of an equality
of votes the Chairman shall hoth, on the show of hands and ab the
poll, have a casting vote in addition to the vote or votes to which he
may be entitled as a member. On a show of hands a member present
by proxy shall have no vote.

'

66.—At any Gieneral Meeling unless o poll is degranded by at
least five members, or by a member or members holding or repre-
senting by proxy, or entitled to vote in respect of ab least. one-tenth
part of the capital represented at the meeting, a declaration by the
Chairman that a resolution has been carried or corried Ly a pariicular
majority, or lost or not carried by a particular majority, and an entry

Tow questions to be
decided ot mestings,

Cnsting vote,

What is to be the
avidenea of tho
passing of a vesolu-
tion whera poll not
demnnded.

to that effect in the book of proceedings of the Company shall be ‘

conclusive evidence of the faet without proof of the number or
proportion of the votes recovded in favour of or against such
resolution,

67.~If a poll is demanded as aforessid it shall be taken in such
manner and ab such time and place as the Chairman of the meeting
divects, and either at once or after an interval or adjowrnment or
otherwise, and the result of the poll shall be deemed to be the
regolution of the meeting at which the poll was demanded.

68.—The chairman of a General Meeting may with the consent
of the meeting adjourn tho same from time to time, and from place to
place, but no business shall be transacted at any adjourned meecting
other than the business left unfinished at the meeting from which the
adjournment took place.

69.—The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
whick a poll has been demanded.

70.—Any poll duly demanded on the election of & chairman of a

"meeting or on any question of adjournment, shall be taken at the

meeting without adjournment.

Poll,

Power to adjoura
Geaoeral Mecting,

Dusiness may
praceed notwith-
stamling demand of
poll.

In what enses poll
taken without
adjournment.
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VOTES OF MEMBERS.

71.—On a show of hands every member present in person shall
have one vote, but at a poll every member present in person or by

[l

proxy, shall have one vote for every share held by him. -

72~Any person entitled . und-r the transmission clause to
transfer any shares may vote at any General Meeting in respect
thereof, in the same manner as if he were the registered holder of
such shares, provided that 48 hours at least beforo the time of holding
the meeting at which he proposes to vote he shall satisfy the
Governing Directors of his right to transfer such shares, unless the
Governing Divectors shall have previously admitted his right to vote
at such meeting in respect thercof,

73—Where there are joint registered holders of any shares any
one of such peisons may vote at any meeting either pevsonally or by
‘proxy in respeét of siich shares as if ho were solely entitled thereto
and if more than one of such joint holders be present at any meeting
personally, or by proxy, that one of the said persons whose name
stands first in the register in respect of such shaves, shall alone be
entitled to vote in respect thereof. Several executors or pdministrators
of a deceased member, in whose name any shares stand shall for
the purposes of this clanse be deemed joint holders.

T4—7Votes may be given -either personally or by proxy. The
instrument appointing a proxy shall be in writing under the hand of
the appointor or kis attorney, ur if such appointor is a corporation
under its common seal. No person shall be appointed a proxy who is
not & member of the Company and qualified to vote.

75.—The instrument appointing a proxy and the power of attorney
(if any)- under which itis signed, shall be deposited ab the registered
office of the Company not less than 48 hours before the time for
holding the meeting, or adjommed meeting (as the case may be) at
which the person named in such instrument propoeses to vote, bul no
instrument appointing a proxy shall be valid after the expiration of
132 ionths from the Jdute of its execution,

76.—A. vote given in accordance with the terms of an instrumens
of proxy shall be valid, notwithstanding the previous death of the
principal or revocation of the proxy or transfer of the share in respect
of which the vote is given, unless an intimation in writing of the
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Ideatlx, revocation or transfer shall have been received at the office of
the Company before the meetmn. -

77.—Every instrument of proxy whethep for a specified meeting worni of proxy,
or othorwiso shall as nearly ay circumstances w111 admit, be m tha
form or to the effect following :—

Joseer Terey axp Soss, Livirep,

#1 of
“in the County of being a2 member
"4 of “Joseph Terry and Sons, Limited,’ hereby appoint
€ of .
# (or failing him of
L ‘ or failing him
“ of ), a8 my proxy to vote for
““ meand on my bohalf at the Ordinary (or Extraordinary
“ asthe case may be) General Meeting of the Company

. ¢ to be held on the day of
‘“ and at any adjournment thereof.
“ As witness my hand this day of J

78,—No member shall be entitled to be present or to vote on any w, member entitled
question either personally or by proxy or as _proxy for another member j% o, while

call due to Compnny.

at any General Meeting or upon a poll, or be reckoned in a quortm
whilst any call or other sum shall he due and payablo to the Company
in respeet of any of the shares of such member,

THE PERMANENT GOVERNING DIRECTORS.

79.—The said 8ir Joseph Terry and Thomas Whalker Lieaper gir sosopn Terry and
Terry shell be the Permanent Governing Dirrctors of the Com- L T o

pany and subject as hereinafter provided, they shall respectively Sovering Dircotora
hold that office for their vespective lives, and whilst they hold
the same, "the ‘government and control of the Company shall
be vested in them, provided, however, that in case of difference
between them whilst both are Governing Directors, the opinion
and determination of the said Sir Joseph Terry shall be para-
mount. The remuncration of the said Su‘ Joseph Terry in such
office shall be paid out of the profits of the Company at the rate of
£200 a year, and of the said Thomas V. alker Leaper Terry in such
office shall be paid out of the profits of the Comy=~-y, at the rate of
£600 a year and he shall also be entitled, by way of further



Power to appoint
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Femuneration, to half the surplus profite of each year, which ghall
vemain after paying or providing for the payment of dividends to the
close of each year, at the rate of & per ¢ent. per annum on the paid
up capital and carrying to reserve such =ums as may be thought
oxpedient. The said Sir Joseph Terry shall not be obliged to give
more time and attention to the business of the Company than he shall
think fit, but the said Thomas Walker Leaper Terry shall devote all
his time and attention in such office to the business of the Company.

80.—The said Sir Joseph Terry and Thomas Walker Leaper
Terry whilst Governing Directors or such one of them as shall for the
time be the sole Governing Director, may from time to time and at
any time, appoint any other persons tr be Directors of the Company,
and may define, limit, and restrict their powers, and may fix and
determine their remuneration and duties, and may at any time remove
any Divector, however appointed, and may at any time convene a
general meeting of the Company for such appointment or removal
and such appointment or removal musé be in writing, under the hands
or hand of such Governing Directors or Governing Director.

81.—The following provisions as to Governing Directors shall
also have effect :~— .
(1) Each of them, the said Sir Joseph Terry and Thomas
Walker Leaper Perry, shall vacate the office of Govern-
ing Director if and when he ceases to hold a special
qualification, oz heveinafter defined, or is requested by
the Company in general meeting to resign.

(2) If the said Sir Josoph Terry resigns the office of Govern-
ing Dircctor whilst holding a special qualification, he
may appoint some other person to be Governing Director
in his place, at the same remuueration as he the said
Sir Joseph Terry shall at the date of his resignation be
entitled to, or such other remuneration as a General
Meeting may preseribe, subject as he‘reinafter provided.

(8) If the said Sir Joseph Terry resigns office and appeints
a successor as aforesaid, he may, whilst holding a special
qualification, by notiee in writing to the Company,
declave that he resumes the office of Governing Divector,
and he shall thereupon, to the exclusion of his appointee,
coain become Governing Director at the same remune-
ation. ns he was entitled to immediately before he
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resigned, and the above provigions in this paragraph
shall apply as often as the said Sir Joseph Terry resumes
office a3 aforesaid.

(4) If the said Siv Joseph Terry shall die whilst holding 4
special quelification, he may by his Will or codicil
thercto, appoint some other person to he Governing
Director in his place, and in default of any such appoint-

ment his legal personal representative may make the

appointment. The remuneration of such appointee for

his services shall be the same as the deccased said Sir

Joseph Terry was entitled to at the time of his death, or

such other remuncration as a general meeting may
". prescribe.

(6) Lvery such appoiniment must be made by writing under
the hand or respective hands' of the appointor or
appointors.

(6) Notice of an appointment under paragraph 2 or
paragraph 4 of this clause must be served on the
Company within two calendar months after the resig-
nation or death of the said Sir Joseph Terry, and the
notice must be accompanied by the consent in writing of
the -appointee to act, and the appointment shall only
take effect on service of such notice, and in the event of
the same being served within such period.

(7) A porson appointed as Governing Director under
paragraph 2 or paragraph 4 of this clause shall, except
as otherwise provided in paragraph 3 hercof, be entitled
to retain office whilst holding a speeial qualification
until he resigns or dies,

(8) TFor the purposes of this clause a special qualification
meuans as regards the said Sir Joseph Terry the holding
of shares in the Company of the nominal value of £10,000
and as regards a Governing Director appointed under
paragraphs 2 or 4 of this clause, the holding of shares
of the nominal value of £6,000 and as regards the said
Thomas Walker Leaper Torry the holding of shaves in
the Company of the nominal value of £1,000.
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83, —When both the said Sir Joseph Terry and Thomas Walleer
Leaper Terry have ccasod to be Governing Directors, and until any
porson is appointed in the place of the said Sir Joseph Terry as
aforesaid, or if any appointment is made, then until the expiraticn of
the peviod within which such appointment must (if at all) be made
and take offect as aforesaid, the Directors or Director (i any) who may
e in office under Clause 80 hereof shall continue therein, or in default
of such Directors or Director being in office, and also a8 500N as any
person so appointed shall have ceased to be a Governing Director (but
subject and without prejudice to the resumption (if any) of office by
the said Sir Joseph Terry as hereinbefore provided) the Company in
General Meeting may appoinb any persons to be Directors of the
Company, and may fix the maximum and minimam number of the
Diroctors, and a (veneral Meeting shall forthwith be eonvened for the
purpose, and such meebing shall be convened by the said Sir Joseph
Terry (if living), or if he is dead, or does not convene the same within
seven days after he ceases to be Goyerning Director, then the meeting
shall be convened by the said Thomas Walker Leaper Tervy (if
living), or if he is dead, or does pot convene the same within
seven days ufter he ceases to e Governing Director, then
the Meeting shall be convened by the Directors or Director (if any)
in office under Clause 80 hereof, and if there ave none, or if they
or he do not convene the meeting within 7 days after the power so to
do avises then the holders of more than half the issued capital shall
convene the meetine. The executors or administrators of a deceased
holder of shares shall, for the purposcs of this elause, be deemed to be
the holders of any shares standing in the name of the deceased.

83.—Whon Directors have been so appointed pursuant to the last
preceding clause, the powers, suthorities, diseretions and duties by
these presents vested or obligatory in the Governing Directors shall
from thenceforth (subject and withoub prejudice to the right according
to the cireumstances of the ease, should it arise, of the said Sir Joseph.
Terry to resume office, or of any person to take office as Governing
Director on appointment as aforesaid) be exercisable by and be vested
in the Directors for the time being, subject to the provisions contained
in Clause 125 hereof.

84.—The Governing Directors in addilion to the powers and
authorities by these presents expressly couferred upoun them, may
exercise all such powers and do all such acts and things as may be
exerecised or done by the Company, and are not hereby or by statute
divected or roquived to be exercised or dome by the Company in
Cleneral Meeting, but subject, nevertheless, to the provisions of the

.
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statutes and of these presents, and to any regulations from time to
time made by the Company in General Meeting, provided that no such
regalation shall invalidate any prior act of the Governing Directors
which would have been valid if such regulation had not been made,

.
o
[

- 88.~~Without prejudice to the general powers conferred by the
last preceding clause, and so as not in sny way to.limit or restrict
those powers, and without prejudice to the othey powers conferred by
these presents, it is hereby expressly declaved that the Governing
Directors shall have the following powers, that is to say, power :—

(1) To pay the costs, charges and expenses proliminary and
incidental to the promotion, formation, establishment
and registration of the Company.

’ (2) To purchase or otherwise acquire for the Cowmpany any
property, rights or privileges which the Company is
authorised to acquire at or for such price or consideration,
and generally on such terms and conditions ds they may
think fit.

»
4

(3.) At their diseretion to pay for ahy property, rights or
privileges acquired by or sorvices rendered to the
Company, either wholly or partially in cash, or in shares,
bonds, debentures or other securities of the Company,
and any such shares may be issued either ns fully paid

LK up or with such amount eredited as paid up thereon as
may be agreed upon, and any such bonds, debentures or

other sccurites may be either specifically charged upon

all or any part of the property of the Company and its
uncalled capital or not so charged.

+ (%) To secure the fulfilment of any.contracts or engagements
entered info by the Company, by mortgage, or charge of
all or any of the property of the Company, and its
unpaid capital for the time being, or in such other
manner as they may think fit.

(5) To appoint, and at their diseretion, remove or suspend
such Munagers, Sceretaries, officers, clerks, agents and
servants for permanent, temporary, or special services
as they may from time to time think fit, and to
determine their duties and powers, and fix theiv salaries
or emoluments, and to require seeurity in such instances
and to such amount os they may think fit.

Specific powersgiven
to the Governing
Directors,

[
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expenses,

To acquire property.

To Eny for properiy
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Toappoint or remove
flicera,
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(6) To accept from any member on such terms and conditions
ag shall be agreed o surrender of his shares or stock or

any part thereof,

(7) To appoint any person or persons (whether incorporated
" or not incorporated) to accept and hold in trust for the
Company any property belonging to the Company or in
which it is interésted, ot for any other purposes, and fo
" execute and do all 'such deeds and things as may be
requisite in relation to any such trust, and to provide

for the remuneration of such frustees,

(8) To institute, conduct, defend, compound or abandon any
legal proceedings by and against the Company or its
officers, or otherwise concerning the'affairs of the Com-
pany, and also to compound and allow time for payment
or satisfaction of any debts due, and of any claims or
demands by or against the Company.

(9.) To make and give receipts, releases, and other discharges
for money payable to the Company, and "for the claims
and demands of the Company.,

- (10) To determine who shall be entitled to sign on the

Company's behalf, bills, notes, receipts, accepiances,
indorsements, cheques, releases, contracts, and documents
on behalf of vhe Company.

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

(12) To execute in the name and on behalf of the Company
in favour of themselves, or any other director, or other
person who may incur or be about to incur any personal
liability for the benefit of the Company, such mortgages
of the Company's property (present and future) as they
may think {it, and any such mortgage may contain a
power of sale, and such other powers, covenants, and
provisions as shall be agreed ou.

(18) To give to any officer or other person employed by the

ge
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Company,n commission on the profits of any parficular
' businegs or transaction, or a share in the general profits
of the Company, and such commission or share of profits
shall be treated as part of the working expenses of the
Company.

3 (14) Before recommending any dividend to set aside ouhio’f "o establish rosares
’ the profits of the Company such sums as they think ™
proper as o reserve fund, tv meeting contingencies, or

for equalising dividends, or for repairing, improving and
maintaining any of the property of the Company, and,
for other purposes as the Governing Directors shall in
their absolute discretion think conducive to the interests

of the Company, and (subject to Clause 4 hereof) to
invest the several sums so set aside, upon such invest-
ments as they wnay think fit, and from time to time deal
with and vary such investmenis, and dispose of all or
any part theveof for the benefit of the Company, and to.
divide the reserve fund into such special funds as they
may think fit, and to employ the reserve fund or any
part thereof in the business of.the Company, and that
without being bound to keep the same separate from the
other assets. -

39

(15) From time to time to mekeé, valy, and repeal bye-laws Byelews.
for the regulation of the business of the Company, its
officers, and servants, or the members of the Company
or any section thereof.

én (16) To enter into all such negdtiations and controcts and aay make contracts,
rescind and vary all such contracts, and execute and do ke

all such acts, deeds and things, in the name and on

bebalf of the Company, as they may consider expedient

for or in relation to any of the matters aforesaid, or

otherwise for the purposes of the Company.

-3
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(17) To conduct their proceedings in such manner as they cnque of tnelr
shall in their absolute diseretion think most convenignt, Procesdings.

ﬁ; } DIRECTORS CONTRACTS.

86.—The Governing Directors shall not nor ghall cither of them pirectors contracts.
or any of the Directors he precluded from contracting with the
Company, or being interestea in any contract of the Company, nor
shall they nor shall any of them be aceountable for their or his profits




Local management,

Local Board.

Powers of ntiorney,

84

in relation fo any such contract, provided that whea tho Governing
Directors or Goverping Director acting on the Compuny's hehalf make,
or makes any contract with themselves or himself, or become or
becomes interested in any contract with the Company, they or he shall
enter the particulars of their or his interests or interest in the minute
boolk of the Company, and that where any Director other than any

_Gdvérning Director makes any contract with the Company, he shall

disclose his interet at the mecting ‘of the Directors at-which the
contract is determined on if his interest then exists, or otherwise at
the first meeting of the Directors after the'acquisition of his interest
and shall not as a Director vote in respect of any such contract, and
if he do so ¥éte, hid vote shall not be counted. '

' [l

* LOCGAL MANAGEMENT.

87.—The Governing Directors may‘from time to time provide for
the management and transaction of the affairs of the Company in any
specified locality, whether at home- of abroad, in such manner as they
may think fit, and the provisions contained in the three next following
clauses shall be without prejudice to the general powers conferred by
this clause. : :

38.—The Governing Directors from time to time and at any
time may establish any local board or agency for managing any of the
affairs of the Company in any such specified locality, or may appoint
any persons to be members of such loeal board, or managers, or agents
and may fix their remuneration. And the Governing Directors from
time to time and at any timo may delegate to any person so appointed
any of the powers, authorities, and diseretions for the time being vested
in the Governing Directors, other than their power to make calls, and
may authorise the members for the time being of any sucl: local board
or any of them to fill up any vacancies therein, and to act notwith-
standing vacancies, and any such appointment or delegation may be
made on such terms and subject to such conditions as the Governing
Directors may think fit, and the Directoxrs may at any time remove
any person so appointed, and may annul or vary any such delegation.

89.—The Governing Directors may at any time, and from time to
time by power of attornoy, under the seal, appoint any person or
persons to be the attorney or atforneys of the Company for such
purposes, and with such powers, authorities, diseretions (not exceeding
those vosted in or exercisable by the Governing Director under these
presents) and for such period and subject to such conditions as they
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may from time to time think fit, and any such appointment.may (if
they shall think fit) be made in favour of the members or any of the
members of any local board established as aforesaid, or in favour of
any company, or of the members, directors, nominees, or managers of
any company or firm, or otherwise in favour of any fluctuating body of
persons, whether nominated directly or indirectly by the Directors,

and any such power of attorney may contain such powers for the -

protection or convenience of persons dealing with such attorneys as
the Governing Directors may think fit.

90.—Any such delegates or attorneys as aforesaid may be
authorised by the Governing Directors to sub-delegate all or any of
the powers, authorities, and diseretions for the time being vested in
them,

91,—The Company may exercise the powers conferred by ¢ The
Companies’ Seals Act, 1864,” and such powers shall aceordingly be
vested in the Governing Directors.

MINUTES.

92.—The Governing Directors shall cause minutes to be duly
entered in books provided for the purpose:—

Of all appointments of officers.

Of all resplutions and proceedings of the Groverning Directors..

Of all resolutions and proceedings of General Meetings.

And any such minutes of any General Meeting if purporting to be
signed by the Chairman of such meeting or by the Chairman of the
next succeeding hmeeting shall be receivable as primd facie evidence
of the matters stated in such minutes.

DIVIDENDS.

03.—Subject to the rights of members entitled to shares issued
upon special conditions and otherwise as aforesaid, the profits of the
Company shall be divisible among the Members in proportion to the
amount paid-ip on the ghares held by them respectively. Proyided,
nevertheless, that where capital is paid up in advance of calls, upon
the footing that tho same shall carry interest, such capital shall not,
whilst carrying interest, confer a right to participate in profits,

Sub-delegation,

Senls Act, 1864,

Minutes to be made,

Right to profits,



Declaration of
dividesuds,

Restriction on
amonnt of dlvidend.

Bividend {o bo paid
out of proﬂts only
nnd not carry
intarest,

What to be deemed
profits.

Interim dividends.

Debta may be
deducted,

Power to retnin
dividend on shares
of dleceased or
bavkrupt members,

Dividend to joint
holders,

Tranefers not to pnss
dividends declared
bafore registration,

Notice of dividend,

Dividends payable
by posterd chegues,

G4.~The Company in General Meeting may declare a dividend to
be paid to the membera according to thei, - ~sats and interests in the
profits,

95.—No larger dividend shall be derlared than is recommended
by the Governing Directors, but the Company in'General Meeting may
declare 2 smaller dividend.

96.—No dividend shall be payable e\cept out of the proﬂts of the
Company, and no dividend shall cuarry interest as awamst the Company.-

97.~The declaratlon of the Governmo Directors as to the amount
of the profits of the 00mpany shall be conclusive.

98.—The Governing Directors may, from time to time, pay to the
members, on account of the next forthcoming dividend, such interim
dividends as in their judgrient the position of the Company justifies.

99.—~The Governing Directors may retain any dividends on which
the Company has a lien, and may apply the same in or towards satis-
faction of the debts, liabilities, or engagements in respect of which the
lien exists. h

106 —The Governing Directors may retain the dividends payable

upon shares in respect of which any person is, under the transmission '

clause, entitled to become a member, or which any person under that
clause is entitled to tr:msfer, until such person shall become a member
in respect of such shares or shall duly transfer the same.

101.—In case several personw arc registered as the joint holders
of any share, any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in vespect of such
share.

102.—A. transfer of shares shall not pass the right to any dividend
declared thereon before the vegistration of the transfer,

108.—Notice of the declaration of any dividend, whether interim
or otherwise, shall be giveu to the holders of registered shares in
manner hereinafter provided.

104.—Unless otherwise directed, any dividend may be paid by
cheque or warrant sent through the post to the registered address of
the member or person entitled, or in case of joint holders, o that one
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® them first named in the register in respect of the joint holding.

® Kvery such chequo shall be made payable to the order of the person
to whom it is sent,

ACCOUNTS.

\ 106.—The Governing Directors shall cause true accounts“to be Accounts to be kept.
& kept of the sums of money recerved and expended by the Company,
¢  and the matters in respect of which such receipt and expenditure takes
place, and of the assets, eredits, and labilities of the Company.: The
books of account shall be kept at the registered office of the Corpany,

or at such other place or places ns the’ Governing Divectors may
think fit,

106.—The Governing Directors shall, from time o time, determine inspection by
whether and to what extent, and at what time and places, and under mombete,
what conditions or regulations tho secounts and books of the Company
or any of them shall be open to the inspection of the members, and no
- member shall have any right of inspecting ony account or book or
document of the Company except as conferred by statute or authorised
by the Governing Directors or by a resolution of the Company in
General Meeting.

107.—At the Ordinary Meeting in every year except in the year Asinaal aécount and
¢ 1895 the Governing Directors shall lay before the Company a profig e theet.
@ and loss acedunt, and a balance-slicet containing o summary of the
' property and liabilities’of the Company made up to a date not more
than four months before the meeting from the time when the last
preceding account and balance-sheet were made, or in the case of the
first account and balance-sheet from the incorporation of the

@& Company.
ey 108.—Ivery such balance-sheet shall be accompanied by a report 4,u., report of

of the Governing Directors as to the state and condition of the Company, Directors.
¢ 9 aad as to the amount (if any) which they recommend to be paid out
of the profits by way of dividend io the members, and the amount
(if any) which they propose to carry to the reserve fund according to
the provisions in that behalf hereinbefore contained and the account
Y report and balance-sheet shall be signed by the Governing Directors
and countersigned by the Secretary,

R e L
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AUDIT.

109.—Once at least in every year except in 1895 the acceunts of
the Company shall be examined and the correctness ~f the prons and
loss account and balance sheet ascertained by one or more Auditor or
Auditors. :

110.—~Th~ ilxst Auditor or Auditors shall be appointed by the
Governing Directors, subsequent Auditors shall be appointed by the
Company at the Ordinary Meeting in each year. The remuneration of
the first Auditors shall be fixed by the Governing Dectors and of
subsequent Audifors shall be fixed by the Company in General Meeting.
Any Auditor quitting office shall be eligible for re-clection. If one
Auditor only is appointed all the provisions herein container relating
to Auditors shall apply -to him. The Auditors may be members of
the Compmnv, 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 shall be eligible
during lns continuance in office.

111.—If any casual vacancy occurs in the office of Auditor the
Governing Directors shall forthwith fill up the same.

112.—The Auditors shall be supplied with copies of the profit
and loss account and balance sheet intended to be laid before the
Company in General Meeting seven days at least before the meeting to
which the same are to be submitted, and it shall be their duty to
examine the same with the accounts .and ‘vouchers rela,tnw thereto,
and to report to the Company in General Meeting thercon.

118.—The Auditors shall at all reasonable times have access to
the books and accounts of the Company, and they may in relation
thereto examine the Governing Directors or other officers of the
Company.

114. —Tver y account of the Governing Directors when audited
and apploved by a General Mecting shall be eonclusive e except as
regards any error discovered therein within three months next after
the approval thereof. VWhenever any such ervor is discovered within

that period the account shall f01thw1th be conected and thenceforth

shall be conclusive.
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NOTICES.

115.—A notice may be served by the Company upon any member How notices to be
. . . . . served on membars,
either personally or by sending it through the post in a prepaid leter,
envelope, or wrappor, addvessed to sueh member at his registered
place of address.

116.—Each holder of registered shares whose registered place of Members resident
address is not in the United Kingdom, may from timo to time notify jn "
writing to the Company an address in the United Kingdom, which
shall he deemed his registered place of address within the meaning of
the last preceding clause. :

117.—As regards those members who have no registered place of wotics where no
address in the United Kingdom, a notice posted up in the office shall "dres.
be deemed to be well served on them at the expiration of 24 hours
after if is so posted up.

118.—Any notice required to be given by the Company to the When notice may. be
members or any of them, and not expressly provided for by thege §Yon by advestise.
prescnts, shall bo suffciently given if given by advertisement, Any
notice required to be or which majy be given by advertisement shall be

advertised once in two London daj ly newspupers,

119.—All notices shall with respect to any registered shares to wose o joint
whicli persuns aro jok tly entitled, be'given to whichever of such holders
persons is named first in the register, and notice sq given shall be
suflicient notice to all the holders of such sharves.

120.—Auy notice sent by post shall he deemed to have been when notice by past
served or the day following that on which the letter, envelope, op teemed to be served.
wrapper containing the same is posted, und in proving such service it
shall bo suffieient o prove that the letter, envelope, or wrapper
containing the notice was properly addressed and put into the post
office,

121 —~Vvpry person who, by operation of Iaw, transfor, or other Tounstares, feo,
tnuans whatzoever, shall pecome entitled fo any shave, sholl be Lound ot b prior
by every notice in vespect of such shave, which previously to his name
aud address being entered on the vogister shal: be duly given 1o the

person from whom he derives bis title to sueh shave,
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Notiee valid though 122,~—Any notice or document delivered or sent by post to or left
mamherdroeesl 2t the registered address of any member in pursuance of ihese
presents shall, notwithstanding sueh member be then deceased, and
whether or not the Company have notice of Lis decease, be deemed to
have been duly served in respeet of any registered shares, whether
held solely or jointly with other persons by such member until some
other person be registered in his stead as the holder or joint holder
thereof, and such service shall, for all purposes of thews yrescnts be
deemed a sufficient service of such notice or document ox ‘his or her
* heirs, exceutors, or administrators, and all persons, if any, jointly
interested with him or her in any sueh shares.
How time to be 123.—Where a given number of days’ notice or notice extending
counted. over any other period is required to be given the day of service shall,
unless it is otherwise provided, be counted in such- nwinber of days or
other period.
Sigoatures for 124.~The signature to any notice {o be given by the Company
Company. may be written or printed. .
' BOARD OF DIRECTORS.
Bonrd of Direetors, 125.—~When a Boeard of Directors has been appointed under
Olause 82 hereof, but subject to the provisions of that' Clause and
Clanse 83 hereof, the provisions of this clause shall come into opera-
tion, that is to say : —
o o
f;ﬂ:;'gofim:&aﬂiﬁg;il (1) T!‘le Dircctors shall have power, from time to time and at any
Dircotors. time, to appoint any other persons to be Direstors, but so
that the total number of Directors shall not, at any time,
exceed the maximum number which may be fixed pursuant
to Clause 82 Lercof.
Qualifiention of (2) The qualifieation of every Director shall be the holding of
shares of the Company of the nominal value of £100. A
Director may act befoze acquiring his qualification.
Temuneration of (3) The Directors shall be paid out of tho funds of the Company
irectors.

by way of remuncration for their services, such sums us shall
from time to time be determined by the Company in General
Mecting, and the same shall - bo divided among them in such
proportions and manner at the Directors by agreement may
determine and in defanlt of such determination equally.

)
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@ (4) The continuing Directors may act notwithstanding any
® vacaney in their body.

(8) The office of Director shall be vacated

() If he boconio bankrupt or suspends payment or com-
pounds with his ereditors.

=] (8) I 116 be found Tunatic or becomes of unsound mind.
(€) If he cease to hold the required amount of shares to
@ ‘ qualify him for office or do not acquire the same within
@ one month after election or appointment.

(D) If he absent himself from the meetings of the Directors
during a period of six calendar months without special
leave of absence from the Divectors.

(z.) If by notice in wiiting to the Company he resigns his
office.

(6) A person holding office i the Conipany other than as a
Director may be appointed or elected as .a Director, and act
a8 a Dircector, withont vacating either office, and the Directors
may appoint any oune or more of themselves to any other
office or offices in the Company, not being that of Auditor ov
EY Accountant, and preseribe the remuneration for such office
or offices, and remove any Director so appointed, and every
such appointec may hold such other offce in conjunction
with his Directorship.

(7) Ab the Ordinary Mecting to be held in the year next following
the appointment of o Board of Directors under Clause 82
hereof, but subject to the provisions of that clause, and at
every succeeding Ordinary Meeting fwo of the Directors
shall retire from office. A retiving Director shall rotain
office until the dissolution or adjournment of the meeting at
which his successor is elected.

2%

- (8) The two Direetors to retive as aforesaid on the first occasion
shall, unless the Directors agree among themselves, be deter-
mined by lof, but in every subsequent year the two Directors

7. to retire as aforesaid shall be those who have been longest in

office. As befween two or more who have been in office an

equal length of time, the Director or Directors to retire shall,
in defanlt of agreement between them, be determined by lut.

The length of time a Director has been in office ghall be

computed from his last election or appointment wheve he has

5 previonsly vacated office. A retiring Director shall be
eligible for re-clection,

Faare
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(%) The Company at any General Meeting at which any Directors
vetive in manner aforesaid, shall fill up the vacated offices by
electing a lle number of persons to be Directors, and without
notice in that behalf may fill up any other vacancies,

(10) If at any Gencral Meeting at which an election of Dircctors
ought fo take place the places of the retiring Directors are
not filled up, the retiring Directors or such of them as have
not had their places filled up shall continue in office until
the Ordinary Meeting in the next year, and so on from year
to year until their places "are filled up unless it shall be
fetermined at such Meeting to reduce the number of
Directors. ' :

(11) The Company in General Meeting may from time fo time
increase or reduce the number of Directors, and may alter

- their qualification, and may also ‘determine in what
votation such increased or reduced number is to go out of
office. )

(12) The Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and may
by Ordinary Resolution appoint another qualified person in
his stead. The person so appointed shall hold office during
such time only as the Divector in whose place he is
appointed would have held the same if he had nobt been
vemoved,

(13) No person not being a retiring Director shall unless recom-
mended by the Directors for election be eligible for election
to the office of Director at any General Meeting unless he or
some other member intending to propose him has at least
seven clear days before the meeting left at the officc of the
Coinpany a notiee in writing under his hand signifying his
candidature for the office or the intention of such member to
propose him,

(14) The Directors may, from time to {ime, appoint one or more
of their body to be Managing Director or Managing Divectors
of the Company, either for a fixed term or without any
limitation as to the period for which he or they is or are to
liold office, and may from time to time remove or dismiss
him or them from office and appoint another or others in his
or their place or places.

5,0
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(15) A Managing Dircetor shall not, while he continues to hold What provisions be
‘ that office, be subject to vetivoment by rotation, and he shall Wi ke subiect to.
2 not be taken into account in determining’the rotation of
f retivement of Directors, but he shatl, subject to the provisions
" of any contraet between him and the Company “be subjdet to
o - tho same provisions as to resigration ‘and-removal as the
: % other Direetors of the Company, and if the cease to hold the
“officé of Director from any cause he shall 1pso facto and
= immediately cease to be a angging Director.

P

T f e
4 (16) The remunoration'of a Managing Directorshall, from time

ﬁemli}quf%m' of "
N . . . eing Director,
to time, be"fixed: by the Directors.or by the Company in Mging Direetor

(xeneral Meeting and may be by ivay of salavy or commission
or participation in profits or by any or all of these modes,
v
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(17) The Directors may, from time to time, lentrust to and confer Powers and dutics of
. . . . Mannging Director, ¢
on a Managing Director for the time being, such of the powers _
* "exercisable under these presents by the Difectorsas they may -

+ thidk-fit, and may conferisuch powers for such time and to

be vexercised for-sucli -objects and purposes and upon such

terms and-conditions and with such restrictions as they think

- ‘' expedient, and they may confer such powers either collaterally

with, or to the exclusion of, and substitutior of all or any of

the powers of the Divectors in that behalf, and may frony
'time to time revoke, withdraw, alter, or' vary "all or any of :
sueh powers, - S
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y ) (18) The Directors may meetitogether for the dispatch of business, Meotingsof Directors,
‘ adjourn and otherwise regulate thoir meetings as they may o notice by
A think fit, and may determine tho quorumy necessary for the irectorsbrosd:
E ¢« transaction-of business. Until otherwise: determined, two
S Directors shall form a quorum. A, Director may, at any
ki time and the Secretary, upon the request of a Director, shall
© 7 «convene a meeting of the Directors. A Director who is not ft

4  + in the'United Kingdom will mot personally be entitled to

notice of ‘a meeting of the Directors. Questions arising at

* TaRFam e

. any meeting shall be decided by a majority of votes, and in
‘ 3 case of an equality of votes, the Chairman shall have a .
: a second or casting vote. g
s 5

: (19) The Directors'may elect a chairman of their meetings and cnsiiman,
‘ " determine the period for which he is to hold office, but if no
< such Chairman-is clected, or if at any meeting the Chairman
is'nob present at the time appointed for holding the same,

ot L N N [
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the Directors present shall choose some one of their number
to be Chairman of such meeting.

(20) A meeting of the Dirgetors for the time being at which a

quorum is present shall be competent to exercise all or any
of the authorities, powers and discretions by or under
regulations of the Oompsmy for the time being vested in or

" exercisable by the Directors,

(21) The Directors may delegate any of-their powers to Com.

mittees consisting of such member or members of their body
as they think fit. Any Committee so formed shall in the

“excreise of the powers so delegated ‘conform 1o any
regulations that may from time to time - be imposed on it by
the Directois, .

(22) The neetings and proceedings of any such Committee

consisting of two or more members shall be governed by the
provisions herein contained for regulating.the meetings and
proceedings of the Directors so far as the same are applicable
thereto, and are not superseded by any regulations. made by
the Directors under the last preceding clause.

23) All acts done at any meeting of the Directors, or of a

Committec of Directors, or by any person acting as a
Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointnent of
such Divectors or persons acting as aforesaid, or that they or
any of them were disqualified, be as walid as if every such
person had been duly appeinted and was qualified to be a
Director,

(24) A resolution in wri{.irlw sin'ne“d by all the Directors shall be

as valid and effectual as if it had been passed at a- meeting
of the Directors du]y called and constituted.

(356) Ifany Director being willing shall be called upon to perform

extra services or to make any special exertions in going or
residing abroad or otherwise for any of the purposes of the
Company, the Company shall remunerate sueh Director
either Dby a fixed sum or by a percentage of profits or other-
wise as may be defermined by the Directors, and such
remuneration may be either in addition to or in substitution
for his share in the remuneration shove provided.

o
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WINDING-UP,

126.—If the Company shail be wound up the liquidaters (whether Distribution of assets ‘

voluntary or official) may, with the sanction of an Extraordinary
Resolution divide among the confributories in specie any part of fhe
assets of the Company, and may, with the like sanction, vest any part
of the assets of the Company in trustees upon such frustsfor the benefié

of the contributories as the liquidators with the like sanction shall
think fit. , o

127 ~—If at any time the lignidators of the Company shall make
any sale or enter into any arrangement pursuant to Section 161 of The
Companies Act, 1862, a dissentient member, within the meaning of
that section, shall not have the rights thereby given to him, but instead
thereof, ie may, by notice in writing addressed to the liquidators and
left at the office not later than 14 days after the date'of the meeting
at which the Special Resolntion aunthorizing such sale or arrangement
was passed, require them to sell the shaves, stock, or other propert),
option or privilege, to* which, under the arrangement, he would have

-otherwise become entitled, and to pay the net proceeds over to him, and

such sale and payment shall be made accordingly. Such last-

mentioned sale may be made in such manner ag the liquidators think
fit.

128.—Any such sale or arrangement, or the :‘S‘,pecial Resolution
conferring the same, may provide for the distribution or appropriation
of the shares, cash,’or other benefits to be received in compensation,
otherwise than in accordance with the legal rights of the contributories
of the Company, and in particular, any class may be given

of the Compnny.

Snle under Section
161 of the Companies
Act, 1862,

Special provisions,

prefevential or special rights, or may be excluded altogether °

or in part, but in case any such provision shall be made the last
preceding clauso shall not apply to the intent that a dissentieiit
member in such case may have the rights conferred on him by
Section 161 of the Companies Act, 1862.

129.—In the event of a winding-up of the Company in England
every member of the Company who is not for the time being in
England shall be bound within 14 days of the passing of an effective
resolution to wind-up the Company voluntarily, or after the making of
an order for the winding-up of the Company to serve notice in writing
on the Company appointing some househulder in London upon whom
all summonses, notices, process orders and judgments in relation to ov
under the winding-up of the Company may be served, and in defaulf

Service of Notices,

T ALAMARTI T i
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Indemnity,

In lividual responst

hility of Directore,
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of such nemination the liquidators of 1he Company skall be ab liberty
on behalf of such member to appoint some such person and service
upon any such appointeo, whether appointed by the sharcholder or
the liquidator, shall be deemed to be good service on such member
for all purposes, and where the liquidator makes any such appoint-
went he shall, with all convenient speed, give notice thereof to such
member by aclver-Lisement‘ in the © Times” newspgper, or by a

registered letter sent through the post and addressed to such member
ot hig-address as mentioned in the register of membexf: of Lhe Com-
pany, and such notice shall be deemed to be served on the day
following that on which the advertisement sppears or the letter

18 posted.

INDEMNITY.

- 180,—Every Duocto:r Manager, Secretary and other oﬁicel or
servant of- the Company shall be indemnified by the Company ; ‘Lnamst
and it shall be the duty of the Dnectms out of the funds of the
Company to pay all.costs, losses and expenses wlnch any such officer

~or servanf may-incur or become lmble to by reason of any contract

entered into or any act or thing done by,hlm as such officer or servant,
or in:anyway in-the discharge of his duties- mcludmw travelling
expenses, and the amount for which such indemnity is provided shall
immediately attach as a lien on the property of the Company and
have priority as between the members over all other claims.

181.—No -Director or other officer of the Company shall
be liable”for the ,acts, receipts, meglects or defaults of any
other " Divector or for joining in any receipf or other
act for conformity or for any loss or expensec happening to

"the Company through the insufficiency or  deficiency of

title to any property acquired by order of the Directors
for and on ‘behalf of the Company, or for the ivsufficiency or deficiency
of any security in or upon which any of the moneys of the Company
ghall be invested, or for any loss or damage arising from the bankruptey,
ingolvency, or tortious act of any person with whom any mounies,
sceurities, or cfects shall be deposiled, or for any other luss, damage,
or misfurtune whatever, which shall happen in the exceution of the
duties of his respective officc or in rclation thexreto, ynless the same

happen through s own wilful agt or default.
.,
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Namps, Appreases AND DDESCRIPTION OF SUBSCRIBERS.
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0657 SPECIAL RESOLUTION.
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AUC 1917
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JOSEPH TERRY & SONS LIMITED.

e A

Passed 20th July, 1917. Confirmed 4ith August, 1917.

At an EXTRAORDINARY GENERAL MEETING of the Members

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

Offices of the Company, situate at Clementhorpe, in the City of York, on
Priday, the zoth day of July, 1917, the following RESOLUTION was duly
passed in manner required for the passing of an EXTRAORDINARY
RESOLUTION, and at a subsequent Extraordinary General Meeting of the
Members of the said Company also duly convened and held at the same
place on Saturday, the 4th day of August, 1917, such RESOLUTION was
confirmed by the requisite majority as a SPECIAL RESOLUTION, namely —

“That the Capital of the Company shall be increased by the issue of 2,000 First
“ Prelerence Shares of £10 each, the Capital of the Company then being £70,000, divided
“into 2,000 First Preference Shares of £10 each, 1,000 Second Preference Shares of f1o
“gach, and 4,000 Ordinary Shares of f1o each. Such First Preference Shares shall
“confer on the holders thereof the right to a fixed cumulative preferential dividend of
“gol per annum on the capital paid up thereon, and shall rank both as regards dividend
“and capital in priority to both the Second Preference and Ordinary Shares. Subject
* thereto, the Second Preference Shares shall confer on the holders thereof the right to
*a fixed cumulative prefereniial dividend of 6% per annum on the capital paid up thereon,
“and shall rank both as regards dividend and capital in priority to the Ordinary Shares,
“but subject to the prior rights of the First Preference Shares hereby created, and shall
“not confer the right to any further participation in profits or assets. Thereafter, the
‘said Ordinary Shares shall confer on the holders thereof the right (but nat so as to
«prejudice the prior rights hereby attached to the said First Preference and Second
“ Preference Shares) to a fixed preferential dividend at the rate of 5% per annum on the
“capital paid up thereon, such dividend to be paid, as regards each year, out of the
“ profits of such year and be non-cumulative. The surplus profits (if any) of each year,
“after payment of such dividends on the First Preference, Second Preference and
“QOrdinary Shares as aforesaid, shall be applicable to the payment of further dividends
“to the holders of tlie First Preference and Ordinary Shares at the same rate per centum
“in proportion to the capital paid up thereon AND that the heretofore existing
 Preference Shares be and are hereby converted into the Second Preference Shares by
' this Resolution authorised.”

i F“:% ,,\;-awnm
l 1'.'" (,W!i‘ liu{.rﬁ \

DATED this 13th day of AUGUST, 1917 L 'r'vl\éh-‘-“

JOSEPH TERRY & SONS, LIMITED, .
S . 2 L
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THEF STAMP ACT. 18¢g1; THE FINANCE ACT, 189¢; and

THE REVENUE ACT, 1903,

Inland
v Revenue
Duty Stamp
to be
Y/, imﬁrcsscd
ore.

CONMPANY LIMITED BY SHARES.

LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891;
Section 7 of The Finance Act, 1899; and Section 5 of
The Revenues Act, 19203. mt[ T 6—

80655
118 AUl 1817 ]

This Statement has to be registered with the Notice of Increase in the
«fominal Capital required under Section 4% of The Companies (Consolidation)
‘iat, 1908,

(See Page 2 of this Form.)

4o8g8—z 16,
. iLEGRAMS: “CERTIFICATE, FLEET LOMDON.” TeLerpHoNE MUMBER: HoLBORN 248.

JORDAN & SONS, LIMITED,

Fnpany Registeation Agents, Printers, Publizhers, and Stationers,

146 & 417 CHANCERY LANE, LONDON, W.C. JI/‘Z [
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ted for filing by j 6’ T" . ;
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WNOTE,—This margin is reserve
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d for binding, and must not be written across.

THE NOMINAL CAPITAL

OF

Va
. ,ymﬂ’

....LIMITED,

has been increased by the addition thereto of the sum of

St

Pounds,

' divided mto%ﬂ%ﬁw vandl Zeadd'

of % //M/ML/&&/ e €ACH
7
beyond the Registered Capital of. v/;é,/é/%dw_fmﬂ/&{

For. AND ON DEHALF OF

JOSEPH TERRY & SONS, LIMITED:
SigNature N , S

setsacrisaansfana)eananrnsas NENRARs s adRTalbLspR0) FOAEE (T1°]

SECRETARY.

DeSCrIPHON s o v o e

L f7
(.,- = - i
Dated the o/M{LW//‘-/ day

of.. ,/,,f/w;g,z/t/// ) 191‘7/_%.

. %% This Statement showld be signed by an  Officer of the Company.
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dooftee of Fncrease in the Bomdanal Capital

EGISTERED]
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Pursuant to Section 44 of The Companies (Consolidation) Act, 19o8.
(See Page 2 of this Form.)
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Rotice of Ircvewse in the Pominal @apital

or

Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

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

Section 44 of The Companies (Consolidation) Act, 1go8, that by a Resolution

~.day of W/ 191,%,
/

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

of the sum of. At/ W/? 7%//4{ _,M/z,,aé e ounds,

divided into. /W / M// 'Z @’ LA el Shares

St
of.../ . /boff/t/zxva‘é/ L T e eee-.each, beyond  the

o
Registered Capital of, ,7/,7( 4

of the Company dated the. ; e

o dPounds,

For AND OM BrHALE ~F

dOSEFH T {"P“‘n’ & E‘OMS, LIMITED,

Signature / ,,,,,, . e -
////ﬁW—-“
OrOG2eeANRECR0D Tandlosan HOOWEIPODUNITYUR SRR ana b 44 FEA MDD

SECRETARY,
Description

Dated the . :',/m{wn/% day

O o  cligesd 191,.1%.

*¢* This Notice should be signed by the Manager or Secretary of the Company.
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JOSEPH TERRY & SONS, LIMITED.

PEGISTERED

81108 SPECIAL RESOLUTION.

M

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

Passed 20th July, 1917. Confirmed dth August, 1917.

At an EXTRAORDINARY' GENERAL MEETING of the Members
of the above-named Company, duly convened and held at the Registered
Ofﬁces of the Company, situate at Clementhc;rpe in the City of York, on
I"uday, the 20th day of July, z917, the following RI:$OLU110\‘ was duly
passed in manner required for the passing of /an EXTiRAORDI\TARY
RESOLUTION, and at a subsequent D{hamdmmy General | J"\ieet ing of the
Members of the said Company also duly co vened and héld al the same
place on Saturday, the 4th day of August, 1g! 17, s@ RIZSOLUIION was

W

confirmed by the requisite majority as a SP]ICIAL RESOLUTION, namely :—

“That the existing Articles of Association of the Company be deleted and that
“the Articles of Association submitted to this Meeting and (for the purposes of identity)
“signed by the Chairman be adopted in substitution therefor.” '

DATED this 13th day of AUGUST, 1917.
JOSEPH TERRY & SONS, LIMITED.

oy Joe

Secretary,

n'\f
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THE COMPANIES (CONSOLIDATION) ACT, 1908.

AND

THE COMPANIES ACT, 1913.

COMPANY LIMITED BY SHARES.

Rrticles of Association

Joseph Terry & Sons, Limited.

PRELIMINARY.

L. 'The marginal nctes hereto shall not affect the construction hercof and in fnterpretation,
these presents unless there be something in the subject or contextinconsistent therewith

“The Company ” means the above-named Company, )

“ The Office ¥ means the Registered Office for the time being of the Company.

“The Register ”” means the Register of Members to be kept pursuant to Section
25 of the Jompanies (Consolidation) Act, 1908.

“ Month * means calendar month,
“Tn Writing ” or “ Written ” means Written, Typed, Printed, Lithographed
or partly one and partly the other, and other modes of representing ox

reproducing words in o visible form,

 The Directors ’ means the Directors of the Company for the time being,

=

Secal ”” means the Common Scal of the Company.

Dividend inecludes Bonua.

“ Bxtraordinary Resolution” and * Special Resolution ™’ have the meanings
assigned thereto respectively by Sub-sections 1 and 2 of Scction 69 of the
Companies (Consolidation) Act, 1908,

Words importing the singular number only, include the plural number and
vice versa.

Words importing the mageuline gender only, include the feminine gender.
Words importing persons include Corporations. ]

9, The regulations contained in Table A in the First Schedule to the Companics mﬁlﬁ A not to
(Consolidation) Act, 1908, shall not apply to the Company. '

3. None of the [unds of the Company shall be applied in the purchase of or in Company not
to purohingo or

lending on shares of the Compuony. lend on Sharo.




Membership
tmited.

Altotment of
Shares.

Instalments on
Shares to bo
duly paid

TFillng of re-
turns of Allot~
ments and
Contracts.

No invitatlon
to publie,

Dircctors may
declino to
reglster
transier,

Jolnt Ilolders
giving Recelpis

Trusts not
rocogulsed.

Share
Certifleatos.

Worn-out or
Lost. Sharo
Certificate,

Certificates of
Joint oldord,

4 N

4. The number of Members of the Company (exclusive of the persons who are
in the employment of the Company and of persons who have been in the employm?ni;
of the Company, provided that in the lutter case, they held shares at the time of ceaging
to bo employed and havo held them continuousty since that date) shall not at any
time oxceed fifty, provided that where two or more persons hold one or more shares in
the Company jointly, they shall for the purposes of this provision, be treated as n
single Member,

5. The Shares shall, subject to the regulations of these presents, be under the
control of the Dircctors, who may allot or otherwise dispose of the same to such persons,
on such terms and conditions, and at such times as the Directors thinl fit, but expressly
subject to the regulations hercinaffer contained as to any increase or alteration of
eapital.

6. 1If by the conditions of allotment of any Share the whole or part of the amount
or issue price thercof shall be peyable by instalments, every such instalment shall,
when due, be paid to the Company by the person who for the time being, and from
time to time shall be the registered holder of the Share, or his legal personal
representative.

7. he Dircetors shall, as regards all allotments of Shares, duly comply with
Section 85 of the Compnnies (Consolidation) Act, 1908.

8. No invitation to the public to subseribe for any Shares or Debentures or
Debenture Stock of the Company shall be issued or made.

9. The Dicectors may at any tizne in their absolute and uncontrolled discretion,
and without assigning any reason thercfor, decline to register any proposed transfer
of Shares.

10. If two or more persons are registered as joint holders of any share, any one
of such persons may give effcesual receipts for any dividends, instalment of dividends,
bonuses, or other moneys payable in respect of such share,

11. No person shall be registered 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 iuntercst in any fraetional
part of o share, or (except only as these presents otherwise cxpressly provide) any
other right in respect of any share, excopt an absolute right to the entirety thereof
in the registered holder.

12. Bvery registered momber shail, withou$ payment, be entitled to one cextificate
under the seal, specilying the shazes held by him and the amount paid up thercon,
provided that a holder of more than one share may have separate certificates for the
shares so held upon payment of a feo not exceeding two shillings and sixpence for each
additional certificate, but so that in the case of joint holders the Company shall not be
bound to issue more than one such certificate to all the joint holders in respect of sny
one share.

13, If any such certificate shall be worn out or lost, it may be renewed on such
evidence being produced as the Directors shall require, and in cage of wearing out
on delivering up the old certifieate, and in case of loss, on execution of such indemnity
(if any), and in either case on payment of such sum, not exceeding two shillings and
sixpence, as the Directors may require.

14, The ocortificates of shares registered in the names of two or moxe persons
ghell be delivered to the person first named on the register,

S 4
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15, The Company is to keep at the Office a Register containing the names, Register of
o * 2 . . 0 TeELord o
addresses and occupations of its Directors or Managers, and is to sond to the Registrar Munagers.
of Joint Stock Companics a copy of such register nnd is from time Lo time to notify to
such Registrar any change that takes place in such Dircetors or Manngers.
16. The Company may make arrangements on the issue of Shaves for a difference Issue subjoct

i . . different
between the holders of such Shares in the amount of cells to be paid and the time of {éndmgfﬂnna

ealls,
payment of such calls, -

17. The joint Lolders of a Share shell be severally as well as jointly liable for }'[‘;i‘,‘]’,‘,“fl‘;ﬁgf,,,

the payment of all instalments and calls due in respeet of such Share. of Shares.

18. The original and subsequent authorised Capital of £70,000 is divided into grpitel AC
9,000 first Preference Shares of £10 cach, 1,000 second Preference Shares of £10 each gtlilgrgsx:dinary
and 4,000 Ordinary Shares of £10 each. Such first Preference Shares confer on the
holders thereof the right to o fixed cumulative Preferential Dividend of §% per
annum on the Capital paid up thercon, and rank both ns regards Dividend and
Capital in priority to both the second Preference and Ordinary Shaves.  Subject
therato, the second Preference Shares comfer on the holders thereof the right to o
fixed cumulative Preferential Dividend of 69} per annum ‘on the Capital paid up
thereon, and rank both ns regards Dividend and Capital in priority to the Oxdinary
Shaxes, but subject to the prior rights of the first Preference Shares hereby created,
and do not confer the right to any fucther participation in profits or assets, There-
after, the said Ordinary Shares confer on the holders thereof the right (but not so
as to prejudice the prior rights hereby attached to the said first Profexence and
sccond Preference Shares) to a fixed Preferential Dividend at the rate of 5% per
annum on the Capital paid up thereon, such Dividend to be paid, as regards each
year, out of the profits of such year, and to be non-cumulative. ‘'he surplus profits
(if any) of cach year after payment of such Dividend on the flrsb Preference, second
Proference and Ordinary Shares as aforesaid shall be applicable to the payment of
further Dividends to the holders of the first Preference and Oxdinary Shares at the
same rake per centum on cnch of these clnsses of Shares in proportion to the Capital
paid up thereon.

CALLS.

19. The Dircctors may, subject to the regulations of these presents, from time Catls.
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 nob by the conditions of allotment
thereof made payable at fixed times, and ench Member shall pay the amount of every
call so madeon him to the persons and ab the times and ploces appointed by the
Dircctors. A call may be made payable by instalments, and shall be deemed to have
been made when the resolution of the Directors suthorising such call was passed.

90, The joint holders of o Share shall be jointly and severally liable for the jotnt olders
poyment of all ealls in respect thereof.

al. A call shall be deemed to have been made at the time when o resolution When enll

P .y deemed to havo
of the Dircctors suthorising such call was passed. beon made.

92. If the sum payable in respect of any call or instalment be nob paid on or When lnterest
hefore the day appointed for payment thercof, the holder for the time being of the Pateiment
Share in respeeb of which the eall shall have been made, or the instalment shall be T
due, shell pay interest for the same ab the rate of £10 per cent. per annum from the
day appointed for the payment thereof to the time of the actual payment, or at such
other rate as the Directors may determine.

93, No Shareholder shall be entitled to receive any dividend, instalment of Triviloges

dividend, or bonus, or to be present or vote, either personally or by proxy, or as proxy St il patd,
{or another Member, at any Meeting, or upon a poll, or to exercise any privilege as &
Momber, until he shail have paid all calls or instalments for ho time being due and
payable on every Share held by him, whether alone or jointly with any other person
or persons, together with inborest and expenses (if uny) owing to the Company in
respect of the defsult in making any such payment.




Sums paynble
on allotment
degmed to bo
calls,

I’nfment of
calls In
advance.

1f call or Instal-
ment not patd
notlee may be
ghven,

Requirements
of Notiee,

If notlep not
complied with
Sharas may Lo
forfelted.

TForfelture,

Forlelted
Shares to
become the.
property of the
Company.

Power to annul
Forlelture,

Arrenrs to be

. pold notwith-

standing.

Exlinction of
Interest In
respeet of
Forfelted
Shares.

6

24, Any sum which, by the terms of the allotinent of o Share, is made payable
upon nilotment or at any fixed date, shall, for all the purposes of these presents, he
deemed to be a cnll duly made and payable upon the date fixed for payment, and in
case of non-payment the provisions of these presents as to payment of interest and
expenses, forfeiture, and the like, and all other the relevant provisions of these presents
shall apply as if such sumns were o call duly made and notified as herehy provided.

25. The Directors may if they think fit receive from any Member willing to
advance the same, and cither in money or money’s worth, all or any part of the money
due upen the Shares held by him beyond the sums aetually called for, and upon the
amount so paid or satisfied in advance, 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 pay interest at such rate as the Member paying
such sum in advance and the Directors agree upon.

FORFEITURE AND LIEN.

26. Tf any Member {ail to pay any call or instalment on or before the day
appointed for the payment thereof, the Directors may, at any time thereafter during
such time as the call ov instalment remains unpaid, serve & notice on sueh Member,
requiring him to pay the same, together with any interest that may have acerued,
and all expenses that may have been incurred by the,Company by reason of such nen-
payment.

27.  The notice shall name a day and a placo or places on and at which such call
or instalment, and such interest and expenses as aforesaid are to be paid. The notice
shall alse state that in the event of non-payment at or before the time and et the place

appointed, the Shares in respeet of which the call was made or instalment is payable
will be liable to be forfeited.

28. If the requisitions of any such notice as aforesaid are not complied with,
any Shares in respect of which notice hias been given may at any bime thereaiter,
before payment of all calls or instalments, interest and expenses due in respect thereof,
be forfeited by o resolution of the Directors to that effcct.  Such forfeiture shall include

all dividends deeclnared in respect of the forfeited Shares and not actually paid hefore
the forfeiture. . '

29. If the requisitions of any such notice as aforesaid are not complied with, any
share, in respect of which such notice has been given, may at any time thercafter, hefore
peyment of all calls, interest and expenses due in respect thereof has been made, e
forfeited by o Resolution of the Directors to that cfect. '

30, Any Shares so forfeited shall be deemed to be the property of the Corapany,
and the Dircetors may scll, re-allot, or otherwise dispose of the same in such manner
as they think fit. ,

3L. 'The Directors may at any time before any Shares so forfeited <hall have
been sold, re-alloted, or otherwise disposed of, annul the forfeiture thereof upon such
conditions as they think fit.

32. Any Member whose Shares have been forfeited shall, notwithstanding, he
liable to pay, and shall forthwith pay to the Company all enlls, instalments, int%rmt
and expenses owing upon or in respect of such Shares at the time of fy rfeiture. logether
with interest thereon from the time of forfeiture, until payment, at 11,0 7ate of £10
per cent. per annum, and the Directors shall enforee the paymenl f such nioneys
or any part thercof if they think fit, but shell nob be under any obli sation so to do.

"33, The forfeiture of a shave shall invelve the extinetion at the titae of forferture
of ull interest in, and all claims and demands against the Company, in respect of the
ghare, and all other rights and liabilities incidental to the share as between the
holder whose share is forfeited, and the Company, except only sueh o, tkose
and liubilities as are by these presents expressly saved, or as ave by the
or imposed in the caso of past Membors,

share-
rights
statutes given
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3t The Compae: #hall have a first and paramount lien upon all the Shares
registered in the name of each Memiber (whether solely or jointly with othes) for his
debts, labilities and elighgemonts, solely or jointly with any other person to or with
the Company, whether the period for the paymeat, fulfilment, or discharge thereof
shall have actually arrived or not, and no equitable intcrest in any Share shall be
created excopt upon thoe footing and condition that Clause 35 hereof is to have full
effect.  Such lien shall extend to all dividends from time to time declared in rogpect
of ouch Shares, Unless otherwise agreed tho registration of o transfer of Shares shall
operate as a waiver of the Company's lien (if any) upon such shares,

5. Tor the purpeso of enforcing such len, the Directors may scll the Shares
subjeet thoteto in swrl mavner as they think fit, but no sale shall be made until such
petiod as aforesaid -hal hase arrived, and until notics in writing of the intention to
sell shall have been served an such Member, his Bxecutors or Administrators, and
defoult shall have baea mude by him or them in payment, fulfilment ox dischaxge of
such debts, liabilities or engagements for fourteen days after such notice,

36, The net proceeds of any such sale shall be applied in or towards satisfaction
of the debis, liabilitics or engagements, and she residue (if any) paid to such Member,
his Tixecutors, Administrators or Asgigns,

37, Upon any sale after forfeibure, or for enforcing a lien in purported exercise
of the powers hercinbefore given, the Directors may couse the purehaser’s name to be
entered in the register in respect of the Shares sold, and the purchaser shall not be
bound to see to the regularity of the proceedings or to the application of the purchase
money, and after his name has been entered in the register in respeet of such shares,
the validity of the sale shall not be impeached by any person, and the remedy of any

person aggrieved by the sale shall he in damages only and against the Company
oxclusively.

TRANSFER OF SHARES.

38. Subject to the regulations of these presents, any Member may transfor all,

or any of his shares, but every transfor must be in writing, and must be left at the St

office of the Company, accompanied by the certifiente of the shares to be transforred,
and such other evidence (if any) as the Directors muy require to prove the title of the
intending transforor.

39. The Instrument of Fransfer of any Share shall be signed both by the
transforor and transferee, and the transferor shall be deemed to remain the holder of
such shore until the name of the transferes is entored in the registor in respect thereof.

40.  The Instrumeni of Transfer of any Share shall bo in writing in the usual
common form, orin the following form, or as near theroto as circumstances will admit:—

I, of
, In
consideration of the sum of £ » paid to me by
of
{hereinafter called “ the transferce ”’) do hereby transfer to the transferce the
shares numbered in the undertaking called Joserr Terry & Soxs,

Lamiren, to hold under the transferce, his executors, administrators and assigns,
subject to the several conditions on which I held the same immediately before the
execution hereof, and I, the transferce, do heroby ngree to take the said shares subject
to the conditions nforesaid.

As witness our hands the doy of

Witness to the signature, &e,

Company's
oo tl))n Bhares.
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41, Every Tnstrument of Transfer shall he left at the office for :rcgistx:atiun,
accompanied by the Certificate of the Shares to be transferred and Sl_mh.other evidence
as the Company may require to prove the title of the transferor or his right to transier

the Shares.

49,  All Instruments of Transfer which shall be registered shall be retained by the
Company, but any Instrument of Transfer which the Directors may decline to register
shall on demand be returned to the person depositing the same.

43. A fee not exceeding 2s. 6. may be charged for each trensfer, and shall, if
required by the Dircetors, be paid before the registration thereof.

44, The Transfer Book and Register of Members may be closed during such
time as the Directors think fit, not exceeding in the whole 30 days in each year.

46. The oxecutors or administrators of a deccased Member (not being one of
several joint holders) shall be the only persons recognised by the Company as having
any title to the Shares registered in the name of such member, and in the cese of the
death of any one or more of the juint holders of any Registered Shares, the survivors
shall be the only persons recognised by the Company as having any title to or interest
in such Shares,

46. Any person becoming entitled fo Shares in consequence of the death or
bankruptey of any Member, upon preducing such evidence that he sustains the
charncter in vespect of which he proposes to act under this clause, or of his title as the
Directors shink sufficient, may with the consent of the Directors {which they shall
not be under any obligation to give) be registered as a Member in respeet of such
Shares, or may, subject to the regnlations as to transfers hereinafter contained, transfer
suel Shoares. This elause is hereinafter referred to as  The Transmission Clause.”

.

47. No transfer shall be made to an infant or person of unsound mind,

TRANSMISSION OF SHARES,

48. In case of the death of a Shareholder, the survivors or surviver, where the
deceased was o joint holder, and the exccutors or administrators of the deceased, when
he was a sole holder, shall be the only persons recognised by the Company as having
any title to his shares, bus nothing herein contained slinll release the estate of a decensed
joint-holder from any liability in respect of any share jointly held by him.

49, Subject to the provisions hereinbefore contained and to Articles 9, 47 and
53 to 60, inclusive, any committee of a lunatic Member, or other persos duly authorised
to deal with his estate, and any person becoming entitled to a share in consequence
of the death or bankruptey of any Member, or otherwise, by operation of law, muy,
upon producing such evidence of title as the Directors shall require, cither be registered
himself as holder of the share, or elect to have some person nominated by him registered
as the transferee thereof.

50. I such committee or other person so becoming entitled shall elect to be
registered himself, lie shall deliver or send to the Company a netice in writing, signed
by him, stating that he so clects. Tor all purposes of these presents relaiing t; the
registration of transfers of shares, such notice shall be deemed to be trunsfc-: and is
subject to the regulations as to transfer hereinbefore contained. ’
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'51. If the committee, or other perzon so hecoming entitled, shall elect to have liis
nomineo registered, he shall testify his olection by executing to his nomince a transfer

of such share, and such transfer shall Le subject to the regulations as to transter
hereinbolore contained,

52. A person entitled to a share by transmission shall be entitled to receive, and
may give o discharge for any dividends, instalments of dividends, bonuses, or other
moneys payable in respect of the share, but he shall not be entitled to receive notices
of, or to attend, or vote at Meotings of the Company, or, save as aforesaid, to any of

the rights ov privileges of the Members, unless and until he shall have been registered
as a Member in respect of the share.

RESTRICTION ON SALE OT SHARES.

53. No share shall, unless in pursuance of a resolution of the Directors duly
passed alter notiee of the intention to propose such resolution shall have heen formally
given to each Divcetor, save as provided by Artiele 60 hercof, he transferred to a person
wlo is not a Member so long as any Member is willing to purchase the same at the
faiv value as hercinafter provided. “Phe Directors shall, however, be empowered fo
ratily any transfer which may have been made heretofore to on~ not then s Member
of the Company whether alter such notice or not, “

Hh  TIn order to ascertain whether any Member is willing to purchase the shave, X

the person, whether a Member of the Company or not, proposing to transfer the sanie

hereinafter ealled “ the proposing transferor ) shall give notice in writing (hereina{ter
called * the transfer notice”) to the Company that he desires to transfer the same.
Such notice shall constitute the Company his Agent for the sale of the share to any
3ember of the Company. The transfer notice may include several shares, and in such
case shall opernte as if it were o separnte notico in respect of each, The transfer notice
shall not be revocable exeept with the sanction of the Directors.

55. 1F the Company shall within the space of 28 days after heing served with
such notice find a Member willing to purchase the share (hereinafter called ** the
purchasing Member *'), and shall give notice thereof to the proposing transfevor, he shall
be bound upon payment of the fair value to transfer the shave to the purchasing
Member.

56. A Meeting of the Sharcholders shall be held in ench year, immediately
before the Orcdinary General Meeling of the Company, at which Meeting the
Shareholders may, by resolution, deelare what is the fair value of a share, and upon
any sale, pusuant to Article 54 hercof, hefore the holding of the mext Ordinary
Genernl Meeting, the amount so declared with the addition therete of five per
cent. per annum from the date of the Meeting to the date of the completion of such
sule (less any dividend in the mosntime paid) shall be deemed to be the fair value
for the purpose of Article 55 hereof. If the holders of shares shall negleet to pass
such resolution and any difference wrise between the proposing transieror and the
Member willing to purchase s to the fnir value of such share, such value shall be
ageortained by two arbitrators, one to be appointed by the proposing transferor and
the other by the purchasing Member, or, in case thoy cannot agree, by an Umpire to
be appointed by such arbiteators before they proceed to make such valuation, and
the amowunt certified by such arbitrators or umpire, as the case may he, shall be
deemed to be the fair value. ‘I'he provisions of the Arbitration Act, 1889, or any
Stabutory cxtension or modification thereof fox the time being subsisting, shall apply
to such valuation in the same way a3 though it wera an arbitation within the
meaning of the Act.

57. Ifin eny easo the proposing transferor, after having become bound as afore-
gaid, makes default in transferring the share or . ™ares the Company may receive the
purchase money, and shall thereupon eaneel or strike out the name of the proposing
transteror, and cause the nune of the purchasing Member to be entered in the Register

B
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as holder of the share or shares, and shall ol the purchase money in trust for the
proposing transferor. The reccipt of the Company {01: the purchase money s!m]_l be a
good rizcharge to the purchasing Member, and after his nanm.l:r.ls been entered in .the
Register in purported exercise of the aforesaid power the validity of the proceedings
sholl not be questioned by any person.

58, If the Company shall not within the space of 28 days after being served
with a transfer notice, find a Member willing to purchase the share and give
notice in manner aforesaid, the proposing tre* sforor shall at any time within three
calendnr months afterwards be af liberty, subject to Articles 9 and 47 hereof, to sell
and transfer the shares (or those not placed) to any person at any price.

§9. The Company in General Meeting may male, and from time to time vary
rules as to the mode in which any shares specified in any notice served on the
Company, pursuaut to Article 54 hereof, shall be offered to the Members, and as to
their rights in regard to the purchase thereol, and in particular may give any dMember
ov class of Members a preferential right to purchase the same. Until otherwise
determined by a resolution passed by & majority of not less than three-fourths in value
of the Men.bers of the Company holding shares, present, in person or hy proxy, at
o, General Meeting of Shareholders, such shares shall be offered to the Members in
proportion to the existing shares leld by them, but if the number of shares proposed
to be sold is not sufficient for division amongst the Members in man.er aloresaid,
then such shus,  shall be effered to the Members in such order as shall be determined
by locs drawn 1. vogard thereto, and the lots shall be deawn in such manner as the
Directors think

60. Notwithstanding the provisions contained in these Artieles, any share may
be transferred by a Member to any son or grandson, or daughter or gvanddaughter,
or son-in-law or daughter-in-law, or brother or sister, or nephew ox niece, or wife or
husband, or father or father-in-law, or mother or mother-in-law of such Member, and
any share of a deceased Member mny be transferved by his exceutors or administrators
to any son or grandson, daughter or granddaughter, or brother or sister, or nephew
or niece, or son-in-law or deughter-in-law, or [ather ox father-in-law, or mother or
mother-in-law, or widow or widower of such deceased Member ; and shares standing
in the names of the trustees of the will of any deceased Member, may be transferred
upon any change of trustees to the trustees for the time being of such will, and
Article 53 hereof shall not apply to any such transfer, provided always that this
Article shall not (except in regard to shares transferred upon a change of trustees)
empower o transferce of shares under this Article to transfer any such shares other-
wise than under Articles 53 to 60 inclusive, except to a person related or conneeted,
as provided by this Article, to or with the original Member from whom or from
whose executors or administrators such shares were acquired.

CONVERSION OF SHARES TO STOCK.

61. The Company in Gencx:nl Meet.iug may eonvert any paid-up Shares into Stock,
and may re-convert any Stock into paid-up Shares of any denomination,

02. When any Shares have been converted into Stock, the several holders of
such Stock met thenceforth transfer their respective interests therein, or any part
of such interes‘s in the same manner, and subjeet to the same regulations nvs, and
subject to which Shares in the Company’s capital may be transferred, or as near thereto
as cireumstances will admit. But the Directors may from time to time, if thev think
‘fit, fix the minimwm amonnt of Stock transferable, and divees that fractions of & pound
shall not be dealt with, with povwer, nevertheless, at their discretion, to waive such
rules in any perticular case.
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63. The Stock shall confer on the holders thereof respectively the same privileges Jihts of
and advantages as regards participation in profits and voting af meetings of the
Company and for other purposes ns would have been conlerred by Shares of oqunal
amount in the eapital of the Company, bub so that none of such privileges or advant-
ages, except the partieipation in profits of the Company, shall be conferred by any
such aliquot part of consolidated Stoclk as would not, if oxisting in Shaves, have con-
fexred such privileges or advantages. And, save as aforesaid, all the provisions herein
contained shall, so fax as cirecumstances will admit, apply to Stock as well as to Shares,

No such conversion shall affect or prejudiee any preferenee or other special privilege.

INCREASE AND REDUCITON OF CAPITAL.

4. The Company may from timo to time, whether all the Shares lor the time %’;ﬁ%ﬂc of
being aunthorised shall have been issued, or ell the Shaves for the time heing issued '
shall have been fully paid up, or not, by Special Resolution, increase the capital by
the creation and issue of new Shazes, such aggregete inerease to he of such amount and
divided into shaves of such respective amounts and either with preferred, deferred or
other special vights, privileges and conditions as such meeting direets, and in default
of such direction, and subject thercto (if any) as the Directors may determine.

67 All new shares authoiised to be isswed by the Company as aforesaid Now Shares,
shall he issued, and also ail shares which by [orlciture, surrender, or atherwise, shall Sluiras Lo b
become the property of the Company, shall be re-issued subject to the following Sonibors of the
conditions, namely, all such shares shall be offered to the Members of the Company '
holding shares in proportion to the existing shares held by them, and such offer shall
be made by notice specifying the number of shaves to which the Membor is entitled,
and limiting a time within which the offey, if not necepted, will be deemed to be declined
and alver the expiration of such time or on the receipt of an intimation from the
Member to whom such notice is giver 'hat he declines to accept the shares offered,
or any of them, the Directors may (afler the same have been offered to the Share-
holdera of the Company as aforesaid) allot or etherwise dispose of the same, to such
persons end upon such tevms as they think fit.

66. Subject as aforesaid any enpital raised by the creation of new shaves shall Regulations o
be considered as part of the eriginel capital, and shall be subject to the same provisions
with relerence to the payment of calls, transfer, transmission, forfeiture, lien, and
otherwise, as if it had been part of the ariginal capital.

ALTERATION OF CAPITAL.

67. The Compuny may by speeinl resolution, so far modify the conditions Consolidation

L. A . . and Sub-
contained in its Memorandum of Association, as to do the following things ox any of Divislon of
MHITOH AL
thom (— reduction of
Capital,

(¢} Uonsolidate and divide its capitnal into shares of larger amount than its
existing shares,

(6) By suirdivision of its existing shares, or any of them, divide its capital,
or any parg thereof, into shares of smaller amount than is fixed by its Memorandum
ol Association.

(¢) Reduee its eapital in any manuer nuthovised by the statutes.

69. The specinl Resolution, whereby any share is sub-divided, may determine that As to
i el preferences on
as hotween the holders of the shaves resulting from such sub-division, one or more Sup-Division,
of sueh shnres shall have some preference, or specinl advantages as regards dividend,
capital, vuting, or otherwise, over or ag compared with the others or other,
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MODIFYING JOGHTS.

00. Ti at any time the Capital by reason of the issuc of further Shares or other-
wise is divided info different classes of Shares than is erein provided, all or any of the
rights and privileges attached to pach class may be modified by ngrcemenj; hetween
the Company and any person contracting on behalf of that class, provided such
agreement is ratified in writing by the holders of at lest three-fourths in value of the
nomizal aviount of the Shares for the time being of that clasa.

BORROWING POWERS.

70. The Directors may, from time to timo, at their discretion, raise or i ~rrow,
or secure the payment of any sum or sums of money for the purposes of the
Company.

71. The Directors may reise 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
particwtar, by the issue of Debentures or Debenture Stock of the Cumpany, with or
without a Trust Dued eliarged upon all or any parb of the property of the Company
{both present and future), including its uncalled Capital for the time being or otherwise.

79. Debentures, Dobenture Stock or other seourities may be made assignable

free from any cquitics betweon the Company and the person to whom the same may
be issued.

73. Any Debentures, Debenture Stock, Bonds or other Securities may be issued
at a discount, preminm or -therwise, and with any special privileges as to redemption,
surrender, drawings, allobment of ordinary or deferred Shares, or appointment of
Directors and otherwise. If deemed expedient debentures may be issued to Trustees
as parb of the security, and the Trustees may be remunerated as may be arranged.

7. The Directors shall cause a proper register to be kept in aceordance with
S:ection 100 of the Compunies {Consolidation) Act, 1908, of all mortgages and charges
specifically affecting the property of the Company, and duly comply with the regnire-
ments of Section 93 of the Companies (Consolidation) Aect, 1908, in regard to the
registration of morkgages and charges thevein specified and otherwise.

75.  The Directors shall have power to re-iss:e redeemed debentures in accordance

with, and subject to the provisions of Section 104 of the Companics {Consolidation)
Act, 1908,

76. If any unenil-d Capital of the Company is included in or charged by any
mortgage or other security the Direztors may, by instrument under the Com};any’s
Senl, authorise the persoun in whose favour such mortgage or sceurity is executed, or
any other person as trustee for hiw, to make calls on the Members in respect of such
uncalled Capitel, and such aubhority may be made exercisable cither conditionally
or unconditionally, and either presently or vontingently, aund either in exclusion of
the Directors’ powers or ofberwise, and the provisions hercinbefore contained as to

calls shall mutatis mutandis apply to calls made nnder such auschority, and such anthority
shall be assignable if expressed so to be.
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GENERAL MERTINGS.

77. The General Meetings of the Company shall, as required by Section £4 of
the Companies (Consolidation) Act, 1908, be held in cvery year at such time and at
such place as the Dircctors may determine, and the Dircctors shall comply with the
other requirements of the Section as to the reports to be submitted and otherwise,

78. 'The above-mentioned General Meetings shail be called * Ordinary Meetings,”
and all other Meetings of the Company shall he called * Extraordinary Meetings.”

79. 'The Directors may, whenever they think fit, convene a. Extraordinary
Meeting, and the Directors shall on the request of the holders of not less than one-
tenth of the issued Capital of the Company for the time being issued upon which all
calls or other sums then due have been paid, forthwith procced to convene an
Extraordinary Meeting, and the following provisions shall have eficet :—

(1) The requisition must state the objects of the Mecting, and must be
signed by the requisitionists and deposited at the registered office,
and may consist of several documents in like form, each signed by one
or more reguisitionists.

(2) Tf the Directors do not proceed to cause a Meeting to be held within 21
days from the date of the requisition being so deposited, the requisition-
ists or & majoriby of them in value may themselves convene the Meeting,
but any Moeting so convened shall not he held after three months
from the date of such deposit.

(3) 1f ab any such Meeting o resolution requiring confirmation nt another
Mecting is passed, the Dircctors shall forthwith convene a further
Extraordinary Meeting for the purpose of considering the resolution,
and, if thought fit, of confivming it as a special resolution ; and if the
Directors do not convene the Meetinig within seven days from the
date of the passing of the first resolubion, the requisitionists or a
majority of them in value may themselves convene the Meeting,

(4) Any Meeting convened under this clause by the requisitionists shall
be convencd in the same manner, as noarly as possible, as that in
which Meetings are to bo convened by Dircctors.

80. Seven days' notice to the Members specifying the place, day, and hour of
Meeting, and in case of special business, the general nature of such business shall be
given by notice sent by post or otherwise, served as hereinafter provided. With
the consent in writing of all the members for the time heing, o Goneral Meeting may
be convened on o shorter notice than seven days, and in any mauner they think fit.
Whenever it is intended to pass a spocial resolution, the two Meetings may be convened
by one and the same notice, and it shall be no objection that the notice only convenes
{he second Meeting contingently on the resolution being passed by the requisite majority
at the fizst Meeting.

81. Tho accidental omission to give any such notice to any of the Members
shall not invalidate any resolution passed at any such Mee'ing.
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PROCEEDINGS AT GENERAL MEETINGS.

82, The business of an Ordinary Meeling shall e {» receive and consider
the balance sheet, the reports of the Directors and of the auditors, to elect Directors and
other officers in the place of those retiring by rotation, to declare dividends, and to
transact any other business which under these presents ought to he transacted ab
an Ordinary Meeting, All other husiness transucted at an Qrdinary Meeting, and all
business transacted at nn Bxtraordinery Meeting, shall be deemed special.

83, Thvee Members personally present shall be a ynorum for a General Meeting,
and no husiness shall Lic transacted at any General Meeting unless the quorum requisite
be present al the commencement of the business.

81, 'Phe Chaivman of the Directors shall bo entitled to take the chair at every
General Meeting, or if there be no Chairman, or il at any Meeting e shall not
be present within 15 minutes after the time appointed for holding such Meeting, the
members pevsonally present shall choose another Director as Chairman, and if no

Direetor be present, or if all the Directors present decline to take the cheir, then the

Mecting shall choose one of the Members to be Chairman,

85, I within half-an-hour from the time appointed for the Meeting a quorum
is not present, the Meeting, if convened upon such requisition as aforesaid, shall be
dissolved, bub in any other case iG shall stand adjourned to the same day in the next
weel ot the same time and place, and if at such adjourned Meeting & quorum is not
present, any two Members who are porsonally present shall be a querum, and may
transact the business for which the Meeting was called.

86. Ivery question submitted to a Meeting shall be deeided in the firsb instance
by a show of hands, and in the case of an equality of votes the Chairman shall, hoth on
the show of hands and ab the poll, have a easting vote in addition to the vote or votes
to which e may be entitled as a Member,

87. At any Cieneral Meeting, unless a poll is demanded by the Chairman, or by
ab least two Members, or by a Member or Members holding or representing by proxy,
or entitled to vote in respeet of ab least one-tenth part of the Capital represented at
the Meeting, a declavation by the Chairman that a resolution has been carried, or
cartied by a particular majority, or lost, or not carmried by a particular majority,
and an entry to that eflect in tho book of proceedings of the Company shall be con-
clusive evidence of the Inct, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

88. If a poll is demanded ns aforesaid, it shall be taken in sueh manner and at
such time and place as the Chairman of the Mecting directs, and cither at once, o nfter
an interval or adjournment not exceeding one month, and the result of the poll shall be
deemed to be the resolution of the Meeling at which the poll was demanded.

89. The Chairman of o General .Meeting may, with the consent of the Meeting,
adjourn the sane from time to time, and from place to place, but no business shall be
transacted at any adjourned Meeting other than the business left unfinished at
the Meeting from whieh the adjournment took place.

90. 'The demand of a poll shall not prevent the continuance of & Mecting fox the
transaction of any business other than the question on which the poll has been
demanded.

91, Any poll duly dunanded on the clection of a Chairman of a Meeting ot on
any question of adiournment shall be taken at the Meeting without adjournment.
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VOTES OF MEMBERS,
92, On o show of hands, unless otherwise provided upon any alteration, increase
or reduction of capital every Member present in person shall have one vote, and at a
poll, evory Member present in person or by proxy shall have one vote for cvery Sharo
held by him. No Member present only by proxy, shall be entitled to vote on & show
of hands unless such Member is a Corporation present by a proxy, in which easo such

proxy may vote on a show of hands in addition to lis vote {if any) as a Member of
the Company.

93, Any person entitled under the transmission clause to transfer any Sharves
may vote at any General Mecting in respect thercol in the snme manner as if he were
the registered holder of such shares, provided that 48 hours hefore the time of holding
the Meeting at which ke proposes o vote, he shall satisfy the Directors of his xight to
transter such shares, unless the Diroctors shall heve previously admitted his xight to
vote ab sueh Meeting in vospeet thereof.

94. Where there ave joint registered holders of amy Shares, any one of sueh
persons may vote ab any Meeling cithor personally or by proxy in respect of such
Shares ns if he wero solely entitled thereto, and il more than onc of such joint holders
be present at any Meeting, personally or by proxy, that one of the said persons whose
name stands first in the register in respeet of such Shares shall alone be entitled to vote
in rospect thercof. Several exccutors or administrators of o deccased Momber in

whose name any Shares stand shall, for the purposes of this clanse, he deemed joint
holders.

95. Votes may (subject as in these presents mentioned) be given either personally
or by proxy.

96. The instrument appointing o proxy, and the power of attorney {if any) under
whiel it is signed, shall be deposited at the office not less than 48 hours before the
time for holding the Meeting or adjourned Meeting (us the case may be) at which the
person named in such instrument proposes to vote, but no instrument appointing a
proxy shall be valid after the cxpiration of 12 months from tho date of its exceution.

97. A vote given in aceordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death of the principal ov revocation of the proxy
or transfer of the share in respect of which the vote s given, unless an intimation in
writing of the death, revocation ox transier shall have been received at the office before
the Mecting.

08. Tvery instrument of proxy, whether for o specified Meoting or otherwise,
shal} as nearly as circumstences wilt admit, be in the form or to the effect following :——

¥ JOSEPH TERRY & SONS, LIMITED.

“r of

¢ in the County of

“ being & Member of JosErm Terry & Soxs, LIMITED,

“* hereby appoint

o Ot

“ (or failing him

“of

*or failing him

i OE )
“gs my proxy to vote for me and on my behalf at the (Ordinary or
“ Extraordinary 88 the case may be) General Meoting of the Coumpany
“ to be held on the day of

¢ and at any adjournment thereof.

 Ag witness my hand this doy of R
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9. No Member shall ho entitled Lo he present or to vote on any questfion,.eilher
personally or by proxy, or 48 proxy for another Member, at any General Meeling, or
upon & poll. or be reckoned in a quorum whilst any eall or other sumqshn]l ke duc and
payuble to the Company in respect of any of the Shares of such Memier.

DIRECTORS.

100. Until otherwise detormined by a General Meeting, the number of the
Directors shall not be Jess than three nor more than nine.

101. The present Directors shall vemain in office as such Directors until the
next Genoral Meeting of the Company, when the proportion of their number provided
by A:ticle’110 hereof shall retive, but shall be cligible for re-clection.

102. 'The Dircctors shall have power from time to time, and at any time, to
appoint any other persons to be Directors, but so that the total number of Directors
shall not ab any time exceed the maximum jmmber fixed as above, and so that
no appointment: under this clause shall have effcct unless two-thirds at least of the
Dircetors in the United Kingdom concur therein. Any Director appointed under
the clause shall hold office only until the next following Oxdinary General Mecting
of the Company, and shall then be eligible for re-election. A Dircctor may retive
from his or her office upon giving one month's notice in writing to the Company of
his or her intention so to do, and such resignation shall take effect upon the expiration
of such nolice or its eaxrlier acceptance.

103. The Directors, other than Managing Directors, shall be paid such sum
out of the funds of the Company, by way of remuncration for their services, as the
Company may in General Meeting {rom time to time determine, and in the event
of their serving for only a portion of & year they shall only be entitled to payment
for such portion of a year.

104. The Dircetors may, with the consent of the Board of Directors, be repaid
all travelling and other expenses incurred by them when engaged in the business
of the Company or in attending Toard Mectings ; and if any of the Directors shall be
ealled upon to go abroad for any of the purposes of the Company, the Company shall
remunerate the Divector or Dircetors for so doing, either by a fixed suin, or by a per-
centage of profits, or otherwise, as may be determined, and sueh remuneration may
be either in addition to, or in substitution for, his ox their share in the remuneration
above provided.

bod 105, The continuing Directors may act notwithstanding any vacancy in their
ody.

106, 'The office of Director shall ipso faucto be vacated :-——-\

(@) If he be found lunatic or becomes of unsound mind.



T TR S

I T T O S T

e T

17

(®) If he cense to hold the required amount (if any) of Shares or Stock to

qualify him for office, or do not, unless already qualified, acquire the

same within two months after eleetion or appointment, and if he o

_ vacates office, shall be incapable of being re-clected or re-appointed
until he has obtained his qualifieation.

. [

(¢) Tf he becomes bankeupt or suspends payment or compounds with his
ereditors.

(d) Tt he absent himsclf from the Mectings of the Directors during a period

of six calendar months, without speeinl leave of absence from the
Directors.

(¢) 1f by notice in writing to the Company he resigns his office.

107. No Direetor shall be disqualified by his office from contracting with the
Company, cither as vendor, purchaser or otherwise, nor shall any such confract, or
any contrack ox arrangement entered into by or on behalfl of the Company in which
any Director shall be in any way interested, be avoided, nor shall any Director so
contracting or being so interested be Liable to account to the Company for any profit
realized by any such contract or arrangement by reason only of such Director holding
that ofiice, or of the fiduciary relations theveby cstablished, bub it is declared that the
nature of his interest must be disclosed by him ab the Meeting of the Divectors ab
which the contract or arrangement is determined on, if his interest then exists, or in
any other case ot the first Meeting of the Directors after the acquisition of his intevest
and the nature of such interest is entered on the minutes, then such Dircetor shall
be entitled o vote in respect of any conbract or atrangement in which he shall be
intercsted.

ROTATION OF DIRECTORS.

108. At the next Ordinary Meeting of the Company, and at every succeeding
Otdinary Mecting, one-third of the Dircetors, or if their number is not & multiple of
three, then the number nearest to but not exceeding one-third, shall retire from office.
A retiving Director shall retunin office until the dissolution of the Meeting at which his
guccessor is elected. '

109. The one-third or other nearest number to retive at the next Ordinary
Meeting and ab every subsequent Ordinary Meeting shall be those who have been
longest in office. As between two or more who have been in office an equal length of
time, the Director or Dircetors to retive, shall, in defanlt of agreement between them,
be determined by lot.  LThelength of time a Dircctor Tas been in office shall be computed
from his lnst election or appointment where he has previously vacoted office. A

retiting Director shall be eligible for re-clection.

110. The Company, at any General Meeting ab which any Diveetors retire in
manney nforesaid, shall fill up the vacated ofiices by electing a like number of persons
to he Directors, and without notice in that behalf may fill up any other vacancies.

111, Tf at any General Meeting ab which an cleetion of Divectors ought to take
place, the place of any retiving Dircctors is not filled up, he shall, unless at such Meeting
it 13 decided not to fll up any sueh vacancy, continue in office until the dissolution of
the Ordinary Meeling in the next year, and 0 on from year to year until lis place is
flled up, unless it shall be determined at such Meeting to reduce the number of
Direetors.

¢

Directors may
contract with
Company,

Totation and
Retiroment of
Directors,

Which
Dlreetors to
rotlre,

Meetlng to N}
up vacancles,

Retlring Direct-
ot to remnin
in oflce thl
HUCLOSLOTE
appolnted.




frawer for
Genoral Meot-
Ing to Incroaso
or reduco
number of
Dizectora,

Pawer to ro-
move Director.

When candl-
dats for office
of Director
must glve
notlce.

Power to
appoint

Mansging
Directors.

What provi-
alons he will be
sibject to.

Toemurneration
of Manuaging
Dlrector.

Powers and
Dutles of
Manoging
Dircetor.

Meotings of
IMroctors,
Quorum, ¢,

No notles to
Director
abroad,

18

112, "Fho Compnny in General Meeting mauy from time fo time increase or reduce
the number of Directors, and may alter their quahﬁcutmn.(lf any), and may also
determine in what rotalion such increaged or reduced number is to go out of office,

113, 'Mhe Company may, by cxtraordinary resolufton, remove any ]'Jircc?or
beflote the expiration ol his period of ofiice, and may, by ordinary resolution, appo.mt
another qualified person in his stead. The person so appointed shall hold office during
such time only as the Director in whose place he is appointed would have held the
same if he had nol been removed, but shall then be re-cligible.

114. No persou nob being a reliring Director shall, unless recommended by the
Dircotors for election, be cligible for election to the office of Director at any General
Moeting unless ho or some other member intending fo propuse him has, a$ least seven
clear days hefore the Meeting, left at the office a notice in writing under his hand,

signifying his eandidature for the office, or the intention of such member to propose -

him,

MANAGING DIRECTORS.

115. The Directors may from tima to time appoint ‘one or more of sheir hody
to be Managing Dircctor or Managing Directors of the Company, either for a fixed
term or without iy limitation as to the period for which he or they is or are to hold
office, and may from &ime to time remove or dismiss him or them [rom office and
appoint another or others in his or their pluce or places.

116. A Managing Direet  shall not, while he continues to hold that office, he
subject to retirement by rotation, and he shall not be taken into aceount in determining

-the rotation of rctirement of Direetors, hut he shall, subject to the provisions

of any contract between him and the Company, be subject to the sume provisions
as to resignation and removal as the other Dircctors of the Company, and if he cease
to hold the office of Director from any cause he shall ipso facto and immediately cease
to be a Managing Director.

117. The remuneration of u Managing Director shall from time to time be fixed
by the Company in General Meeting, and may be by way of salary or commission, or
participation in profits, or by any or all of these modes.

118. The Company in General Meeting may from time to thne entrust to and
confer upon & Managing Dircetor for the time being such of the powers exercisable
under these presents by the Direntors as they may think fit, and may confer such
powers, for suchk time, and to be exercised for suck objects and purposes, and upon
such terms and conditions, and with such restrictions as they think expediens, and
they may confer such powors cither collaterally with, or to the exclusion of and
substitution for all or any of the powers of the Directors in that behalf, and may from
timo to time revoke, withdraw, alter, or vary all or any of such powers.

PROCEEDINGS OF DIRECTORS,

119.  The Direclors may meet togebher for the dispateh of business, adjourn and
otherwise regulate their Meetings as they think fit, and may determine the quorum
necessary for the transaction of business,  Until otherwise determined, two Directors
shull form a quorum. A Director may ab any time, and bhe Secretary, upon the
request of a Director, shall convene a Meeting of the Directors. A Director who is,

end whilst out of the United Kingdom, shall not be entitled to notice of any such
Mecting,.

&
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}20. Questions ar-ising at any Meeting shall be decided by a majority ol votes,
and in cage of un cquality of votes, the Chairman shall have a second or easting vote.

. 121, Tlu's 'Dil:cc.tors may elect a Chuirman of their Meetings, and determine the
perm-(l for whlch' he is to hold office, but if no such Chairman is elected, or if at any
Meeting the Chairman is not present at the time appointed for holding the snme, the

Dlrcc_t'ors present shall choose some onc of their number to be Chairman of such
Meeting,

129, A Meeting of the Directors for the time being, at which 2 quornm 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.

1923. Tho Directors may delegate any of their powers to Committees, consisting
ol 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 from timo to time be imposed on it by the Directors.

124, The Meetings and proceedngs of any such Committee, consisting of two
or mote Members, shall be governed by the provisions herein contained for regulating
the Meetings and procecdings of the Directors, so lar as the snme are applicaklea thereto,
and are not superseded Dby sny regulation made by the Dircetors under the last
preceding clause. :

195. Al acts done ab any Mceting of the Directors, or of a Committee of Directors,
or by any petson acting as a Director, shall, notwithstanding that it shall afterwards
be discovered that there was some defect in the appointment of such Directors or
persons acting as aloresaid, or thab 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.

126, If any Director being willing shail be ealled upon to perform extra services
or to make any special exertions in going or residing abroad or otherwise for any of
the purposes ol the Company, the Company shall remunerate such Dixector cither by
a fixed sum or by a percentage of profits or otherwise as may be determined by the
Directors, and such remuneration may be either in addition to or in substitution {ox
his remuneration above provided for.

MINUTES.

127. The Dircetors shall eause Minutes to be duly entered in books provided
{or the purpose :—

Ot all appointments of Officers.

Of the names of the Directors present at cach Meeting of the Direetors and of
any Committee of Dircctors.

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

0Of all resolutions and procecdings of Genersl Meetings and of Mectings of the
Direetors and Committees.

And any such Minutes of any Mecting of the Direetors, or of any Comm.ittec or of the
Compary, if purporting to be signed by the Chairman of such Meeting ot by the
Chairman of the next succeeding meeting, shall be receivable as prime facie ovidence of
the matters stuted in such Minutes.
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SEAL.

128. Tho Seal of the Cempany shall not be affixed to any instrument cxc?pb by
the authority of a resolution of the Board and in the presence o_f at least one Dlrect?r
and the Secretary, or some other person appointed hy the Directors, and the said
Director and Secretary or such other person shall sign every insfrument to which the
Seal shall be so affixed in their presence.

199, Ali cheques, bills of exchange, promissory notes, hanlkers’ drafts, post oﬁifze
orders, bills of lading, charterparties, warrants, and other negotiable instxnments in
relation to the operations and trangactions of the Company shall be respectively dta.wn,
accepted and endorsed by such person or persons, and in such manner, and sub].ect
to sueh restrictions and conditions (if any) as the Directors may from {ime to time
direct.

130. The Company’s banking sccount shall be kept with such Bankers or Banker
as the Directors shall from time to time determine.

POWERS OF DIRECTORS.

131. The management of the business of the Company shall be vested in the
Directors, and the Directors in addition to the powers and authorities by these presents
expressly conferred upon them, may exercise all such powers and do all such acts and
things as may be excrcised or done by the Company, and are not hereby and by statute
directed or required to be exercised or done by the Company in Gencral Meeting, but
subject nevertheless to the provisions of the stabutes and of these presents and to such
regulations not being inconsistent with the aforesaid regulations and provisions from
time to time made by the Company in General Meeting, provided that no such regulation
ghall invalidate any prior et of the Directors which would have been valid if such
regulation had not heen made.

139. Tn furtherance of and without prejudice to the general powers and pro visions
conferred by the last preceding clause, and so as not in any way to limit or restrich
those powers, and without prejndice to the other powers conferred by these presents,
it is hereby oxpressly declared that the Directors shall have the lollowing powers,
that is to say :—

(¢) To purchase, take on lease, hire or otherwige acquire for she Company
any property, rights, or privileges, which the Company is authorised to acquire
a6 or for such price or consideration, upen such terms as to payment by cash,
bouds, debentures, debenture stock, shares, or otherwise, and generally on suech
torms ond conditions as they think fit.

(b) They may manage, work, [arm, culiivate, mnintain, develop, utilize,
improve, let, mortgage, sell, exchange, or otherwise dispose of, either absolutely ot
conditionally, and in such manner, and upon such terms and couditions in all
respeets as they think fit, any ot the Company’s real ot personal property, rights, or
interests, and aceept payment or satisfaction for any property so disposed of,
in fully paid-up or other shares or debentures, or debenture stock, or partly in
cash and partly in shares or debentures, or debenture stock, or in such other
manner 2s they may deem expedient.

(¢) They may secure the fulfilment of any contracts or engagements entered
into by the Company by mortgage or charge of all or anv of the property of the
Company, and its unpaid capital for the time being, or in such other manner as
they may think fit.
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(tl)f_ "f'o appoint, and at their discretion, remove or suspend such managers,
secrcstmrles, officers, clerks, ngents and servants for permanent, temporary, or
speeial se_wiccs ag they may from time to time think fig, and. to delegate to them
suc]l.dutlcs, powers and authority, and fix their sajaries or emoluments. and to
requive socurity fn such instances and to such amount as they thinlk fit.

() Subject to the provisions of the Companies Acts for the time being in
force, to accept from uny Membeor, on such terms and conditions as shall be agreed,
a surrendor of his shares or stock or any part thereof.

(/) To appoint any person or persons (whether incorporated or nob incor-
porated) to aceept und hold in trust fur the Company any property helonging to
the Company, or in which it is interesed, or for any other purposes, and to execute
and do all such deeds and things as raay bo requisite in relation to any such trust,
and to provide for the remuncratior. of such trustees.

(¢) Toinstitutz; conduct, dofend, compound, refer to arbitration, or abandoxn
any legal proceedings by and against the Company or its officers or otherwise
concerning the alfairs of the Company, and also to compound and allow time for
payment or satisfaction of any debts due, and of any claims or demands by or
against the Compuny.

(%) To make and give receipts, releages and other discharges [or money
payable to the Company, and for the claims and demands of the Company.

(5) To debermine who shall be entitled to sign on the Company's behalf,
bills, notes, receipts, acceptances, endorsements, checques, releases, contracts and
documents on behalf of the Company.

{(fi They may make or ercck, or permit to be made or crested, or rebuild or
enlarge mills, faclories, workshops, houses, offices, stables, warchouses, buildings,
roads or ways, railways, ramways, quovs, wharves, tunnols, or slipways, or the
imore convenient sccess to any parts of, or otherwise for the benefit or supposed
benefit, of any property of the Qompany, or for any other purpose, a8 they {rom
time to time may deem cxpedient, and may permit such roads or ways, railways,
tramways, quays, wharves, tunnels, or slipways to be used by other persons,
upon such terms as they may deem rensonable,

(%) They may from time to time appoint a temporary substitute for the
Jeeretaty, and during his appointment, he shall for the purposes of these Articles.
be deemed to be the Sceretary.

() They may grant or continue any pension, annuity, or retiring allowance,
or may provide or contribute to any insurance or guarantee fund, or any institution,
associations, hospitals, schocls, or classes, or to the funds of any national object.

(m) They may pay the expenses of and incidental to the formation and %

flonting of the Company, and may remuncrate any person for services rendered
or to be rendered, in placing or assisting to place, ot guaranteeing the placing of,
or under-writing any shares, debentures, debenture stock, or other securities of the
Company, or in oF about the formation or promotion of the Company, or the
conduct of its business.
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A1) They may adopt, enter into, and carry into effect, any such contract
or contracts, with any pewdon or persons or body corporate, as they may from
time to time deem expedient for the purchase or acquisition, or disposal of any
property, o any lease, or the goodwill of any husiness, or interest in any property:
or for the working, or development of any of the Lstates, or otherwire, the
carrying out of any of the objects of the Company, or in relation to any other
matter connected with any husiness of the Company.

() They may investany of the moneys of the Company upon such securities,
and in such manner as they think fit, and may from time to time vary such
investments, provided always that no part of the moneys ©* o Company shall,
under any circumstances, be invested in the purchase of, Yo v Hlie aeeurivy of
Shares in this Company.

(» They may enter into any contract or aprecment for, or for the
svanufacture or supply of matoerials, works or services upon any terms ox subjech
{0 any conditions they may deem Leneficial, including payment ox part payment
in bonds, debentures, shares, or otherwise; and they may alter, vary or modify
any such contract or agrecment as they may think fit.

(¢) “They may affix the seal of the Company to and subscribe and otherwise
exccute and complete, or cause to be exccuted and completed, agreements, con-

veyances, grants, mortgages, honds, debentures, debeniure stock, trust deeds,
deeds of exchangs, leases and other documents.

( They mey from time to time provide for the management of the affairs
of the Company abroad in such manner as they think fif, and in paxticnlar appoint
any persons under the Company’s common. seal to act as a local board, or as
attorneys oxr egents of the Company, with such powers (including power to sub-
delegate) nnd upon such torms as may be thought fit.

(s} They may make, aceept, draw, endowse, negotiate or discount any
cheque, promissory note, hill of exchange, banker's druft, bill of lading, warrant,
or other like instrument for the purposes of and in the ordinary cou.se of the

business of the Company, ox adopt or authorisc any such act by any Diresior ox
other officer of the Company.,

() To exccute in the name and on behall of the Company in fevour of any
Director or other person who may incur, or be about to incur, any personal linbility ‘
for the benefit of the Company, such mortgayes, mortgage debentures, debentures,
debenture stock, charges and other seewrities on the Company’s property (present
and future) including uncalled capital, as they think fit, and any such mortgage

may contain a power of sale.and sueh other powers, covenants and provisions as
ghall be agreed on.

(1) Belore recommending any dividend, to set aside out of the profits of the
Company such sums as they think proper, as a reserve fund to meet contingencies
or for special dividends, or for equalisimg dividends, ot for repuiring, improving and
maintaining any of the property of the Company, and for other purpoeses as the
Directors shall in their absolute diseretion think conducive to the interests of the
Company, and to invest the several sums so set aside upon surh investments as
they may think fit, and from time to time deal with and vary such investments,
and dispose of all or any part thereof for the benefit of the Company; and to
divide the resorve fund into such special funds as they think fit, and to employ
the reserve fund or any part thereof in the husiness of the Company, and that
without being bound to keep the same sepavate from the othor assets,
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T TR e

RV T

.

[

o S IS

ERRRIE oS T

RIS



contract
ny from
al of any
property,
-wise, the
..y ather

ecuritios,
ary such
iy shall,
ecurity of

for the
r subject
payment
T modify

vtherwise
nts, con-
st deeds,

he aflairs
r appoint
rd, or as
r to sub-

unt any
warrant,
e of the
rector or

1 of any
liability
entures,
(present
nortgage
isions as

ts of the
ngencies
ring and
3 as the
3 of the
1enEs as
tments,
and to
employ
ud that

(v) Trom time to timo to 1
with these Regulations for the
oflicers and servents, or any
made under this power w

23

regulation of the husiness of the Company, its
1y gection thereof, provided that no Bye-law shall be
hich would amount to sueh an addition or modification

of t:he]Artlcles of 1\ssoci?,lsion ay could only legally be made by a special resolution
Tnsse a}nd confirmed in accordance with the provisions of Seetion 69 of the
Companies {Consolidation) Act, 1908,

m oy 3a g .. .
, (w) ‘Lo enterinto all such negotintions and contracts, and reseind and vary all
3“01: ‘;01;:“10‘3, and execute and do all such acts, deeds and things in thename and
on behalf of the Company, as they may consider expedient for or in relation to any

ol the matters aforesaid or otherwise, for the purposes of the Company.

‘ (:u). Generally they may adopt all such other measures and do all such acts,
either in the United Kingdom or elsewhere, as they may consider advisable for
the proper and eflicient earrying on of the business of the Company or likely in
any way to be advantageous to the Company, |

'133.  Any receipt for moneys paid to, or reccived by, the Company, signed Recelpts.
by one Director, for and on hehalf of the Company, or by any official authorised
for the purpose by the Directors, shall be an effectunl discharge for the moneys therein
expressed to be paid or received, and shall exonerate every person peying the same
from seeing tn the application thereof, or being answerable for the loss, mis-application
or non-application thersof,

184, The fnct that all or some of the Directors of the Company are beneficially
entitled to or interested in any property te be acquired by the Compeny, or directly
or indirectly interested in the sele of or transfer thereof to the Company, shall not afiect
the validity ol the said sale or transfer, or render the vendors or Directors, or any of
them, liable to the Company or to any Shareholder for or in respect of any profit they
may thereby malke, it being hereby expressly declared that none of the said vendors
or Directors shall be treated as being a trustee for the Company, or as standing in any
fiduciary position with reference thereto, concerning or in connection with the said sale
and transfer, and that all Sharcholders shall take their shares upon the express condition
that neither they nor the Company are to have any vight whatever to question or
impeach the validity of or the terms upon which the said sale and transfer shall have
been made, or to «all upon any of the vendors or Directors to account for or pay over
to the Company, or any of the Sharcholders thercof, any profit thereby acquired by
them or any of them.

LOCAL MANAGEMENT,
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135, The Directors may from time to time provide for the management and {2 o
transnction of the afiaivs of the Company in any specified locality, whether at home

or abroad,

in such manner as they hink fit, and the provisions contained in the three

next lollowing clauses shall be without prejudice to the generul power conferred by
this clause.
186. ‘Phe Directors from time to time, and at any time, may establish any Local Towal Bosrds

Board or

Agency for managing any of the affairs of the Company in any such

specified locality, or may appoint any persons to be Members of such Local Board
or Managera or Agents, and may fix their remuneration. And the Directors from
time to time, and at any time, may delegate to uny person so appointed any of the
powers, authorities and diseretions for the time being vested in the Directors, other
than their power to make calls, and may authorise the Members for the time being
of any such Locul oard, or any of them, to fill up any vacancies therein, ond to act,
notwithstanding vacancies, and any such appointment or delegation may be made
on such terms and subject to such conditions as the Directors may think fi¢, and the
Dircctors may ab any time remove any person so appeinted, and may annul or vary

any such delegation.

137.
under the

"Phe Directors may at any timo, and from time to time, by power ofattorney
genl, appoint any person or persons to be the attorney or attorneys of the

Powers of
Attoraey.
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Company, [ox such purposes and with auch powers, authorities and discretions (nob
exceeding thoso vested in or exercisnble by the Directors under these presents) and
for such period, and subject to such condlitions as the Directors may from time to
time think fit, and any such appointment may (if the Directors think fit) be made
in favour of the Members, or any of the Members of any Local Boaxd established
as aforesaid, or in fevour of any Company, ot of the Members, Directors, Nominees
or Managers of any company ot firm, ox otherwise in favour of any fluctuating body
of persons, whether nominated direetly or indirectly by the Dircetors, and eny such
power of attorney may contnin such powers for the protection or convenience of persons
dealing with such attorneys as the Dircetors may thinlk ft.

138. Any such delegntes or altorneys as aforesaid may he suthorised hy the
Directors to sub-delegate all or any of the powers, suthoritics and diseretions for the
tume heing vested in them. '

DIVIDENDS. . .
130, Subject as aforesnid, and to the next succeeding clause hercof, the profits

of tLe Company shall be divisable among the Members holding Shares in proportion to
the amount of Capital paid up on such Shares held by them respectively.

140. Where Cupital is paid up on any Shares in advance of calls npon the footing
that the same shall earry interest, such capital shall not, whilst carrying interest,
confer o right to participate in profits.

141. No Dividend, Tnstalment of Dividend or Bonus, shall be payable exeept
out of the profits of the Company, and no Dividend shall carry interest as against the
Company.

149, The certificete of the Aundilors as to the amount of the profits of the
Cowpany shall be conclusive.

143. 'he Directors may from time to time pay to the Members, on aceount of
the next fortheoming Dividend, such interim Dividend as in their judgment the
position of the Company justifies.

144, The Dircetors may retain any Dividends on which the Company has a lien,
and may apply the same in or towards satisfaction of the debts, liahilities, or
engagements in respect of which the lien exists.

145. The Dircctors may retain the Dividends payable upon Shares or Stock in
respeet of which any person, is under the transmission clause, entitled to become o
Member, or which any person undez that elause is ontitled to transfer, until such

person shall become n Member in respect of such Shares or Stock, or shull duly transfer
the same.

146. In case severnl persons nre vegistered as the joint hoiders v any Share oz
Stock, any one of sueh porsons may give effectual reccipts for all Dividends and
payments on account. of Dividends in respeet of such Shave or Stock.

7. A transfer of Shares or Slovk shall not pnss the right to any Dividend
declared thereon before the vegistration of tLe transfer,

148, Notice of the declurtion of any Dividend, whether interim or otherwise,
shal! be given Lo the holdeis of registered Xhures and yegistered Stoek in manner
hereiaaficr provided,

J1 Unless othersdse dirveted, nuy Dividend may be paid by cheque or warrant
sent Uhrough the post 1o the vegintered wddiess of the Member or person entitled, or in
the eape of joinl holders to thal one of them firt nemed in the register in vespect of
e joint halding,  Bvery sueh ehegue shall be macde payable to the order of the person
1o whom it sent,
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RESERVE FUND,

150, T H . . .
i Lhe Directors may at their diserction, befors recommending any dividend TesvrveFund

O)I:Ot'lgil? il;ﬂ;cs'i, ﬂei nsldo‘ out of the prolittf of the Company, such sum as they think
1 lt' ;" ' t:esenu., which shall, at the discrotion of the Divectors, be apolicablo for
gw::‘ ::b «'.ontmgc.ncles, or 'Ior t.he grut.lual liquidation of any debt or liakility of the
(.) p‘.n),_o'r for clevei?pmg, improving, enlarging, extending, repairing, rencwing,
((); maintaining the bus‘meases, works, plent, and other premises or property of the
ompany, or the erection or consiruction of any Luildings, ways, roads, railroads,

wnt'cnmys or other means of transport, or {or any other purposes connected with the
business of the Company whatsoever,

161, The Dircetors may, in their diserction, before recommending any dividend
on the Shares, sel, aside or write off out of the profits of the Company such sum as
they think proper as a depreciation, or to provide for wasting essots, but it shall not
be obligatory upon them to sot aside or write off any such sum for either of such purposes.

153. The Directors may invest the sumns from time to time set apart as a
“ reserve ” or as a “ depreciation,” upon such securities as they may seleet, subject to
Axticle 132 (o), and they may from time to time deal with and vary such investments,
and disposo of all or any part thereof for the benefit of the Company, and they may
divide the * reserve or * depreciation ” into such special anccounts as they think fit,
with full power to employ the assets constituting the  reserve ” and ¢ depreciation ”
in the husiness of the Company, and that without being bound to keep the same
geparate from the other nssels.

ACCOUNTS.

153. The Directors shall eause true accounts to be kept ol the sums of money
received and expended by the Company, and the matters in respect of which such
receipt and expenditure takes place, and of the assets, credits and linbilities of the
Company. The books of account shall be kept ab the Registered Office of the
Company, ot at such other place or places as the Directnrs may think fit.

154. The Dircetors shall from time to time determine whether, and {o whal
extent, and at what times and places, and under what conditions or regulations the
accounts and books of the Company, or any of them, shall be open to the inspection of
the Members, and no Member shall have any vight of inspecting any account, or beok,
or document of the Company except as conferred by Stntute, or authorised by the
Directors, or by a resolution of the Company in General Meeting.

155. At the Ordinary Meeting in every year, the Directors shall lay before the
Company & balance sheet containing o summary of the property and lin1.>ilities of the
Company made up to & date not more than three months before the Meoting, from the
timo when the last preceding nccount and balance sheeb were made. Such balance
sheet shall be accompanied by a report of the Auditors.

156. Ibvery such balance sheet shall also be accompanied by a report _of the
Directors as to the state and condition of the Company, and a8 1‘:0 the amount (if any)
which they recommend to be paid out of the profits by way of dividend to the Members,
and the amount (if any) which they propose to carcy to tlm. reserve [t_md, and the
report and bolance sheet shall be signed by two Directors ond countersigned by the

Neeretary.
D
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RESERVE FUND.

15()_.‘ The Direetors Muy ot their diseretion, before recommending any dividend Tteserve Fund
on the Shares, set aside oyt of the profits of the Compnny, such sm: us they think
Proper, a8 a reserve, whick shall, at the discretion of the Dircctors, be applicable for
meeting contingeneies, or for the gradual liquidation of any deht or liability of the
Gompx}ny,.olr for devclnping, improving, onlarging, extending, repairing, renewing,
or maintaining the businesses, works, plant, and other premises or property of the
Compuny, or the erection or construction of any buildihgs, ways, rouds, rail.onds,

wut'crwu.ys oF other means of transport, or for any other purposes connected with the
business of the Company whatsoever,

161. The Directors may, in theiv diseretion, before recommending any dividend Depreeiation
on the Shares, set aside or write off out of the profits of the Company such sum as
they think proper as a deprecintion, or to provide for wasting asscts, but it shall not
be obligatory upon them to set aside or write off any such sum for either of such purposes,

1562, The Dircetors may invest the sums from time ko time sok apart as a Application
“reserve™ or as a ““ depreciation,” wpon such securitics as they may sclect, subject to ment of -
Article 132 (o}, and they may from time to time deal with and vary such fnvestments, Hossre Fund.
and dispase of all or any part thereof for the benefit of the Company, end they may
divide the *“ xeserve ™ or ¢ depreciation * into such speeiel accounts as they think fit,
with [ull power to employ the assets constituting the * reserve * and “ depreciation
in the hasiness of the Company, and that withous being bound to keep the same
separate irom the other assots,

ACCOUNTS.

153.  The Diveclors shall cause true accounts to be kept of the sums of moncy Accounts to be
received and expended by the Compnny, and the matters in respect of which such &
receipt and expenditure takes place, and of the assets, credits and liahilities of the
Company. The books of account shall be kept at the Registered Office of the
Company, or at such other place or places as the Directors may think fit.

164, The Dirvectors shall from time to time determine whether, and to what {i‘é.':fnféii’“ by
extent, and at what times and places, and under what conditions or regulations the ° ’
accounts and bools of the Company, or any of them, shall be open to the inspection of
the Members, and no Member shall have any vight of inspeeting any aceount, or bool,
or document of the Company excopt us conferred by Statute, or authorised by the
Dircctors, or by a resolution of the Company in General Meeling.

156, At the Ordinary Meeting in every year, the Dircctors shall .lny- .b.e[ore the Annwal
Company a balance sheet containing a sutamary of the property and linbilities of the Balanca Shaot.
Company made up to a dato not more than three months boefore the Meeting, from the
time when the last preceding account and balance sheet wore made. Such balance

sheet shall be accempanied by a report of the Auditors,

156. Every such balunce sheet shall also be accompanied by a report .oE the :‘ngl;rn‘}cltloerggrb
Directors as to the state anl condition of the Company, and as to the amount (if any)
which they recommend to be paid out of the profits by way of dividend to the Membexs,
and the amount (if any) whick they propose to carry to the reserve fund, and the

report and balance sheet shall be signed Ly two Directors and countersigned by tho

Secretory.
)
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AUDIT.

157. Once ot least in every year the aceounts of the Company shall be exemined,
and the correetness of the balance sheet ascertained by one or more Auditor or Auditors.

158. ‘Ihe Company at each Ordinary Meeting shall appoint an: Auditor or Auditors
tn hold office until the next Ordinary Meeting, and the following provisionsshall have
effect, that is to say :—

(1} If an appointment of Auditors is not made at any particular Ordinary Meeting

(2

(3)

(6}

(7)

the Board of Trade, may, on the application of any Member of the Company,
appoint an Auditor for the enrrent year, and fix the remuneration to be
paid to him by the Company for his sexviees.

Only Members of the Institute of Chartered Accountants shall be eligible
for appointment as Auditors.

A Director or Officer of the Company shall not be capable of heing appointed
Auditos,

The present Auditors shall continue to hold office until the next Ordinary
Mocting.

The Directors may il any casual vacancy in the office of Auditor, but while
any such vacaney continues, the surviving or continuing Auditor ox
Auditors (if any) may act.

L]

The remuneration of the Auditors of the Company shall be fixed by the
Company in General Meecting,

Every Auditor shall have a right of access ab all timwes to the books and
accounts, snd vouchers of the Company, and shall be entitled to require
from the Dircctors and Officers of the Company such information and
explanation as may be necessary for the performance of the duties of the
Auditors and the Auditors shall make a report to the Sharcholders,
to be attached to such balance sheot, stzting whether or not all their
requirements a3 Auditors have been complied with, and whether in their
opition the profit and loss pecount and balance sheot reforred to in the
report is propecly drawn up so ns to exhibit o true and correct view of
the state of the Compuny's nffairs as shewn by the books of the Company, .
and such report shall be rend before the Company in General Meeting.

159. Every account of the Directors when rudited nnd approved by a General
Meeting shall be conclusive, except as regerds any error discovered therein within
three months next after the approval theveof.  Whenever any sueh evror is discovered
within that period, the accounts shall forthwith be corrected, and henceforth shall
be coneclusive.

NOTICES,

160, A Notice may be served by the Company upsn any Member cither personally
or by sending it thedugh the post in a prepaid letter, envelope, or wrapper addressed
to such Member at his registered place of nddress.
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161, .Eaeh .holdm' of registered Shares or registered Stock whose registered place
of adidressis notin the United Kingdom, may from timo to time notify in writing to the
Conipany an address in the United Kingdom which shall be deemed his registered
place of addvess within the meaning ol the lnst preceding elause,

162, Asvegurds those Members who Jave no registored place of address, a notice

posted. up in th‘e office shall be deamed to be well served on them nt the expiration of
24 hours after it is so posted up,

163.  Any notice requited to be given by the Company to the Members or any
of them, and 1iot expressly provided for by these presents, shall he sufficiently given
if given by advertisement. Any notice required to be, ¢r which may be given by
advertisement, shall be advertised once in o London daily newspaper, and once in a
newspaper eirenlating i Lnneashire and Yorkshire.

164, All notices shall, with respect to any registored Shares or registered Stock
to which persons ave jointly entitled, be given to whichever of such persons is named

first in the register, and notice so given shall bo sufficient notice to all the holders of
such Shares or Stock.

165. Any notico sent by post shall be deemed to havo been served on the day
following that on which the letter, envelope or wrapper containing the same is posted,
and in proving sueh service it shall bo suflicient to prove that the letter, envelope or
wrapper containing the notice was properly addressed and put into the post office.

166, Tvery person who by operation of law, transfer or other means whatso-
ever shall become entitled to any Share or Stock shall be bound by every notice in
respeet of such Share or Btock, 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 o
such Share or Stock. .

167. Any notice or document delivered or sent by post to or left at tho 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 been duly served in respeet of any registored Shares or registered
Stock, whether held solely or jointly with other persons by such Member mntil some
other person be registered in his stead as the holder or joint holder thercof, and such
service shall for all purposes of these presents be deemed a suflicient service of such
notice or document on his or her heirs, exccuters, or administrators and all persons,
if any, jointly interested with him or her in any such Shares or Stock.

168. Where o given number of days’ notico or notice extending over any other
petiod is required to be given, the day of gervice shall, unless it is otherwise provided,
be counted in such number of days or other period.

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

WINDING-UP.

170. If the Company shall be wound up, whether voluntarily or.otherwisc,
the liquidators muy, with the sanction of sn extraordinary resolution, divide equally
among the contributories in specie, any part of the assets of the Goylpany, and may
with the like sanetion vest any part of the assets of the Company in Trustees upon
such trusts for the benefit of the contributories as the liquidators with the like sanction
ghall think fit. and if thought expedient, any such division may be otherwise than in
accordance with the legal rights of the Members of the Company, except where defined
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by the Memorandum of Association, but in case any division otherwise than in accord
ance with the legal rights of the contributories shall be determined on, any contri
butory who would be prejudiced thereby shall have n right to dissent, and angillary
rights, as if such detormination were o specinl resolution passed pursuant to Section
69 of the Companies (Consolidation) Act, 1908.

171, Any sueh sale or arrangement, or the special resolution confirming the same,
mey provide for the distribution or appropriation of the Shares, cash ox other benefits
to be reccived in compensation, otherwise than in accordance with the legal rights
of the contributories of tho Company, and, in particular, any class may be given
preferentinl or special rights, or may be excluded altogether or in part.

INDEMNITY AND RESPONSIBILITY.

172. 'The Directors, Auditors, Sccretary, 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 afisirs of the Company, and every of theny, and every of their heirs, cxecutors,
and administratators, shall be indomnified and secured harmless out of the assets and
profits of the Company from and against &ll actions, costs, charges, losses, damages,
or cxpenses which they or any of them, their or any of their heirs, executors, or
administrators, shall or may ineur or sustain by or by reason of any act done, concurred
in or omitbed in or nbout the execution of their duty or supposed duty, in their respective
offices or trusts, except such (if any) as they shall incur or sustain by or through their
own wilful negleet or fault vespectively, and none of them shall be answerable for the
acts, receipts, neglects or defaults of the other or others 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 eficets belonging to the Comp 1y shall or may be lodged or doposiied
for safe custody, or for insufliciency or deficiency of any sceurity upon which any
moneys of or belongings to the Company shall be placed out or invested, or for any
other loss, misfortune, or damage which may happen in the exceution of their respective
offices or trusts, or in relation thereto, except the same shall happen by or through
their own willul neglect or default respectively.
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JOSEPH TERRY & SONS LIMITED.

Fos

Extraordinary Resolutior ,

(Filed pursuant to Section 70 (1) of the Companies (Consolidation) Act, I §

Passed the 7th day of Fuly, 1922,

AT AN EXTRAOKDINARY GENERAL MEETING of the Members of Josepr
TErRRy & Sowns Limitep duly convened and held at the Registered Offices of the
Company situate at Clementhorpe in the City of York in the County of the same
_place on the 7th day of July, 1922, the following Extraordinary Resolution was duly

' ga%l:} namely :—

RESOLUTION.

i 4l |§22[ t].£280,100 part of the undivided profits and realised accretions to the value of capital assuts
A B .
B

npany standing to the credit of the Company’s Reserve Fund be capitalised and that not-
withstanding any provisions to the contrary contained in the Articles of Association the same be set
free accordingly for distribution ameng the Second Preference and Ordinary Shareholders (as
created by the Special Resolution hercinafter referred to) on the footing that the same be not paid
:n cash but be applied in paying up in full 116,040 First Preference Shares and 174,060 Ordinary
Shaves of the Company, and that in pursuance of the undertaking given by each of the Sccond
Preference and Ordinary Sharcholders to take such Shares the Directors be authovized and directed
0 distribute the said Shares so paid up as aforesaid among the Second Preference and Ordinary
Shareholders in the proportion of two First Preference Shares and three Ordinary Shares for every
me Sccond Preference and Ordinary Share held Ly the Sccond Preference and Ordinary Share-
wlders on the Register after making all necessary entries consequent upon the Special Resolution
whicl was confirmed at the previous Meeting of Sharcholders hetd this day AND that the Directors’
sroposal to appoint Mr. Francis William Terry pursuant to the new Article 1402 (4) of the Articles of
Association of the Company to exccute on behalf of the Second Preference and Ordinary Sharc-
wlders an Agreement providing for the allotment to them of such Shares respectively is approved.

Dated this 8th day of July, 1922,
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Special Regolution,

(Filed pursuant to Section 70 (1) of the Companies (Consolidation) Act 19d8.)

.

L

Passed E2nd Fune, 1922, Confirmed 7th Yuly, 1922.
7T AN EXTRAORDINARY GENERAL MEETING of the Members of JosePu
prry & Sowns Limitep duly convened and held at the registered offices of the
-t Jompany situate at Clementhorpe in the City of Yotk in the County of the same ]

«lace on the 22ud day of June, 1922, the foll~ving Special Resolutions were duly H i
rassed AND at a subsequent Extraordinary General Meeting of the Members of k
“he said Company also duly convened and held at the same place on the 7&1}%___
f July, 1922, the following Special Resolutions were duly confirmed, name ;}3\._ ISTERED

RESOLUTIONS. ’ '1 1 02 03

1, That the Company be converted into a Public Company and that the Directors be 517(1 are

\J * * H
hereby authorised to take steps to effect such conversion forthwith, !..“.4 u‘U

L 1929
2 That Articles 4 and 8 be deleted,

8. Tlat the following new Article, to be numbered 4, shall be deemed to; be part of and shail be
inserted in the Company’s Articles of Association, namely :—
“J, "The minimum subscription upon which the Directors may proceed to allotment
is Fhures payable in eash to the nominal value of £20,000 in respect of which the sums
payable on application have been paid to and received by the Company.”

4. (@) That cach of the existing [10 Shares (which are fully paid) be divided into 10 £1 Shaves
(Fully paid)
(B) ‘T'hat thereafier the issued and unissued ehares which heretofore have been called ** Second
Preference Shares ' (formerly 1,000 shares of £10 each, but which under (&) hereof become
10,000 Shares of f1 each) and the 1,320 unissued Ordinary Shares (formerly 132, but
which become 1,320 Shares of £1 cach under (@) hereof) be converted into First Preference
Shares of £1 each to rank as regards dividend and capital pari passu with and have the same
rights in all respects as the First Prefercnce Shares hereinafter authorised.

e o e e P SR T e T S o i . et 7 1

(¢) "That the issucd and unissued Shares swhich hetetofore have been called “ First Preference
Shares ? (formerly 2,600 Shaves of [10 cach, but which under () hereef become 20,000
Shares of £1 cach) be converted into Second Preference Shares of £1 each to rank as regards
dividend and capital 2o hereinafter mentioned.
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(d) "That the capital o the Company be inereased to £350,000 by the creation of 280,000 new
Shares of L1 each pand hencefosth such capital shall be divided as follows and have the
following rights, namely -~117,260 of such Shares (which include the 16,000 £1 Shares
converted under (4) and (h) hereof and which shall rank pari passt therewith) shall be ealled
“ First Preference Shares ' and shall confer on the holders thercof the right to a fixed
cumulative preferential dividend at the rate of £6 per cent. per annum on the capital for
the time being paid up thereon and shall rank in a winding-up, both as regards capital and
dividend, in priority to other shares, but not so 15 to confer any further right to participate
in profits or surplus assets THEREATFTER the said 20,000 Second Preference Shares of
£1 each {so converted under () and (c) hereof) shall confer on the holders thercaf the right
to a fixed cumulative preferentinl dividend of £5 per cent. per annum on the capital paid up
thereon for the time being and rank in a winding-up, both as regards capital and dividend,
in priority to the Ordinary Shares, but subject to the prior rights of the said First Preference
Shares THEREAFTER all the remaining 212,740 shares (which include the issued 38,680
Ordinary Shares so converted into 41 Shares under () hereof) shall rank pari passu as Ordi-
nary Shares and shall confer on the holders thereof the right (but not so as to prejudice the
prior rights of the said First Preference andiSecond Preference Shares) to a fixed Preferential
Dividend at the rate of £5 per cent. per-annum on the capital for the time being paid up
thereon, such dividend to be paid}.as regards cach year, out of the profits of such year and to
be non-cumulative, THI SURPLUS Profits (if any) of each year after payment of such
dividends on the Tirst Preference, Second Preference and Ordinary Shares, shall be applic,

able to the ; ayment of further dividends to the holders of the Seecond Preference and Ordinary '

Shares at the same rate per centum on each of these classes of Shares in proportion to the
capital for the time being paid up thereon AND the holders of the Second Preference and'
Ordinary Shares only shail be entitled to participate in Surplus Assets at the same rate pers
centum on cach of these classes of Shares in proportion to the capital for the time being
paid up thereon.

That the provisions of Articles 53, 54, 55, 56, 57, 58, 59 and 60 shall be deemed henceforth to refer
only to the Ordinary and Second Preference Shares of the Company and vhenever in those
Articles the words (@) “ Share,” (b) ** Shares,” (c) ‘ holders of shares,” (4) * Meeting of
Sharcholders ” or (¢) “ Members ** are referred to such words shall thenceforth be deemed
to mean respectively (a) * Ordinaty and/or Second Preference Share,” (2) Ordinary and/or
Second Preference Shares ” (¢) ““ holders of Ordinary and/or Second Preference Shares,”
(d) ' Meeting of holders of Ordinary and Sccond Preference Shares ? and {¢) “ Members
holding Ordinary and Second Preference Shares ” and are hereby altered accordingly AND the
following words shall be added at the end of the present Article 59, namely :~— ’

“ Any Meeting of the holders of Ordinary and Second Preference Shares shall be called
in similar manner mutatis mutandis, to that hereinafter provided for the calling of an Extra-
ordinary General Mecting of the General Sharcholders.”

That Article 92 shall be amended by {a) adding the words * First Preference * after the words
“ one vote for every ” and before the word ¢ Share ™ in the third line of such Article and (&) by
adding the words ** and 100 votes for every Second Preference or Ordinary Share held by him

after the words “ held by him "'in the fourth line of such Article.

That the words * Special Resolution ** in the third line of Article 64 of the Articles of Association”
be deleted, and the words * Extraordinary Resolution ™ substituted thercfor.

That next after Article 140 the following new Article to be numbered 140 (a) shall be added,,
namely -

* 140 (@) (1) The Company in General Meeting may, from time to time, and at any time, ,

pass a resolution to the effect that it is desirable to capitalise any part of the undivided profits
of the Company standing to the credit of any of the Company's reserve funds, or to the
credit of profit and loss account, or otherwise available for distribution, and that accordingly
notwithstanding anything to the contrary in the Articles contained, such sum be set
free for distribution among the Members according to their rights and interests in the




profits, or otherwise as may be agreed between them (free of Income Tax) on the footing
that the same be not paid in cash, but be applied in payment in full, or in part of the Shares
of the Company, and that such Shares be distributed among the Members in accordance
N & with their rights and interests in the profits, or otherwise, as aforesaid.

)y Uh H 1 . . . »
(2) The Company in General Meeting may, from time to time and at any time, pass a
Resotution to the efect that it is desirable to distribute in manner aforesaid any realised

% aceretions to the value of capital assets in the profits or otherwise as may be agreed between
them.

(3) When Resolutions have been passed on any occasion under paragraphs 1 or 2 of this
Article, the Dircctors may allot and issue the Shares therein referred to, ciredited as fully
or partly paid up, as the case may be, to the Members, according to their rights and interests
in the profits or othetwisc as aforesaid, and where any difficulty arises in regard to the
distribution, they may scttle the same as they think expedient, with full power to issuc
fractional Certificates or otherwise as they think expedient for the case of fractions,

D (4) Prior to such allotment, the Directors may appoint any person on behaif of the Members
who arc to reccive suct llotment to enter into an Agreement with the Company providing
for the allotment to them of such Shares, credited as fully, or partly paid up, and such
appointment shall be effective, Where requisite, a propér contract shall be filed in aceord-
@ ance with Section 88 of the Companies (Congolidation) Act 1908.

(5) The Company may alse, from time to time, when dccinring a dividend, resolve that
the same may be satisfied wholly or in part by the distribution ‘among the Members of
fully paid Shares, Debentures, Debenture Stock or securities of any Company forming
part of the assets of the Compuny.

(G) It.shall be no objection to Resolutions passed under paragraphs 1 or 2 of this Article,
that they are passed at the Meeting at which the Resolution introducing this Arricle was
confirmed as a Special Resolution, provided that due notice of the intention to propose
such first mentioned Resolution shall have been given.” —.

9. That the following words shall be added at the end of Article 150, namely :-—
“ The Directors may also carry to the Reserve any sum received by way of premium on
the issuc of any Shares, Debentures or Debenture Stock of the Company and any profit
realised upon the sale or shown by a re-valuation of any assets of the Company.”

10. That next after Article 165 the following new Article to be numbered 165 (¢) shail be added,
namely :—
%165 (a) Where it is proposed to pass a Special Resolution, the two meetings may be
convened by one and the same Notice, and it is to be no objection to such Notice that it
only convenes the second Meeting contingently on the Resolution being passed by the
requisite majority at the first Meeting,”

Dated this 8th day of July, 1922.

y PN

Secretary.
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THE NOMINAL CAPITAL

OF

 JOSEPH TERRY AND SONS LIMITED,

has been increased by the addition thereto of the sum of

. Jwo mindred and eigaty thousand . Pounds,

divided into Two hundred and eighty thousand Shares
of One pound i i each,

beyond the Registered Capital of Seventy thousand pounds

/b

Signane, .. . ...

Description SECTELALY v, oo e

Dated the'?tﬂ . day

of .. dJuly 199‘2'
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Aotice of Inoeeaze in the Hominal Capital

QF

. JOSEPH TERRY AND SO0NS. . .. Limifed.

To THE ]"{EC‘TISTRAR OF JOINT S'l"OCK COMPANIES.

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

Section 44 of The Companies (Consolidation) Act, 1908, that by 2 Resolution

7t day of July 1922,

of the Company dated the

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

of the sum of Two pundred ard eignty thousand Pounds,

divided into Two mndred and eignty tnousand Shares

of One pound each, beyond the

Registered Capital of Seventy thousand Pounds.
DESCHPHON v 1 e DEC retary..

Dated the .. SeVERbR_ .. day Iz

w,% "This Notice chould be signed by the Manager or Secretary of the Company.



Extraordinary Regolution.

(Liled pursuant to Section 70 (1) of the C'om_pmn'&\ (;C’onsolz'dazion) Aet _J_QQS) O
- Erll\. ,i_{':_'x:

104343 |

6 AUGIIZD
Passed 26th Fuly 1926. o et

AT AN EXTRAORDINARY GENERAL MEETING of the
Members of Joseph Terry and Sons Limited duly convened and held
at the Company’s premises at St. Helen’s Square in the City of York
in the County of the same place on the 26th July 1926 the following

Extraordinary Resolution was duly passed, namely :—

e Extraordinary Regolution.

That £116,040 patt of the undivided profits and realised accretions
to the value of Capital Assets of the Company standing to the credit.of |
the Company’s Reserve Funds be capitalised and that notwithstanding,
any provisions to the contrary contained in the Articles of Association the
same be set free accordingly for distribution among the Second Preference
and Ordinary Shareholders on the footing that the same be not paid in
cash but be applied in paying up in full 116,040 6%, Cumulative First
Preference Shares of the Company AND that in pursuance of the under-
taking given by each of the Second Preference and Ordinary Sharecholders
to take such Shares the Directors be authorised and directed to distribute
the said Shares so paid up as aforesaid among the Sccond Preference and
Ordinary Sharcholders in the proportion of one 69, Cumulative First
Preference Share for every two Second Preference and Ordinary Shares
held by the Second Preference and Ordinary Shareholders on the Register
at the date hereof AND that the Directors’ proposal to appoint Mr.
Francis W, Terry pursuant to Article 140a (4) of the Articles of Association
of the Company to execute on behalf of the Second Preference and Ordinary
Sharcholders an Aglecment providing for the allotment to them of ell(..h EE

Shares respectively is approved,
Dated the 26th day of July, 1926, ' .

f I-':"n ! /
RN N ]




Special Regolution.
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~ > o
JOSEPH TERRY AND SONS LIMITED.
S

(Filed pursuant to Section 70 (1) of the Companies (Consolidation]Act 1908.)

et e & Q.

REGIL i
- -~ *
104776

6 AUBIS26!

Passed 8th Fuly 1926. onfirmed 26th Fuly 1926,

AT AN EXTRAORDINARY GENERAL MEETING of the
members of Joseph Terry and Sons Limited duly convened and held
at the Company’s premises at St. Helen’s Square in the City of York
in the County of the same place on the 8th July 1926 the following
Special Resolution was duly passed AND at a subsequent Extraordinéxry
General Meeting of the Members of the said Company aiso duly
convened and held at the same place on the 26th July 1926 the following

Special Resolution was duly confirmed, namely :—

Special Resolution.

That the Capital of the Company be incressed to £470,000 by the
creation of 120,000 additional 69, Cumulative First Preference Shares
of £1 each ranking for dividend and in all other respects pari passu with
the existing 6%, Cumulative First Preference Shares of the Company.

e
e
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é

NOTH.—

THE NOMINAL CAPITAL

QF

JOBSEPH THRRY AND SONS

Special “
has, by a/ Resolution of the Companypaz‘%ége%fi the . ..8th... .. ..day

and confirmed the 26th day of July 1326 .
of....July. , 1926/ been increased by the addition thereto of the

Of £ T TR T e o et o o 8 b e e e e e e T T T T T T e each

beyond the Registered Capital of..... Three. Bundred..and...mmww

..... £ifty..thousand. pounds...{.£350,000.) -

SEGUABUYE v g

Description....c.SECLEEATY o....

Dated the L B3 day

Of oL e 19 2B

% * This Statement should be signed by an Officer of the Company.
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Dutire of Increase in the Dominal Tapital

OF

& o s s s e B B TERRY ANR SONS

Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

&

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

, . . Syecial.
Section 44 of The Companies (Consolidation) Act, 1908, that by a/Iiesolution
passed
of the Company dated the 8th . .day of Jniy 19 26

and comfirmed the 26th day of July 1928
/ the Nominal Capital of the Company has been increased by the addition thereto >

-
of the sum of... ..One Hundred and twenty thousand = .. . _Pounds,
6% Cumulative First
divided into... . One Hundred and twenty thousand /Preference Shares
of.. . . One pound .( £1.) each, beyond the

Registered Capital of. Three Hundred and fifty thousand . Pounds.

.@ Signature .. . il N,

Description. ..
Dated the 3lst day
of July, .19 .26

#,% ‘This No*-~ should be signed by the Manager or Secretary of the Company,
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JOSEPH TERRY AND SONS LIMITED: -

° Extraotdinary Regolution,

LR S, |

’f ‘,,;:iiﬂﬂ :
AR IRV ,

Passed 251h August, 1927. e - |
g I8, SEPISQ/I

AT AN EXTRAORDINARY GENERAL MERETING of the Members
of JosEen TERRY & Sonxs Lrvitep, duly convened and held at the Registered
Offices of the Company situate at Bishopthorpe Road in the City of York in
the County of the same place on the 25th day of August, 1927, tho following
L Extraordinary Resolution was duly passed, namely :——

RESOLUTION,

1. That the present authorised 237,260 6 per eent, Cumulative First Preference Shares of £1 each
of the eapital of the Company shalt be and ave heroby converted into 237,260 7 per cent. Cumu-
Jative Yirst Proforence Shares of £1 each carrying such incressed dividend as from the first
duy of September, 1927, and shall rank and have the same rights as heretofore with the addition
of such increased dividend. |

2. That the Capital of the Company be inereased to £850,000 by the ereation of 380,000 additional
7 per cenb. Cumulative First Preference Shaves’of £1 cach renking for dividend as from the
fivst duy of Septembor, 1927, and in all other respects pard passu with the existing Cumulative
TFirst Preforence Shares of the Company reforred to in and as altered by Resolution 1 hereof.

3. That upoﬁ such increase toking effect £232,080 part of the undivided profits and realised
accrebions to the valuo of Capital Assets of the Company standing to the credit of the Company’s
Reserve Funds be eapitalised and that notwithstanding any provisions to the contrary contained
in the Articles of Association the same be set free accordingly for distribution among the Second
Preforence and Ordinary Sharoholders on the footing that the same be not paid in cash but
De applied in paying up in full 232,080 7 per gent. Cumulative First Preference Shares of the
Company AND that in pursuanco of the undurtaking given by each of the Second Preference
and Ordinary Sharcholders to take such Sharves the Directors be anthorvised and directed to
disbribute the said Shares so paid up as aforesaid among the Second Preference and Ordinary

@ Shareholders in the proportion of one 7 per cent. Cumulative First Proference Share for every
one Second Preference and Ordinary Share held by the Second Preference and Ordinary Share-
holders on the Register at the date horeof AND shat the Directors’ proposal to appoint Mr.
Francis W. Terry pursuant to Article 140a (4) of the Articles of Association of the Company
to execute on behalf of the Seeond Preference and Ordinary Shareholders an Agreement
providing for the allotment to them or their nominces of such Shares respectively is approved,

Dated this 25th day of August, 1927 m && J% . ,
C&'M/g %\;\Q‘F\%

1. 8 MUSGROVE,
Assistant Secrelary,
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THE NOMINAL CAPITAL

OF

JOSEPH TERRY &ND SONS

___LIMITED,

'g%l‘uaaﬂ )

ety
has, by a‘}(ReSOIHtlon of the Company dated the. .. &5%th . _ day

Pirat Preference
divided into Three hundred and eignty thousard Cummlebived, ..

of One pound---w= —.each,

.........

pounds,

Siguature.

Description...... Director

Dated the_ . Sth . . day

September 1987

of ...

* ¥ This Slatement showld be signed by an Officer of the Company.
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Duotive of Fnevease in the Nominal Capital

? OF

Limited.

@ Te THE REGISTRAR OF JOINT STOCK COMPANIES.

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

Section 44 of The Companies (Consolidation) Act, 1908, that Dby arkResolution
. - I£. , 4
of the Company .dated the . . . 29 v day of . %W R Ry A

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

M /W Roanecls &M Hirumaso) Pounds,

: . Peference
divided intoHaee Dirindrede am aghiy Weoonmd bumubatine Firok |, Shares

of [Q/v\.b W cach, beyond the

yw frndne d rmwwmw&q"ound&

M\mlﬂ

of the sum of

@ Registered Capital of

Signature
PR ﬁ‘ t&d
" Description N a
5 ot
Dated the h day

- (j@@ of .. . rﬂyfn/{wﬂ-u-‘ : 19 Y. . t;

* & This Notice shonld be signed by the Manager or Neeréary ol the Company.
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Gxtraordinary Resolution.

(Filed Pursuant 1o The Companies Aect, 1929.)

-

Passed 13th March, 930,

AT AN EXTRAORDLJARY GENERAL MEETING of the
Members of Joserm TERRY & Sons Limitep, duly.convened and held
at the Registered Office of the Company situate at The Chocolate Works,
Bishopthorpe Road in the City of York in the County of the same place
on the 13th day of March, 1980, the following Resolution was passed as an
EXTRAORDINARY RESOLUTION, namely :—

RESGLUTION,

That £116,040 part of the undivided profits and ascertained accretions to the
value of capital assets of the Company standing to the credit of the Company’s
Reserve Funds be capitalised and notwithstanding any provisions to the contrary
contained in the Articles of Association the same be set free accordingly for dis-
tribution among the Preferred Ordinary and Ordinary Sharehalders on the footing
that the'same be not paid in cash but be applied in paying up in full 116,040 7%,
Cumulative Second Prefercnce Shares of £1 cach of the Company AND that in
pursuance of the undertaking given by each of the Preferred Ordinary and Ordinary
Shareholders to take such shares the Directors be authorised and direeted to
distribute the said shares so paid up as aforesaid among the Preferred Ordinary
and Ordinary Sharcholders of the Compuny in the proportion of one 7% Cumulative
Second Preference Share for every two Preferred Ordinary and /or for every two
Ordinary Shares held by the Preferred Ordinary and Ordinary sharcholders on the
register at the date hercof after making all the alterations consedquent upon the
Special Resolutions passed this day AND THAT the Directors’ proposal to appoint
Mr. Francis W. Terry pursuant to Article 140a (4) of the Articles of Association
of the Company to execute on behalf of the Preferred Ordinary and Ordinary
Sharcholders an Agreement providing for allotment to 't}r,e;‘[i‘ E)‘r“ima;---.....l nees
of such shares respectively is approved. TRESRS FRul i HECB

DATED this 14th day of March, 1930.

Secretary.
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Passed r3th March, 1930.

AT AN EXTRAORDINARY GENERAL MEETING of the
Members of Josepn Trrry & Sons Linvrrep, duly convened and held
at the Registered Office of the Company situate at The Chocolate Works,
Bishopthorpe Road in the City of York in the County of the same place

on the 13th day of March, 1930, the following Resolutions were passed as
SPECIAL RESOLUTIONS, namely i—

L.

=

RESOLUTIONS. -

That 120,000 of the present unissued 7% Cumulative First Preference Shares of
£1 each be and arc hereby converted into 120,000 7% Cumulative Second Preference

« Shares of £1 cach conferring on the holders thereof the right to a fixed cumnlative

preferential dividend at the rate of L7 per cent, per annum on the capital for the
time being paid up thercon after payment of the fixed cumulative preferential
dividend on the remaining First Preference Shares and ranking as regards dividena
and capital in priority to the Preferred Ordinary Shares (next hereinafter mentioned)
and the Ordinary Shares of the Company, but subject to the prior rights of the
remaining 7% Cumulative First Preference Shares and so as not to confer any
further rights on the said 7% Cumulative Second Preference Shares to participate
in surplus profits or assets.

That the heretofore existing 20,000 Second Preference Shares of £1 each be and
are hereby converted into 20,000 Preferred Ordinary Shares of £1 each and shali
confer on the holders thereof the right to a fixed cumulative preferential dividend
of £5 per cent, per annum on the capital paid up thercon for the time being and
pank in a winding-up, both as regards capital and dividend, in priority to the
Ordinary Shares and with the same rights of further participation in surplus profits
and assots as heretofore, but subject to the prior rights of the said First and Second
Preference Shares,

That the provisions of Articles 53, 54, 55, 56, 57, 58, 59 and 60 shall be deemed
henceforth only to refer to the Proferred Ordinary and Ordinary Shares of the
Company notwithstanding any provisions to the contrary contained in the Special
Resolution confirmed on the 7th July 1922 and whenever in the Articles the words
(a) “Share” (b) “‘Shares” (¢} “holders of shares” (d) “Meeting of Sharcholders” or
{¢) “Members” are referred to such words shall henceforth be deemed to mean
respectively (4) “Ordinary and for Preferred Ordinary Share” (§) “Ordinary and for
Preferred Ordinary Shares” () “holders of Ordinary andfor Preferred Ordinary
Shares” (d) “Meeting of holders of Ordinary and Preferred Ordinary Shares” and
(¢) “Members holding Ordinary and Preferred Ordinary Shares” and are hereby
altered accordingly.

That Article 92 shall be amended by () adding the words “‘or Serond Preference”
after the words “every First Preference” and before the word ‘“Share” in the
fourth line of such Article and by () amending the words “Second Preference’” to
read “Preferred Ordinary’ after the words “and 100 votes for every” also in the
fourth line of such Article,

DATED this 14th day of March, 1930.
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Special Reseluiiong ¢

' .
(Filed pursuant to The Companies Aet, 1929)°

e
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LAY 1531

Possed 30th April; 1931,

AT AN EXTRAORDINARY GENERAL MEETING of the Members
% Joseph Terry and Sous, Limited, duly convened and held at the Regis-
tered Office of the Company situate at The Chocolate Works, Bishopthorpe
Road, in te City of York, on Tmsday, the Thirtieth day of Anril, 1931,
the following Resolutions were passed as SPECIAL RESOLUTIONS,
namely :—

RESOLUTIONS,
1. Thet Article 34 shall be amended by adding the words “other than fully prid Sharos”

after the words “Shures” in the first line of such Article, and before the word ‘vogigtered”
in the socond line of such Article.

2, That Article D be deleted.

3, That the following new Article, to be numbered 9, shall be deemed to be part of and shal!
be inserted in the Company's Articles of Asgocintion, namely :--

“0. The Directors may, in their absoluto discrotion, and without assigning any
“reason sherefor, decline to register any tronsfor of shares (not being fully paid shares)
“on which the Company hes n Lien, or to o person of whom they shall not approve,”

4. That next after Article 156 the following new Article to bo numbered 156 (n) shall be
added, namely :—-

“186 (2). A printed copy of the Report, accomtpanied by the Balance Sheet (ineiudixg
“every document reqitired by law to be annexed thereto) and Profit and Loss Account.
“or Income and Expenditure Account, shall, at least seven days previous to the Jengral
“Meeting, be delivered or sent by post 1o the registered nddress of every member, and that
“three copies of each of these documents shall t the same time be forwarded to the Secretary
“of the Share and Loan Departniuzt, The Stock Ixehange, London.”

Dated this Thirtieth day of April, 1931,

@ o

Cingt by Secretara:

T TR AN
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JOSEPH TERRY AND SONS LIMITED.

SPECIAL RES
(Filed Pursuant to ‘The Companies Act, 1929).

Passed 13th September, 1934.

AT AN EXTRAORDINARY GENERAL MEETING of the Members
of Joseph Terry and Sons, Limited, duly convened and held at the Registered
Office of the Company situate at The Chocolate Works, Bishopfhorpe Road, in the
City of York, on Thursday, the Thirteenth day of September, 1934, the following
Resolutions were passed as SPECIAL RESOLUTIONS, namely:—

RESOLUTIONS.

124 SEP 1954 |

1. ‘That the restriction on sale of the Preferred Ordinary and Ordinary Shares be and is hcreby '

removed and that, accordingly (a) Articles 53, 54, 55, 56, 57, 58, 59 and 60 of the Company's Articles

of Association be deleted and (b) Articie 49 be amended by deleting, the words ‘‘and 53 to 60

inclusive” after the figures ““47” in the first line of such Article and “before the words ‘‘any

Committee” in the second line of such Article and by inserting the word ‘‘and” between the
figures 9" and *47" in the first line of such Article.

2, That the present authorised 20,000 Preferred Ordinary Shares of £1 each shall be and are hereby
converted into 80,000 Preferred Ordinary Shares of 5s. each, and shall rank and (subject to
Resolution 4 hereof) have the same rights in all respects as heretofore.

3, That the present authorised 212,740 Ordinary Shares of £1 each shall be and are hereby con-
verted into 850,960 Ordinary Shares of 5s. each, and shall rank and (subject to Resolution 4
hereof) have the same rights in all respects as heretofore.

4, That thereupon, at a poll, the Preferred Ordinary and Ordinary Shares shall be entitled to
10 votes for cach Five shilling share (instead of 100 votes for cach One pound share, as heretofore)
and accordingly that Article 92 be amended by substituting the figure ““10” for the figure *100"
between the words “‘and” and ‘‘votes” in the fourth line of such Article.

DATED this Thirtcenth day of Scptember, 1934.
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. .JOSEPH TERRY AND BONS s
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Pursuant to Section 51 of The Companies Act, 1920.
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WOTE.—This malgpagys LessLy== 22 s

L

To Tue REGISTRAR or COMPANIES.

oo o o JOSEPH. TERRY. &, SONS, ... . .-, LavITED,

hereby gives you Notice in accordance with Section 51 of The Companies

Act, 1929, that¥. ... D —

(a) Each of the, 20,000 Preferred Qrdinary fhares of £1.
cach has been divided into 4 Preforred ordinary
Shares of 5s. each.

_ (b) Each of the 212,740 Ordinary.Shares. of. &L.. "2 o
has been divided into 4 Ordinary Shares of 5s. each.

p.n. JOSEPH TERRY & SONS 1___}-IMI‘I.‘E‘:'D .

Secrétary.

A

Manager, or the Secrelary of tlie Company.)

Signature....

O/ficor. . L
(Staic whether Director,

Dated the _.25th Sept ember,. 1934«

day of...... - . o, I9..

» ¢, In the case of Consolidation and Division, ¢ the 1000 Preference £10 Shares of
this Company numbered 1 to 1000 have been Consolidated and Divided into 500 Preference

Shares of £20 each, pumbered 1 to 5007 In the case of Conversion into Stock, ¢ the 10,000

. . ' / d into
' Sha { £5 each of this Company numbered 1 to 10,000 have been Converted
Oy o onry In the case of Re-conversien into Shares, “the £50,000 Ordinary

£50,000 Ordinar Stock.” > 5
Stoék of t(his gjempnny has Dbeen Re-converted into 10,000 Ordinary S}iargs of ‘£5 each
In the case of Sub-Division,  cach of the §000 Ordinary Shares of *

bered 1 to 10,0007 .
r;;n()ffﬁt lias (':)een, Divided into b Shares of £1 each.” Inthe casc of Redemption, 500 of
the Ledeemable Preference Shares of #£1 cach of this Comgany ﬁumhe_:\red 1 to 500 have beon
Redeemed,” In the case of Cancellation, 0500 of the Ordinary Shares of the Company

i1}
whivh have not been taken OF agreed to be taken have been Cancelled.



SPECIAL RESOLUTIO
(Filed Pursuant to The Companies Act, 1929).

Passed Tth May, 1936,

AT AN EXTRAORDINARY GENERAL MEETING of the Members
of Joseph Terry and Sons, Limited, duly convened ana held at the De Grey
Rooms, Exhibition Square, in the City of York, on Thursday, the Seventh day..

of May, 1936, the following Resolutions were passed as SPECIAL. RESOLU::,

TIONS, namely :—

RESOLUTIONS. ST

1. That the Articles of Assaciation of the Company be amended as follows, namely i— T -

{a) 'l]Zl:al. the words “‘two shillings and six pence” in the fourth and fifth lines of Article 13 be deleted and the words
one shilling” be substituted therefor,

- L o —————

{4) That Articles 29 and 30 be deleted and the following new Article be substituted therefor, namely :—

“:Any shares which by forfeiture, surrender, or otherwise shall become the property of the Company, may be
sold, re-allotted, or otherwise disposed of by the Directors in such manner as they may think fit,”

(¢} That Article 65 be deleted and the following new Article be substituted therefor, namely —

::’I‘he Company in genpral meeting may, before the issue of any new Shares, determine that the same, or any of
“thcm, shall be offered in the first instance, and cither at par or at a premium, to all the then members or any

class thereof, in proportion to the amount of the capital held by them, or make any other provisions as to the
“igsue and allotment of the new Shares; but, in default of any such determination, or so far as the same shall
“ngt extend, the new Shares may be dealt with as if they formed part of the Shares of the present capital.”

(d) That the following new Article be added next following Article 70, namely i

““The Directors may, from time to time. at their discretion, raise or borrow, or sccure the payment of, any sum
*‘or sums of moncy for the purposes of the Company but so that the amount at any one time owing in respect of
‘*moneys so raised, borrowed, or securcd shall not, without the sanction of a general meeting, excecd the nominal
“‘amount of the capital. Nevertheless, no lender or other person dealing with the Company shall be concerned
“'to sce or cnquire whether this limit is observed,”

{¢) That the following new Article be added next following Article 100, namely :—

“The qualificittion of a Director shall be the holding of fully paid Shares in the Company to the nominal value
“of One hunrdred pounds in his own right,”

(F) That Articles 104 and 126 be deleted and the following new Article be substituted therelor, namely:—

“The Directors may, with the consent of the Board of Directors, be repaid all travelling and other expenses incurred
“‘by them when engaged in the business of the Company at home or abroad, or in attending Board Meetings, and
“if any Director being willing shall be called upon to perform extra services or to make any special exertions in
“going or residing abroad or otherwise for any of the purpeses of the Company, the Company shall remunerate
Ysuch Dircctor for so doing, cither by a fixed sum or by a percentage of profits or otherwise as may be determined
“by the Directors, and such remuneration may be cither in addition to or in substitution for, his share in the
“remuneration above provided.”

(2} That the words ““if any™ be deleted from the third line of Article 106.

(k) That all the words in lincs 12 and 13 of Article 107 be deleted and the following words substituted therefor
amely i—
]‘]'. m } . . but no Director shall be entitled to vote in respeet of any contract or arrangement in which he shall
“‘he interested.”

(i) ‘That the word “autographically” be inserted between the words *‘sign” and ‘‘every’ in the fourth line of Article

{/} That Articles 132 () and 150 be deleted and the following new Article be substituted therefor, namely (—

“Before recommending any dividend on the Shares, to set aside out of_thc pr_oﬁts of the Compm!y. such sums as
“{hey think proper, as a reserve fund to mecet rontingencies or for speeial dividends, or for equalising dividends,
“or for the gradua! liquidation of any debt o liability of the Gompany, or for developing, improving, enlarging,
“extending, repairing, renewing or maintaining the businesses, works, plant, and_other premises or property
“of the Company, or the erection or construclion of any bl_nldmgs, ways, roads, rail-roads, waterways, or ot}lcr
“means ol transport, or for any other purposces connected with the business of the Company whatseever ; and' to
“tinvest the several sums so sct aside upon such investments as they may think fit, and from time to time deal
“ywith and vary such investments, and dispose of all or any part thereof for the bencfit of the Company ; and to
“divide the reserve fund into such special funds as they think fit, and to employ the reserve fund or any part
¢tihereof in the business of the Company, and that without heing boupd to keep the same separate from the other
tassets,  The Dircctors may also carry to the Reserve any sum received by way of premium on the issue of any
“iShares, Debentures, or Debenture Stock of the Company and any profit realised upon the sale or shown by a
“pevaluntion of any assets of the Company.”

(%) That Article 155 be deleted and the following new Article be substituted therefor, namely z—

“AL the Ordinary Meeting in every year, the Directors shall lay belore the Company a Profif and Loss Account,
siaud a Balance Sheet containing a summary of the property and liabilities of the Company as it the date to which
“‘the profit and Inss account is made up.  Such balance sheet shall be accompanied by a rcpost of the Auditors.”

. . . . . y X . .
"he . that the Articles of Associntion submitted to llus. Meeting which, for the purpose 9 identity h;\vc
2 gg::?;:?l?’ll'lcd by the Chairman of the Gom)"mny (and which incorporate all amen mcx?ts the lgcrctolorc
existing Articles of Association, including those hereinhefore set out) shall he and are !hercb%'.a lbpted in substi-
tution for the existing Articles of Association and, accordingly, that the heretoforg existing A{.u s of Association

be and are hereby reseinded. y : ‘f
Iy’
Dated this 7th day of May, 1936. - ,ag } N 4 .
T, %VID Cy STEW&B:F;"' "
wro *\? Vﬁ,.,é,r—, S“rgfan;_ w
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Extraorhinary Resolution

Passed 3rd September 1953.

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Qompany, duly convened, and held on 3rd September 1953, the

subjoined Resolution was duly passed as ai Ixtraordinary ,

Resolution :(—

RESOLUTION.

That the share capital of the Company be and it X Qﬁereby
increased from £850,000 to £1,387,260 by the creation of a fuxgher
2,149,040 Ordinary Shares of 3s. each having attached thereto suc

rights and privileges and being subject to such restrictions as are
applicable to the existing Ordinary Shares in the capital of the \

Company. Ajf
6\’& Wﬁ-m—-&h ~

DAVID O. STEWART, o

o paemt 255

~Qeeretary.

4,1, 30008 ; ¢_\,»*
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THE COMPANIES ACT 1948

Potice of Fncrease in Nominal Capital

Pursuant to section 63

zert the
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............................

JOSFRP B PERRY AND ~SONS v roe < < mmorie mssmm w2 e v« =

LIMITED

Nork.—This notice and & printed copy of the Resolution aubh
filed within 15 days after the passing of the Resolution.

snted by

_____6____Au_s'|‘ in F‘r“ ars .

LONDON. oo FopCa Do

The Sollcitors' Law Statlonery Society, Limited,
.+ Ghancery Lane, W.G2; 3 Bucklersbury, B.C.4; 49 Bedford Row, W.G.1 4 6 Victorin Street, S.W.1 ;4
Janover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North Jobn Street, Liverpiol, 23
s 30 John Dalton Strect Manchester, 23 75 St. Mary Streot, Cordiff; and 157 Ilope Strect,}zlusgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS, 7,
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7o THIE REGISTRAR OF COMPANIES,.

Jdoseph Terry and Sons . . . . Limited, hersby gives you notice, pursuant to

e osdimuey” Seetion 63 of the Companies Act, 1948, that by an®*Extraondinary

ordinary,” or

“Speciel”.  Resolution of the Company dated the ard day of . September 19.53

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.587.5 260 s -+ o v s
beyond the Registered Capital of £..850,000- - - e v e e smseemesas

The additional Capital is divided as follows :—

Nominal amount

Number of Shares QOlass of Share of each Share

2,149,040 Ordinary 5s.

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

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

Identical in all respects with the existing
Ordinary Shares

*.*1f any ol the new sharves are Preference Shares stnle whether they ave redeemoble or not.

Signature T ﬂﬁm M‘ﬂmw@ m@ '

. . e T
State whether Direclor
or Secrelary

-~ Secretary

Dated the 3rd day of .. .September 195.3.

Note.—This @rs“n is reserved for binding and must not be written

Iy
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A

©oApany | - J /

THE STAMP ACT 1891

(b4 & 55 Vier,, G, 39)

)

r

oF

JOSEPE._TERRY...AND. _ SQN&
LIMITED

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

NOTE.—The Stamp duty on an increase of Nominal Oapital is Ten Shillings for
every £160 or fraction of £100.

Jis 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 Capital is increased,

® interest on the duty at the rate of 5 per cent, per annum from the date of\the

passing of the Resolution is also payable. (Section 5 of the Revenue $~;§f’v?90

resented by

Tinklaters & Paines,

—6-Bustin-Frlans,
LONDON  Felo 2e

The Sollcitors’ Law Statlonery Society, Limited.

22 Chancery Lane, W.C.2; 3 Bucklersbury, L.C.4: 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.l

W.1; 55.59 Newhall Street, Birmingham,3; 19 & 21 North Jotin Street, Liverpool.2;

Manchester, 2§ 75 St. Mary Street, Cordiff ; 157 Hope Styeet, Glasgow, G.2.
,ﬁ‘f
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15 Hanover Street,

28-30 John Dalton Sireet,
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS

. ﬁ En t\.(\‘j]
Companies 68 '{:f;:;
12300,
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THE NOMINAL CAPITAL

or

y o

ﬂ

~——-JOSEPH. . TERRY- AND.--SONS | Limited
has by a Resolution of the Company dated
— srd—gophember———1 995 been Increased ‘by
the addition thereto of the sum of £._§.z;.'z_,:g§.._,m .
divided into :—

2,149,040 Shares of __ss each

Shares of- each

beyond the registered Capital of_sas0,000

Signature MM\B \P\N:)\MW%)\
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(State whether Director or Seerelary) __Ragrebtary.

Dated the..__.37d oy of..._September 105..3.
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COMPANY LIMITED BY SHARES,

Syerinl Resolution

OF

Joseph Terry and Sons, Limited

G (Passed 2nd November, 196L.)

At an ExTRAORDINARY GENERAL MEETING of the above-named Company held

. at The Chocolate Works, Bishopthorpe Road, York, in the Count

[N e ?,R

od‘t-gin:cxas proposed
T

Thursday the 2nd day of November 1961 the subjoined ¥
3o

and passed as a SPECIAL RESOLUTION.

RESQLUTION.

Tuat the Scheme of Arrangement dated the 9th October 1967 hetween the Company
and the holders of (1) its Preferred Ordinary Shares and (2) its Ordinary Shares (hercinafter
referred to as © the Scheme ™), a print of which has been laid before this Meeting and signed
for identification by the Chairman thereof be and the same is hercby approved and that :—

(a) The Capital of the Company be veduced from £1,387,260 divided into 497,260 First

Preference Shares of £1 cach, 120,000 Second Proference Shares of £1 each, 80,000
Preferred Ordinary Shares of 5s. cach and 3,000,000 Ordinary Shares of 3s. cach to
£696,240 divided into 77,360 Preferred Ordinary Shares of 5s. each and 2,707,600
Ordinary Shares of 5s. each by :—

@ (i) Repaying to the holders of the 464,370 issued First Preference Shares the whole
of the Capital paid up thercon together with a premium of 1s, 3d. per share
and cancelling such Shares ;

(ii) Repaying to the holders of the 116,040 issucd Second Preference Shares the
whole of the capital paid up thercon together with a premium of Is. per share
and cancelling such Shares ; and

(iti) Cancelling all the unissued Shares.

(6) Subject to such reduction of Capital taking effect :—

(i) The Capital of the Company be increased to its present amount of £1,387,260
by the creation of 9,764,080 Ordinary Shares of 3s. cach ;

Qﬁ’ (if) The Preferred Ordinary Shares be converted into Ordinary Shares ;
(iii) Reserves be capitalised and applied in manner provided by the Scheme ; and
(iv) The Articles contained in the printed documents laid before this Meeting and
signed for identification by the Chairman thereof be adopted as the Articles

of Association of the Company in licu andto—theexclusion of all the existing
Articles thereol. \i_
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Articles of Aggoriation

OF

JOSEPH TERRY AND SONS, LIMITED

(Adopted by Special Resolution passed on the-dvo day of Never1di R,
1961)

PRELIMINARY.

1. Neither the regulations in Table A in the Tirst Schedule to TaglloAnoﬁ to
the Companics Act, 1862, nor the regulations in Table A in the First i
Schedule to the Compan1es Act, 1948, shall apply to the Company.

9. In these presents (if not inconsistent with the subject or Mtwpretstion

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 Companics Act, 1948, and every other Act
for the time being in forece concerning
companies and affecting the Company.
These presents .. These Articles of Association as originally
framed or as from time te time altered by
Special Resolution.

Office .- .. The Registered Office of the Company.
Seal .o .. The Common Seal of the Company.
The United
Kingdom .. Qreat Britain and Northern Ireland.
Month .. .. Calendar month.
Year .. .. Qalendar year.
In writing .. .. Written. or produced by any substitute for
writing or partly onc and partly another.
Dividend .. Dividend and/oxr bonus.

Paid ‘e .. Paid or credited as paid.
10177
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Tssue of shares
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The expressions ¢ debenture ™ and ¢ debenture-holder * shall
inelnde * debenture stock ** and debenture stockholder.”

The expression * Secretary » ghall inciude any person appoinfed
by the Directors to perform any of the duties of the Secretary and
where two 0T more pPersons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable to
paid-up shares shall apply ©o stock, and the words * share ? and
« ghareholder »’ shall be construed aceordingly.

Save as aforesaid any words or expressions defined in the Statutes
shall (if not inconsistent with the subject or confext) bear the same
meaning in these presents.

The marginal notes are inserted for convenience only and shall
not affect the construction of these presents.

CAPITAL.

3. The share capital of the Company is £1,387,260 divided into
5,549,040 Ordinary Shaves of 8. each. Subject to any special rights
which may be attached to any other class of shares, the profits of the
Company available for dividend and resolved to be distributed shall
be distributed by way of dividend among the holders of the Ordinary
Shares. On & return of assets on liguidation or otherwise the assets
of the Company available for distribution among the members shall,
subject to any special rights which may be attached to any other
class of shares, be applied in repaying to the holders of the Ordinary
Shares the amounnts paid upon such shaves and subjeet thereto shall
belong to and be distributed among such holders rateably according
to the number of such shares held by them respectively.

4. Without prejudice to any special rights previously conferred
on the holders of any shares or class of shaves for the time being
issned (which special rights may be varied or abrogated only in the
manner provided by the next following Axticle), any share in the
Company may be issued with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, veturn oi
capital, voting or otherwise, as the Company may from. time to time
by Ordinary Resolution determine (or, failing any such determination,
as the Directors may determine) and subject to the provisions of the
Statutes the Company may issue Proference Shares which are, or ab
the option of the Company are to be liable, to be redeemed on such
termg and in such manner as the Company before the issue thereof may
by Special Resolution determine.
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VARIATION OF RIGITS.

N 5. Whenever the share capital of the Company is divided into
different classes of shaves, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied ov abrogated either
with the consent in writing of the holders of three-forrths of the issned
shaves of the class or with the sanction of an Extraordinary Resolubion
passed at a separate General Meeting of the holdors of the shares of
the class (but not otherwise) and may be 80 varied or abrogated
either whilst the Company is a going concern or during or in contem-
plation of a winding up. To every such separate Gencral Meeting ail
the provisions of these presents relating to General Meetings of the
Company and to the proceedings thereat shall mutatis matandis
apply, except that the necessary quorum shall be two persons at least
holding or representing by proxy one-third in nominal amount of the
issued shares of the class (but so that if at any adjourned meeting a
guorum as above defined is not present, any two holders of shares of
the class present in person or by proxy shall be a quorum) and that
any holder of sharoes of the class present in person or by Proxy may
demand a poll and that every such holder shall an a poll have one
vote for every share of the class held by him. The foregoing provisions
of this Article shall apply to the variation or abrogation of the special
rights attached to some only of the shares of any class as if the shares
concerned and the remaining shares of such class formed separate
clagses.

6. The special rights attached to any class of shares having
preferential rights shall not, unless otherwise exprossly provided by
the terms of issue thereof, be deemed to be varied by the creation or
sssuo of further shares ranking as regards participation in the profits
or assets of the Company in some o¥ all respeets pari passu therewith
but in no respect in priority thereto.

ALTERATION OF CAPITAL.

7. The Company may from. time to time by Ordinary Resolution
increase its capital by guch sum to be divided into shares of such
amounts as the resolution shall prescribe.

s, All new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

0. (&) The Company may by Ordinary Resolution—

(1) Consolidato and divide all or any of its share capital into
ghares of larger amount than its existing shavos.

How apecinl rights
of shares may
be varied

Power to inoreass
eapital

Rights and
linbilities attached
to new shaves

Power to
cotsolitdate shares
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(2) Cancel any shares which, ab the date of the passing of the
resolution, have not been taken, or agreed to be taken,
by any person and diminish the amount of its capitol by
the amount of the shares so cancelled.

(3) Sub-divide its shares, or any of them, into shares of
simaller amount than is fixed by the Memorandum of
Association (subject, nevertheless, to tho provisions of
the Statutes), and so that the resolution whereby any
share is sub-divided may determine that, as between
the holders of tho shares resulting from such sub-division,
one or more of the shaves may have any such preferred
or other spocial rights over, or may have such. deferred
rights, or be subject to any such regtrictions as compared
with the others as the Company has power to attach to
unissued or new sharos.

(8) Upon any consolidation of fully paid shares into shares of
larger amount the Directiors may settle any difficulty which may
arise with regard thereto and in particular may as between the holders
of shares so consolidated determine which shares are congolidated into
each consolidated share and in the case of any shares registered in
the name of one holder (or joint holders) being congolidated with
shares registered in the name of another holder (or joint holders)
may make such arrangements for the allocation, acceptance or sale of
the consolidated share and for the distribution of any nicneys received
in vespect thereof as may be thought fit and for the purpose of giving
effoct thoreto may appoint some person t0 transfer the consolidated
share or any fractions thereof to the appropriate person and to receive
the purchase price thercof and any transfer executed in pursuance
thoreof shall be effective and after such transfer has been registered
no person shall be entitled to question its validity.

10. Subject to confirmation by the court, the Company may by
Special Resolution reduce its share capital or any Capital Redemption
Reserve Fund or Share Premiwmn Account in any manner.

SHARIS.

11. Al unissuned shaves in the Company shall be at the disposal
of the Directors and they may allot, grant options over or otherwise
digpose of thom to such persons, at such times and on such terms as
{they think proper.

5. The Company may exercise the powers of paying commis-
sions conforred by the Statutes. The rate per cent. or the amount of
the commission paid or agreed to be paid shall be disclosed in the

L
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manner required by the Statutes, and such connnission shall not
excoed 10 per cont. of the price ab which the shaves in respect; of which
the commission is paid are issued. The Company may also on any

issue of shaves pay snch brokerage as may be lawiul.

13. Excopt as required by law, no person shall be recognised Exclusion of

by the Company as holding any share wpon any trust, and the Company

oquities

shall not be bound by or eomwelled in any way to recognise any
oquitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
presents or by law otherwise provided) any other right in rospech of
any share, except an absolufe right to the enfirety thercof in the

registorod holder.

. ORRITIFICATES.

14, Bvery certificate for shares or debenturcs shall be jgsnedl Coxtificates to be
under the seal and (subject as hereinaftor provided) shall bear the

antographic signatures at least of one Director and the Secretary

sealed

Provided that the Directors may by resolution determine that such.
signatures shall be dispensed with, or shall be affixed by means of some
method or system of mechanical signature, in the case of any certificates
whicl, have beon approved for sealing by the Auditors, Transfer

Anditors or Bankers of the Company.

15. Every person whose name is entered as & member in the Imsnoofshare
Register of Members shall be entitled without payment to receive
within one month after allotment or lodgment of transfer (or within
such other period as the terms of issue shall provide) one certificate
for all his shares of any one class or (upon payment of such sum not
oxcoeding 1s. for every cerfificate after the first as the Divectors
shall from time to time determine) several certificates, each for one
or more of his shares of any one class : Provided that the Company
shall not be bound to register more than three porsons as the joint

holders of any shares {except in the case of executors or trustees of

corlifientes

&

decoasod member) and in the case of a share held jointly by several
persons the Company shall not be bound to issne more than one
certificate therefor and delivery of a certificato to one of such persons

shall be sufficient delivery o all.

16. Where a member transters part only of tho shares comprise
in a share cortificate the old shave certificate shall be cancelled and

d Balance
certifientes
a

new shave certificate for the balance of such shares issued in lien

without charge.

17. 1f a share certilicate bo defaced, lost or destroyed, it may be Renowal of
renewed on payment of such fee (if any) not exceeding 1s. and on such

10177
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terms (if any) as to evidenco and indemnity and the payment of

oub-of-pocket expenses of the Company 12 investigating evidence as
the Directoys think fit.

CALLS ON SHARES.

18. The Directors may from time to time malke calls upon thoe
members in respeet of any moneys unpaid on their shares (whether on
aceount of the nominal value of the shares or by way of premium)
and not by the terms of issue thereof made payable at fixed times.
Tach member shall (subject to receiving at least fourtoen days’ notice
specifying the time or times and place of payment) pay tc the Company
at the time or times and place so specified the amount called on his
shares. A call may be revoked or postponed as tho Directors may
determine.

19. A call shail bo deemed to have been made ab tho time wien
tho resolution of the Directors authorising the call was passed and may
bo made payable by instalments.

20. The joint holders of a share shall be jointly and severally
Liakle to pay all calls in respect thereof.

o1. TIf a sum called in respect of a shave is nob paid before or
on tho day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thereof to the fime of actual payment at such rate (not
exceeding 10 per cent. per annum) as the Directors determine, but the
Directors shall be at liberty in any case or cases to waive payment
of such interest wholly or in part.

-

22, Any sum (whether on account of the nominal value of the
share or by way of premium) which by the terms of issue of a share
becomes payable upon allobment or at any fixed date 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. 1n casoe of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeiture or otherwise
ghall apply as if such sum had become payable by virtue of a call
duly made and notified.

93. The Directors may on the issue of shares diffeventiate
between the holders as to the amount of calls to be paid and the
times of payment.

54, The Directors may if they think fit receive from any member
willing to advance the same all or any part of the moneys (whether
on account of the nominal valuo of the shares or by way of premium)

i
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Tmce}l‘-ad and unpaid upon the shares hold by him and such payment
in advance of calls shall extinguish pro tante the liability upon the
shares in respeet of whieh it is made and npon the money so received
(until and to the oxtent that tho same would but for such advance
become payable) the Company may pay interest at such rate (nob
exceeding 6 per cent. per annum) as the member paying such sum
and the Divectors agroe upon.

FORFEITURE AND LIEN.

25. Tt a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, she Directors may at
any time thereafter 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.

96. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or bofore which.
and the place where the payment required by the notice is to be mado,
and shall state that in the event of non-payment in accoxdance there-
~vith the shares on which the cail was made will be liable to be forfeited.

97. 1t the requirements of any such notice as aforesaid are nob
complied with, any share in respoct of which such notice has been
given may ab any time thereattor, before payment of all calls and
jnterest and expenses due in respect theieof has been made, be
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declarved in respect of the
forfeited share and not actually paid before forfeiture. The Directiors
may accept & survender of any share liable to be forfeited hereunder.

93. A share so forfeited or surrendered shall become the property
of the Company and may be sold, re-allotted or otherwise disposed
of oither to the person who was before such forfeiture or surrender
the holder thercof or ontitled thereto or vo amy other person upon
sucl terms and in such manner as the Directors shall think fit and
at any time hefore a salo, re-allotment or disposition the forfeituro
or surrender may be cancelled on such terms as the Directors thinlk
fit. The Directors may, if necessary, authorise some person to
transter a forfeited or surrendered share to any such other person as
aforesaid.

99. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of the sharves but shall not-
withstanding the forfeiture or gurrender remain liable to pay to the
Company all monoys which at the date of forfeiture or survender
wore presently payable by him to the Company in respect of the

Nutice requiring
paymeist of calls

Notbice to atalo
time and place for
payment

Fofeiture on non-
compliance with
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shares with interest thereon at 10 per cent. per annum (or such lowor
rate as the Directors may approve) from the date of forfeiture or
gurrender until payment but the Dirvectors muy waive payment of
quch interest either wholly or in part and the Directors may enforeo
payment without any allowance for the value of the shares at the time
of forfeiture or surrender.

Company’s lien 30, The Company sball have a lien on every share (not being
a fully paid share) for ail moneys, whether presently payable or not,
called or payable at a fixed time in respect of guct, share ; amd the
Company shall also have a first and paramount lien and charge on all
shaves (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 interest in any person other thanr such member and whether
the period for the payment or discharge of the same shall havo actually
arrived or not and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other porson, whether
» member of the Company or not. The Company’s lien (if any) on
o share shall extend to ail dividends payable thereon. The Directors
may resolve that any share shall for some specified period be exempt
from the provisions of this Article.

Salo of shares 3. The Company may secll in such manmner as the Directors

subject to lien . . .
think fit any share on which the Company has a lien, bu% 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 tiine being of the share or the person
entitled thereto by reason of his death or bankruptey.

Application of 32, The neb proceeds of such sale after payment of tho costs
rocceds Of Suci . . . .
onlo of such salo shall be applied in or towards payment or satisfaction

of the debts or linhilities in respact whereof the lien exists so far as
the same are prescutly payable and any residue shall (subject %o @
like lien for debts or labilitics not presenfly payable as existed upon
the shares prior tn the sale) be paid to the person enbitled to the
shares at the time of the sale. Tor giving effeet to any -uck sale the
Divoctors may authorise some person to transler the shares sold to
the purchaser.

Tritle to - haess 33. A statutovy deelaration in writing that the declarant is a

ggr::i?i;tgqgl?;fom Director or the Secrctary of the Compuny and that a share has heen
duly forfeited or surrendered or sold to satisfy a lon of the Company
o a dato stated in the Ceclaration shall be conelusive evidenca of the
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facts theroin stated as against all persons claiming to be entitled to
tha a?harc. Such declaration and the roceipt of the Company for the
c(.msldm'ntion (if any) given for the share on the sale, reailotment or
disposal thercof together with the share certificate delivered to a
purchaser or allottee thercof shall (subject to the execution of a
transfer if the same bo required) constitute a good title to the share
and the person to whom the shuare is snld, reallotted or disposed of
shall be registeved as the holder of the share and shall not be bound
to see to the application of the purchase money (if any) nor shall his
title to the share be affected by any irregularity or invalidity in the

proceodings in reference to the forfeiture, surrender, salo, reallotment
or disposal of the share.

TRANSFER OF SHARES.

34, All transfers of shares may be effected by transfer in writing
in the usual common form (or in such other form as the Directors may
accept) and may be under hand only.

35. The instrament of transfer of # share shall be signed by or
on behalf of the transferor and transfere~ and the transferor shall be
deemed to remain the holder of the share until the name of the
transferce is entered in the Registor of Members in respect thereof.
Provided that the Directors may dispense with the execution of the
instrument of transfer by the transferee in any case in which thoy
think fit in their discretion so to do.

36. 'Tho Directors may in their absolute discrefion and without
assigning any reason therefor decline to rogistor 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 sharos
on which the Corpany has a lien. If the Directors refuse to register
a fransfer they shall within two months after the date on which the
transfor was lodged with the Company send to the transferee notice
of the refusal.

37. The Directors may decline to recognise any instrument of
transfer unless—

(4) such fee (if any) as may fall to be paid pursuant to the
noxt following Article is paid to the Company in respect
thereof ; and

(B) the instrument of transfer is deposited at the Office (or
such other place as the Directors may appoint for the
purpose) accompanied by the certificate of the sharves
to which it relates and such other cvidence as the
Directors may reasonably require to show ithe vight of

10077
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the transforor to make the transfor (4nd if the instrument
of transfer is executed by some other person on his
behalf, tho authority of that person 8o to do); and

(c) the instrument of transfer is in respect of owly one class
of share.

38. 1In respect of the registration of any instrument of transfer
or probate or letters of administration or certificate of marriage or
doath or notice in lieu of distringas or power of atforney or other
document relating to or affecting the title to any shares or for making
any entry in the Register of Members affecting the title to any shares
there shall be paid to the Company such fee (not exceeding 2s. 6d.)
as the Directors may from time to time require or prescribe. The
Directors may determine that either for a specific period or generally
until otherwise resolved no such fee shall be charged.

39. The registration of transters may be suspended at such
times and for such period as the Directors may from time to time
determine and ecither generally or in respect of any class of shares:
Provided that the Register of Membors shall not be closed for more
than thirty days in any year.

40. Nothing in theso presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the allottee
in favour of some other person.

41. All instrumenbs of transfer which are registered may bo
retained by the Company. If at any time after the expiration of
tiwelve yoars from the date on which an instrument of transfer shail
have been rogistered such instrument of transfer shall be destroyed
or otherwise disposed of by the Company in good faith and without
notice of any question as to its validity or effect it shall in favour
of the Company thereafter conclusively be presumed that such
instrument of transfor was a valid and effective transfer in accordance
with the particulars theveof ontered in the Register of Members and
was duly and properly registered.

TRANSMISSION OIF SHARES.

42. In case of the death of a shareholder the survivors or
survivor where the deceased was a joing holder, and the executors
or administrators of the deceased where he was 2 sole or only surviving
holder, shall be the only persons recognised by the Company as
having any title to his inferest in the shaves, but nothing in this
Article shall velease the estate of & decoased holder (whether sole or
joint) from any Hability in vespeet of any share held by him.,
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43. (A) Any person becoming entitled to 2 share in consequence ﬁt‘ggﬂg‘r‘jg‘;‘g"
of the death or bankruptey of a member (upon supplying to the trustes in
Company such evidence as the Directors may reasonably require B
to show his title to the share) may subject as hereinaiter provided

oither be registered himself as holder of the share upon giving to the
Company notice in writing of such his desire or transfer sueh share

to some other porson. AN the limitations, restrictions and provisions

of these presents relating to the right to jransfor and the registration

of transfers of shares shall be applicable te any such notice or transier

ag alforesaid as if the death or bankruptey of the member had not
occmrred and the notice or transfer were a transfer executed by such
member.

« ofherwi oV ; : St Rights of
(B) Save as otherwise provided by or in accordance with these & e

presents, & Person becoming entitled to a share in consequence of the gmueg;rs and
death or bankruptey of a member (upon supplying to the Company

such evidence as the Directors may reasonable require to show his

title to the share) shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the rogistered

holder of tho sharve except that he shall not be entitled in respect

thereof to exercise any right conferred by membership in relation to
meetings of the Company antil he shall have been registered as a

member in respect of the share.

STOCK.

44. The Company may from time to time by Ordinary Resolution ﬁ;‘:‘;ﬁg;"""m
convert any paid-up shares into stock or reconvert amy stock imto
paid-up shares of any denomination.

45. "The holders of stock may transfer the same or any part Tronsforcfsiock
thercof in the same Manucr and subject to the same regulations as
and subject to which the shaves from which the stock arose might
proviously to conversion have been transferred (or as near thereto as
cireumstances admit) but 1o stock shall be transferable except in such
unibs (not being greater than the nominal amount of the shares from
which the stock arose) as the Directors may from time to time
determine.

46. The holders of stock shall according to the amount of thoe :}Lgo‘;{lﬁo?gm
stock held by them have the same rights, privileges and advantages
as rogards dividend, return of capital, voting and other matters as
it they held the shares from which the stock arose; but mo such
privilege or advantage (except as regards participation in tho profits
or agsets of the Company) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred such privilege
or advantage.
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GENERAL MEBTINGS.

47.  An Annual General Meeting shall e held once in avery yous,
ol such time (within a period ot not more than fifteen months alter
the holding of tho last preceding Annval General Meeting) and place
as may be determined by the Directors. All othor General Meetings
shall bo called Extraordinary General Meobings.

48. The Directors may whenever they think fit, and shall on
requisition in accordance with the Statutes, precead to convene an
Txtraordinary General Meeting.

NOTICE OF GENERAL MERTINGS.

49. An Amnual General Meoting and any General Meeting at
which it is proposed to pass a Special Resolution or (save as provided
by the Statutes) a resolution of which special notfice has been given
to the Company, shall be called by twenty-one days’ notice in writing
at the least, and any other General Meeting by fourteen days’ notice
in writing at the least (exclusive in either case of the day on which i%
is served or deemed to be served and of the day for which it is given)
given in manner hereinafter mentioned to the Auditors and to all
members other than such as are not under the provisions of these
presents entitled to receive such notices from the Company : Provided
that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been
duly called if it is so agreed—

(A) In the case of an Annual General Meoting, by all the
members entitled to attend and vote thereat ; and

(8) In the case of an Bxtracrdinary General Meeting by a
majority in number of the members having a right to
attond and vote thereat, being a majority together
holding not less than 95 per cent. in nominal value of
the shares giving that right.

Provided also that the accidental omission to give notice to or the
non-receipt of notice by any person entitled thereto shall not invalidate
the proceedings at any General Meoting.

50. (A) Ivery notice calling a General Meeting shall specify
the place and the day and hour of the meeting, and there shall appear
with reagsonable prominence in every such notico a statement that a
member entitled to attend and vote is entitled to appoint a proxy or
proxies to attend and vote instead of him and that a proxy need not
be w member of the Company.
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‘(B) In the case of an Annual General Meeting, the notico shall also
specify the meeting as such,

(o) II.I the case of any Goneral Meeting at which business other
than routine business is to be transacted, the notice shall specify the
genoval nature of such business ; and if any resolufion is to be proposoed

4s an Iixtraordinary Resolution or as a Special Resolution, the notice
shall contain a statement to that effect.

51l. Routine business shall mean and include only business

transactod at an Annual General Meeting of the following classes,
that is to say :—

(A) Declaring dividends ;

(B) Reading, considering and adopting the balancoe sheet,
the reports of the Directors and Auditors, and other
accounts and documents required to be anncxed to the
balance sheot ;

(0) Appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed ;

(D) Appointing or re-appointing Directors to fill vacancies
arising at or immediately following the meeting on
rotirement by rotation or otherwise.

52. The Directors shall on the requisition of members in
accordance with the provisions of the Statutes, but subject as therein
provided—

(A) Give to the members entitled to receive notice of the
next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be
moved at that meeting ;

(B) Circulate to the members entitled to kave notice of
any General Meeting, any statement of not more than
one thousand words with respect to the matter referred
to in any proposed resolution or the business to be
dealt with at that meebing.

PROCEEDINGS AT GENERAL MEETINGS.

53. No business shall be transacted at any General Meeting
unless a quorum is present. Three members present in person shall
be a quorum for all purposes.

54, Tf within half an hour from tho time appointed for a General
Meeting a quorum is not present, tho meoting, if convened on the
requisition of moembers, shall be dissolved. Tn any other case it shall
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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
$ho Directors may determine, and if at such adjomrned meeting a
quorum is not prosent \within fifteon minutes from the time appointed
for holding the meeting, the memboers present in persun or by proxy
shall bo a quoram.

55. Tho Chairman of the Directors, failing whom the Vice-
Chairman, shall preside as Chairman at a General Meeting. If there
bo no such Chairman or Vice-Chairman, or if at any meebing noither
be present within five minutes aftor the timo appointed for holding the
meeting and willing to act, the Directors present shall choose one of
their number (or, if no Director be present or if all the Directors present
docline o take the chair, tho members present shall choose one of
their number) to b Chairman of the meeting.

56. The Chairman of the meeting may with the consent of
any General Meeting nt which a quorum is present (and shall if so
directed by the meeting) adjown the meeling from time to time
and from place to place, but no business shall be transacted at any
adjourned mecting except business which might lwwiully have been
sransacted at the meeting from which the adjournment took place.
When a mecting is adjourned for thirty days or more, notico of the
adjourned meeting shall be given as in the case of an original meoting.
Save as aforesaid, it shall not be necessary to give any notice of an
adjowrnment or of the business to be transacted at an adjourned
meeting.

57. At any General Meoting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded by
oither—

() the Chairman of the meeting ; or

(B) not less than thres members present in person or by
proxy and entitled to vote; or

(c) a member or members present in person or by proxy
and representing not less than one-tenth of the total
voting rights of all the members having the right to
vote at the meeting ; or

(D) & member or members present in person or by proxy
and holding shares in the Company conferring a right to
vote at the meoting being shares on which an aggroegate
sum has been paid up equal to not less than one-tenth
of thoe total sum paid up on all the shares conferring thab
right.

b

?@_" -
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A demand for a poll may be withdrawn, TUnless a poll be so demanded

(and tho demand be not withdrawn) a declaration by the Chairman
of the meeting that a resolution has been ecarried, or ecarried
unanimously, or by a partienlar majority, or lost, and an entry o
that effect in the minute book, shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded
for or against such resolution.

58. If a poll is duly demanded (and the demand be nob with-
drawn), it shall be taken in such manner (including the use of hallot
or voting papers or tickets) as the Chairman of the meefing may
direct, and the result of a poll shall bo deemed to be the resolution
of the meeting at which the poil was demanded. The Chairman of
the meeting may (and if so divected by the meeting shall) appoint
serutineers and may adjourn the meeting to some place and time fixed
by him for the purpose of declaring the result of the poll.

59. 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 hands takes place or at which the poll is demanded shall be entitled
to a casting vote.

60. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be talken either immediately or at such
subsequent time (not being more than thirty days from the date
of the meeting) and place as the Chairman may divect. No notice
need be given of a poll not taken immediately.

61. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the question
ont which the poll has been demanded.

VOTES OF MEMBERS.

62. Subject to any special rights or restrictions as to voting
attached by or in qccordance with these presents to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on & poll every member who is present in
person or by proxy shall have one vote for every share of which he

is the holder.

63. In the case of joint holders of a share the vote of the senior
who tenders & vote, whether in person or by Proxy, shall be accepted
to the exclusion of the votes of the other joint holders and '1.?01' this
PUrpose geniority shall be determined by the order in wluc.h' t:hn
names stand in the Teegister of Members in respect of the joint

holding.

How poll to he
taken

Chairman's
cnating vote

Time for taking
o poll

Continunnce of
busginess after
demand for poll

Voting rights of
mombors

Voting rights of
joint holders

i

e

T e e



Vating righta of
Tunatic momber

No right to vote
whore o call is
unpaid

Objections

Votes on a poll

Proxy need not
bo a member

Form of proxios

Doposit of
proxios

16

64, A member of unsound mind, or in respeet of whom an
order has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on & poll, by his commitiee,
curator bowis or other person in the nature of a committee or curalor
bouis appointed by such court, provided that such evidence as the
Directors may require of the authority of the person elaiming to
vote shall have been deposited at the Office not less than forty-eight
hours before the time appointed for holding the meeting or adjourned
meoting or for the taking of the poll ab which it is desired to vote.

65. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personaily or by proxy
or to exercise any privilege as a member unless all calls or other
sums presently payable by him in respect of shares in the Compony
have been paid.

66. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting ab which the vote
objected to is or may be given or tendered and every vole not dis-
allowed ab such meeting shall be valid for all purposes. Any such
objection shall be referred to the Chairman of the meeting whose
decision shall be final and conclusive.

67. On a poll votes may be given e..ner personally or by proxy
and a person entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same wajy.

68. A proxy need not be a member of the Company.

69. An instrument appointing a proxy shall be in writing in
the usual common form or in any other form which the Directors
may accept and—

(A) in the case of an individual shall be signed by the
appointor or by his attorney ; and

(8) in the case of a corporation shall be either given under
its common seal or signed on its behalf by an attorney
or officer of the corporation.

The Directors may, bubt shall not be bound to, require c¢vidence of
the authority of any such attorney or officer. The signature on such
instrument need not be witnessed.

70. An instrument appointing a proxy must be left at such
place or places (if any) as may be specified for that purpose in the
notice convening the meeting (or, if no place is so spocified, at the
Office) not less than forty-cight hours before the time appointed
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for the holding of the meeting or adjourned meeting or for the taking
of the poll at which it is to be used, and in default shall not be treated
as valid. TProvided that an instrument of proxy relating to more
than one meeling (including any adjournment thereof) having onee
been so delivered for the purposes of any meeting shall not require
again to be delivered in relation to any subscquent meetings to
which it relates.

71.  An insfrument appointing a proxy shall be deemed to
inelude the right to demand or join in demanding a poll and shall,
unless the contrary is stated thereon, be wvalid as well for any
adjournment oi the meeting as for the meeting fo which it relates.

72. A vote cast by proxy shall not be invalidated by the
previous death or insanity of the principal or by the revocation
of the appointment of the proxy or of the authority under which
the appointment was made provided thst no intimation in writing
of such death, insanity or revocation shall have been received by the
Company at the Office at least one hour before the commencement
of the meeting or adjourned meeting or tho time appointed for the
taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES.

73. Any corporation which is a member of the Company may
by resolution of ifs directors or other governing body awthorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of amy class of members of the Company. The
person so authorised shall be entitled to exorcise the samoe powers
on behalf of such coryrration as the corporation could exercise if it
were an individual member of the Company and such corporation
shall for the purposes of these presents be deomod. to be present
in person at any such mecting if a person so authorised is present
thereat.

DIRECTORS.

74. Subject as hereinalter provided the Directors shall not bo
Jess than three nor more than nine in number. The Company may
by Ordinary Resolution from time to time increase or reduce the
maximum or minimum number of Directors.

75. A Director shall not be required to hold any shares of the
Company by way of gnalification.

7¢. The ordinary remuneration of the Directors shall from time
to time De determined by an Ordinary Resolution of the Company,
and shall (unless such resolution otherwise provides) be divisible
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among the Directors as they may agrec, O, fa,iling'. agreement,
equally, excopt that any Director who shall hold office Lor part only
oL the period in. respect of which sneh remuneration is payable shall be
entitled only to rank in such division for a proportion of remune ation
related to the peried during which he has hold office.

77, fThe Directors may repay to any Director all such reasonablo
expenses as he may ineur i attonding and returning from meelings
of the Directors or of any committee of the Directors or General
Mootings or otherwise in or aboud the business of the Company.

78. A Managing Director and any Director who serves on
any committee or who otherwise performs gorvices which in the
opinion of the Directors are outside the scope of the ordinary duties
of a Director, may be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the Directors may determine.

79. The Directors shall have power to pay and agree to pay
pensions or other retirement, superannuation, death or disabiliby
benefits to or to any person in respect of any Director or ex-Director
who may hold or have held any executive oifice or any office of profit
under the Company or any of its subsidiary companies and for the
purpose of providing any such pensions or other benefits to contribute
to any scheme or fund or to pay premiums.

80. A Director may conbtract or be interested in any contract
or arrangement with the Company or any other company in which
the Company may be interested and hold any office or place of
profit (other than the office of Aunditor of the Company) under and
be or any firm of which he is a member may act in a professional
capacity for the Company, or any such other company and (unless
otherwise agreed) may retain for his own absolute use and benefit
all profity and advantages accruing to him thorefrom.

MANAGING DIRECTORS.

§1. The Directiors may from time to time appoint one or more
of their body to be a Managing Director (including a Joint Managing
or Deputy or Assistant Mannaging Director) on such terms and for
such period as they may determine. The appointment of any
Director to any suciu odice shall be subject to termination if he cease
from any cause to be a Director bub without prejudice to any claim
for damages for breach of any contract of service between him and
the Company.

82, The Directors may entrust to and confer upon a Director
holding any such office any of the powers exercisable by them as
Directors upon such terms and conditions and with such restrictions

=
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as 1.,‘-hey think fit, and either coliaterally with or to the exclnsion of
their own powers, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

83. Any provisions of the Statutes which, subject to the pro-
visions of these presents, would have the effeet of rendering any person
ineligible for appointment as a Director or liable to vacate office as
Director on account of his having reached any specified age or of
requiring special notice or any other special formality in connection
with the appointment of any Director over a specified age shall not
apply to the Company.

84. The office of a Dircetor shall be vacated in any of the
following eventfis, namely :—

(a) If he shall become prohibited by law from aecting as &
Director.

(B) T (not being a person holding office as a Managing
Director for a fixed term) he shall resign by writing
under his hand left at the Office or if (being such a
person) he shall tender his resignation and the Directors
shall resolve tc accept the same.

(c) If hie shall have a receiving order made against him or
shall compound with his creditors generally.

(D) If he shall become of unsound mind.

(B) If he shall be absent from meetings of the Directors for
six months without leave and the Directors shall resolve
that his office be vacated.

35. At cach Annual Generrl Meeting one-third of the Directors
for the time being (or, if their number is not & multiple of three, the
nmwmber nearest to bub nol greater than one-third) shall retive from
office. Provided that a Director appointed to the office of 4 Managing
Director shall not while holding that ofiice be subject to rebirement
by rotation or be taken into account in determining the number oi
Directors to rebire in each year. A Director retiving at a meeting
shall retain office until the close or adjornment of the meeting.

86. The Directors to retive at any Annual General Meeting
pursuant to the preceding Article shall include so far as necessary
any Directox who wishes to vetire and not to offer himself for re-e}eution.
Any further Directors 50 to retire shall be those of the other I?lre.ctors
subject 1o robivement Ly rotation who have been longest in office
sinee their last re-clection or appointment and so that as between
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person who become Or were last re-elected Dircetors on the same day
those to retive shall (unless they otherwise agree among {.ﬁlemselves)
be determined by lot. A retiving Director shall be eligible for re-

election.

87. The Company at the meeting at which a Director retires
under any provision of these presents may by Ordinary Resolution
11 up the vacated office by electing thereto the retiring Director or
some other person eligible for appointment. In default the retirving
Direetor shall be deemed to have been re-clected except in any of the
following cases i—

(a) At such meeting it is expressly resolved not to fill up
such vacated office or a resolution for the re-election of
such Director is put to the meeting and lost.

(B) Such Director has given notice in writing to the Company
that he is unwilling to be re-clected.

(¢) The default is due to the moving of a resolution in
contravention of the next following Article.

88. A resolution for the appointment of two or more persons
as Directors by a single resolution shall not be moved at any General
Meeting unless a resolution that it shall be so moved has first been
agreed to by the meeting without any vote being given against it ;
and any resolution moved in contravention of this provision shall
be void.

89, No person other than a Dircctor retiving at the meeting
shall, unless recommended by the Directors for election, be eligible
for appointment as a Director at any General Meeting unless uob
Jess than seven nor more than forty-two days before the day appointed
for the meeting there shall have been left at the Office notice in writing
signed by some member duly qualified to attend and vote at the meeting
for which such notice is given of his intention to propose such person
for election and also notice in writing signed by the person to be
proposed of his willingness to be clected

90, The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resolution of which special
notice has been given remove any Director before the expivation
of his period of office notwithstanding any provision of these presents
or of any agreement Letweon the Company and such Director, but
without prejudiee to any claim he may have for damages for breach
of any such agreement, and by a like resolution appoint another
person in place of a Director so removed from office and any person
so appointed shall be subject to refivement by rotation at the same
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1_gime as if ho had become o Director on the day on which the Director
m. whose place ho is appointed was last elected a Divector. In default
o't_ such appointment the vacancy arising upon the removal of a
Director {rom office may be filled by the Directors as a casual vacancy.

91. The Directors shall have power at any time and from time The Directors’

to time to appoint any person to be a Director either to fill a casual 3:;",:’;;3:2,“ -
vacaney or as an additional Director, but so that the total number ﬁ?fi?cfr?ddimm
of Directors shall not at any time cxceed the maximum number

fixed by or in accordance with these presents. Any Director so

appointed shall hold office only until the next Annual General Meeting

and shall then be eligible for re-election, but shall not be taken into

acecount in determining the number of Directors who are to retire by

rotation ab such moeting.

PROCEEDINGS OF DIRECTORS.

92. The Directors may meot together for the despatch of Jeckings of

business, adjourn and otherwise regulate their meebings as they

think fit. Questions arising at any meeting shall be determined Votes
by a majority of votes. In case of an equality of votes the Chairman

shall have a second or casting vote. A Director may, and tho
Secrctary on the requisition of a Director shall, at any time summon

a mecting of the Directors. It shall not be necessary to give notice Noue

of o mecting of Divectors to any Director for the time being absont

from the United Kingdom.

93. The quorum necossary for tho transaction of the businessg Quorum
of the Directors may be fixed by the Directiors and unless so fixed
at any other number shall be two. A meeting of the Direcbors ab
which a quorum is prosent shall be competent to exercise all powers
and diseretions for the time being oxercisable by the Directors.

94. A Direetor who is in any way, whethor divectly or indirectly, Declamtion of
interested in a contract or proposed contract with the Company
shall declare the nature of his interest in accordauce with the
provisions of the Statutes.

95. Save as by the next following Article otherwise provided, ggfiﬁf;ctions on
2 Dirnctor shall not vote in respect of any contract or arrangement
in which he is interested (and if he shall do so his vote shall not be
countoed) nor shall he bo counted for the purpose of m'xy resoluti'o.n
regarding the samo in the quorum prosent at the meebing, but this Quorm

Article shall not apply to any of tho following mattors, namely :—
(A) Any arrangement for giving to him any security or
indomnity in respect of money lont by him or obligations
undertalken by him for tho benefit of the Company.
10177
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(8) Any areangement for tho giving by the Company of any
seenvity to o ihied party in respect of a debt or
obligation of the Oemnpany for which he himsclf has
agsimed responsibility in. wholo or in parti under a
guaanteo or indomnity or by the deposit of o security.

(0) Any contract by him to subscribe for or underwrite
shares or debentures of the Company.

) Any contract or arrangeniont with any other company
in which he is interested only as an officer or creditor
of or as 4 shareholder in or benoficially interested in
shares of that company.

(B) Any such schome or fund as is referred to in Artiele 79,
which relatos both to Directors and to employees or 2
class of employees and does not accord to any Director
as such any privilege or advantage not generally
accorded to the employees to which such scheme or
fund relaties.

The provisions of this Article may at any time be suspended
or relaxed to any extent and either generally or in respect of any
particular contract, arrangemont or transaction, and any particular
contract, arrangement or transaction carried out in contravention.
of this Article may be ratified, by Ordinary Resolution of the
Company.

96. A Director notwithstanding his interest may be counted in
the quorum present at any meeting whereat ho or any other Director
is appointed to hold any office or place of profit under the Company
or whereat the Directors resolve to exercise any of the rights of the
Company (whether by tho oxercise of voting rights or otherwise)
to appoint or concur in the appointment of a Director to hold any
office or place of profit under any other company or whereat the terms
of any such appointment as hereinbefore montioned are considered
or varied, and he may vote on any such matter other than in respect
of his own appointment or the arrangement or variation of the
terms therrof.

97. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reducod
helow the minimum number fixed by or in accordance with these
prosents the continuing Directors or Director may act for the purpose
of filling up such vacancies or of summoning General Meatings of the

lompany, but not for any other purpose. If there be no Directors or
Director able or willing to act, then any two members may summon 2
General Meoting for tho purpose of appointing Directors.
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48, The Directors may cleect a Chairman and Viee-Ohairman Chairmen
and determine the period for which each is to held office. If no
Chairman or Vice-Chaivman shall have been appointed, or if at
any meceting neither be 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.

99. A resolution in writing signed by all the Directors for the hegmbiorsis
time being in the United Kingdom shail be as effective as a resolution
passed at » meeting of the Direetors duly convened and held, and may

consist of several documents in the like form, each signed by one or
more of the Directors.

100. The Directors may ‘delegate any of their powers to com- fowerte sproint
mitteos consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the

powers 50 delegated conform to} any regulations that may be imposed
by the Directors.

101. The meetings and proecedings of any such commitec Procvedings ab
consisting of two or more members shall be governed by the provisions meetings
of these presents regulating the meetings and proceedings of the
Directors, so far as the same ave applicable and are not superseded
by any regulations made by the Directors under the last preceding

Article.

1 d I, - v -y 1 Validit; f nets of
102. All acts done by any meeting of Directors, or of a committee yi w5 e

of Directors, or by any person acting as & Director, shall as regz‘l,?ds of somo format
all persons dealing in good faith with the Company, notwithsmndn;_\g
that there was some defect in the appointment or continuance in
office of any such Director, or person acking as aforesaid, or that
they oxr any of them were disqualified or had vacatod office, or wern
not entitled to vole, be as valid as if every such person hac} been
duly appointed and was qualified and had continued to bo & Director

and had been entitled to volo.

BORROWING POWERS.

103. (A) Subject as heroinaftor provided tho Direciuis maj.y '}i::,‘,‘;‘:,;t,?nﬁ"g;':.’:’
oxercise all the powers of the Company to boirrow moncy, anc} 10 seourity
mortgage or charge its undertaking, pro-p‘orty and uncall'e:cll caplf;afl,
and to issue dobentures and other securities, .whe'.t.her outright or as
collateral security for any debt, liabiliby ox obligation of the Company
or of any third party. | o

(B) The Directors shall rest;r?eﬁ the borrowmgs of 1‘.1;0. (}ompqlnll Rt ion
and oxercise all voling and other 1:1g}11}s or‘p.owe-rs of 001113'1 0 e.:gm cisa 1;,(,
by the Compaily in relation to iBs subsidiary companies (i any)
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as 1o secure that the aggregate amount for the time being remaining
undischarged of all moneys borrowed by the Company andjor any
of its subsidiary companies (exclusive of moneys borrowed by the
Company from and for the timo being owing to any such subgidinry
or by any such subsidiary from and for the time being owing to ihe
Company or another such snbsidiary) shall not at any time without
the previous sanction of an Ordinary Resolution of the Company
oxcoed twice the amount paid up on the share capital of the Comnpany
for the time being issued.

(¢) No person dealing with the Company or any of it subsidiaries
shall by veason of the foregoing provision be concerncd to see or
inquire whether this limit is observed, and no debt incurred or security
given in excess of such limit shall be invalid or incflectual unless
the lender or the recipient -of the security had at the time when the
debt was incurred or security given express notice that the limif
hereby impdsed had been or would thereby be excecded.

GENERAL POWERS OF DIRECTORS.

104. Tho business of the Company shall bo wanaged by the
Directors, who may exercise all such powers of the Company as
are not by the Statutes or by these presents required to be exercised
by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes and
to such regulations, being not inconsistent with the aforesaid regula-
tions or provisions, as may he prescribed Ly Special Resolution of
the Company, but no regulation so made by the Company shall
invalidate any prior ach of the Directors whieh would have been valid
if such regulation had not been made. The general powars given by
this Articie shall not be limited or restricted by any special authority
or power given to the Directors by any other Axticle.

105. The Dirvectors may ostablish any Liocal Boards or Agencies
for managing any of tho affairs of the Company, eithor in tho United
Kingdom or clsewhere, and may appoint any persons to be raembers
of such T.ocal Boards, or any Managers or Agents, and may fix their
remuncration, and may delogate to any Local Board, Manager or
Agent any of the powens, authorities and diserefions vested in the
Directors, with power to sub-delegate, and may authorise the members
of any Local Boards, or any of them, to fill any vacancies thovein,
and to act notwithstanding vacancies, and any such appointmont
or delegation may be made upon such terms and subjoct to such
conditions as the Directors may think {it, and the Diroctors may
yemove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice
of any such annulment or variation shall be affeeted thoreby.
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106, 'fihe Directors may from time o time and at any time
by powar ot attorney under the seal appoint any company, firm or
porson ov any fluetuating body of porsons, whether nomina,tt;d directly
or indireetly Dy the Directors, to e the Attorney or Attorneys of
the Company for such purposes and with such powers, auihoritios
and diseretions (not oxceeding those vestod in or exercisable by the
Diroctiors under these presents) and for such period and subject to
such conditions as they may think fit, and any such power of attorney
may contain snch provisions for the protection and convenience of
persons dealing with any such Attorney as the Direc.. s may think
fit, and may also authorise any such Attorney to sub-delegate all or
any of the powers, authorities and discretions vested in him.

107. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad and such
powers shall bo vested in the Directors.

108. ‘Che Company, or the Directors on behalf of the Company,
may cause G0 bo kept in any part of Her Majoesty’s dominions outside
Great Britain, the Channel Islands and the Isie of Man in which the
Company transacts business, a branch rogister or registers of members
resident in such part of Her Majesty’s dominions, and the Directors
may (subject to the provisions of the Statutes) make and vary such
rogulations as they may think fit respecling the keeping of any such
register.

109. Al choques, promissory notes, drafts, bills of oxchange,
and other negotiable or transferable instruments, 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
ag the Directors shall from time to time by resolution determine.

110. Iixcept to the oxtent permittod by the Statutes no part
of the funds of the Company shall be employed in the subseription
for or purchase of or in Joans upon the security of shares in the
Company or in any company which is its holding company nox shall
the Company divectly or indirecily give any financial agsistance for
the purpose of or in connection with a subseription for or purchase
of such shares or make any loan to any of the Directors or to any
director of any company which is its holding company or onter
into any guarantee or provide any sceurity in conmection with any
such loan.

SECRETARY.

111. The Secretary shall be appointed by the Directors for
gsuch term, ab guch remuneration and upnn such conditions as they
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pro raie according o the amountg
portion or portions of the period in
paid. Tor the purposes of this Ay
in advance of calls shall be tr

respect of which the dividend is
ticle no amount paid on a share
eated as paid on the share.

117, If and so far as in the opinion of the Directors the profits
of the Company justify sueh payments, the Directors may pay the
fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dales on ihe half-yearly or other
dates prescribed for the payment thereof and may also from time

to time pay interim dividends of such amounts and on such dates
as they think fit.

118.  Bubjeet to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date
the profits and losses thereof as from such date may at the discretion
of the Directors in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the Company. Subject
as aforesaid, if any shares ov securities are purchased cum dividend
or interest, such dividend or interest may at the diseretion of the
Directors be treated as revenue, and it shall not be obligatory to
capitalise the same or any part thereof.

119.  If the Commany shull issue sharves at a premium, whether
for cash or otherwise, the Directors shall fransfer a sum equs! to the
aggregate amount or value of the premiums to an account to be called
‘“ Share Premium Account” and any amount for the time being
standing to the credit »f such account shall not be applied in the
payment of dividends.

120. No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

121, The Directors may deduct from any dividend or other
moneys payable to any member on or in respeet of a share all sums
of money (if any) presently payable by him to the Company on acecount
of ealls or otherwise.

122, The Directors may retain any dividend ov other mwoneys
payable on or in respeet of a share on which the Company has a
lien, and may apply the same in or towards satisfaction of the debts,
liabilities or engagemenis in respeet of which the lion exists.

123. The Direetors may retain the dividends payable upon
shares in respeet of which any person is under the provisions as to the
transmission of shares hereinbefore contained entuii'le.d to bef}ome a
member, or which any person is under those pro‘{ismns entitled to
transfer, until such person shall become a member in respeet of sueh

shaves or shall transfer the saome.

paid on the shares during any
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124. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof
and any dividend declared after the date of the adoption of these
presents which shall remain unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfeited and
shall revert to the Company.

125, The Company may upon the rccommendation of the
Directors by Ordinary Resolution direct payment of a dividend in
whole or in part by the distribution of specific assets and in partieular
of paid-up shares or debentures of any other company or in any
one or more of such ways : and the Directors shall give elfect to sueh
resolution, and where any difficulty arises in regard to such distribution,
the Directors may settle the same as they think oxpedient and in
particular may issuc fractional certificates and fix the value for
distribution of such speeific assets or any part thereof and may
determine that eash payments shall be made to any members upon
the footing of the value so fixed in order to adjust thoe rights of all
parties and may vest any such specific assefs in trustees as may
seem expedient to the Directors.

126. Any dividend or other moneys payable in eash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registercd address of the member or person entitled
theroto, or, if two or more persons are registered as joint holders of
the share or ave ontitled thercto in consequence of the death or
bankruptey of the holder, to any one of such persons or to smch
person and such address as such person or persons may by writing
direet. BTvery such cheque or warrant shall be made payable to
tho order of the person to whom it is sent or to such person os the
holder or joint holders or person or persons entitled to the share in
consequence of the death or hankruptey of the holder may direet
and payment of the cheque or warrant by the banker upon whom
it is drawn shall be a good discharge to the Company. Bvery such
cheque or warrant shall be sent at the risk of the person entitled to
the money ropresented thereby.

127. If two or more persons are registered as joind holders of
any share, or »ve entitled jointly to a share in consequence of the
death or bankruptey of the holder, any one of them may give effeetual

receipts for any dividend or other moneys payable on or in respect
of the share.

RESERVIES.

123, The Directors may from time to time set aside out of the
profits of the Company and earry to reserve such sums as they think
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proper which, at the discretion of the Divectors, shall be applicable
for any purpose to which the profits of the Company may iaroperly
be applied and pending such applcation may either be employed
in the business of the Company or be invested. The Directors may
divide the reserve into such special funds as they think fit, and ma'y
consolidate into one fund any special funds or any parts of anir
special funds into which the reserve may have been divided. 'The

Directors may also without placing the same to reserve carry forward
any profits.

CAPITATLISATION OF PROFITS AND RESERVES,

129, (A) The Company may upon the recommendation of the
Directors by Ordinary Resolution resolve that it is desirable to
capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including Share Premium, Account and Capital
Redemption Reserve TFund) or any sum standing to the credit of
profit and loss account or otherwise available for distribution, provided
that sueh sum be not required for paying the dividends on any shaves
carrying a fixed cumuladive preferential dividend, and accordingly
that the Dircetors be authorised and divected to appropriate the
sum resolved to Dbe capitalised to the Ordinary Sharcholders in the
proportions in which sueh sum would have been divisible amongst
them had the same been @ distribution of profits by way of dividend
on the Ordinary Shares and to apply such sum on their behalf cither
in or towards paying up the amomnts (if any) for the time being
unpaid on any shares held by them respectively or in puying up in
full unissued shares or debentures of the Company of & nominal
amount equal to such sum, such shares or debenfures to be atlotted
and distributed eredited as fully paid up to and amongst them in
the proportion aforesaid or partly in one way and partly in the other:
Provided that Share Premiwn Account and Capital Redemption
Reserve Tund may only be applied hereunder in the paying up of
unissued shares to be issued as fully paid.

(3) Whenover such & resolution as aforesaid shall have
been passed the Directors shall make all appropriations and
applications of the sum resolved to be capitalised thereby and
oll allotments and jssues of fully paid shares or debentures (if any)
and generally shall do all acts and things required to give e‘ff.eot
thereto, with full power to the Directors to make S}l(‘h provision
by the issue of fractional certificates or by pa‘yn.mnt in e:ash or by
the allotment of shares or debentures representing fraetions upon
trust to sell the same and to distribute the net proeeeds of sale in
accordance with fractional enfitlements or otherwise 1‘10\\-'so_evctr as
they think it for the case of shares or debentures becoming distribut-
able in fractions and also 10 authorise any person to enter on behalf
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of all the members interested into an agrecment with the Company
providing for the allotment credited as fulty paid up of any shaves
or debenbures to be issued wpon such capitalisation and any agreement
made under such authoriby shail be effecive and binding on all

concerned.

MINUTES AND BOOKS.

130. The Directors shall cause minutes to be made in books to
be provided for the purpose—
(A) Of all appointments of officers made by the Directors.

(B) Of the names of the Directors present at each meeting of
Directors and of any committee of Dircetors.

(c) Of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company
and of the Directors and of committees of Directors.

131. The Directors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard to registration of
chezges and in regard to keeping a Register of Directors and Secretiaries,
a Register of Members, a Register of Mortgages and Charges and &
Register of Directors’ Share and Debenture IToldings and to the
production and furnishing of copies of or extracts from such registers.

132. Any register, index, minute book, book of account or
other book required by fhese presents or the Statutes to be kept
by or on behalf of the Company may bo kept oither by making entries
in bound books or by recording them in any other manner. In any
case in which hound books ave not used, the Directors shall fake
adequate procautions for guarding against falsification and for
facilitating its discovory.

ACCOUNTS.

133.  The books of account shall bo kept at tho Offiee, or at such
othor place within Great Britain as the Directors think fit, and shall
always be open to tho inspection of the Directors. No member
(other than a Dirvector) shall have any right of inspecting any account

or book or document of the Company except as conferred by statute
or authorised by the Directors.

134. ‘The Directors shall from time to time in accordance with
the provisions of the Statutes cause to be propared and to be laid
before a General Meeting of the Company such profit and loss accounts,
balance sheets, group accounts (if any) and reports as may be
necessary.
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! ing of the Company (including
overy dvcmment required by law to be annexed thereto) together
with a copy of every report of the Auditors relating thereto and of the
Directors’ report shall not less than twenty-one days before the date
of the meeting be sent to every momber of, and every holder of
debentures of, the Company and to every other person who is entitled
10 receive notices from the Company under the provisions of the
Statutes or of these presents : Provided that this Articlo shall not
require & copy of these doeuments tio be sont to any person of whose
address the Company is not aware ox to more than one of joint holders,
but any member to whom a copy of these documents has not been
sent shall e entitlod to -vreive a copy free of charge on application
at the Office. If quotation on Phe Stock Exchange, London, and/or
any other Stock lxchange in $he United Kingdom, for all or any
of tho shares or debentures of tho Company shall for the time being
bo in foreo there shall be forwarded to the Seeretary of the Share andd
Loan Department, The Stock Txchange, London, and/lor the appro-
priate officer of any other such Stock Jxchange, such number of
ropics of such doeuments as may for thoe time being be roquired under
its regulations or practice.

AUDITGRS.

-

136. Subject to the provisions of the Statutes, all aets done
by any person acting as an Auditor shail, as regards all persons dealing
in good faith with the Compauy, be valid, nobwithstanding that there
was some {efoet in his appointimont or that he was at the time of his
appointment noi qualified for appointment.

187. The Auaditor shall be entitled to attend any General
Moeting and to receive all notices of and other coronumications
relating to any General Meefing which any member is entitled to
receive, and 1o be heard at any Gencral Meeting on any part of the
business of the meeting which concerns himn as Auditor.

NOTICES AND OTHER DOCUMENTS.

138, Any notice or docnment (including an aliotment letter or
share cortificate) which the Company may be required or desive 1o
sorve on or deliver to any memboer may be so served or delivered cither
by delivering it personally to such member or by smldin;z:r it fl}wmgh
the post in a prepaid eover addressed to such 11.1(-1111)01'TM“. his rf-‘gusu-l'ed
address (or, if he has no registered address within the ’Lmteq Kingdom,
to the address, if any, within the United I{iugdom. sur)phed by h.un
to the Company as his address for the service of notices! or by leaviug
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it ab such address in a cover addressed to him. Where a notice or
other document is sent by post, it shall be deomed to be sorved or
delivered at tho expiration of twenty-four hours after the time when
the cover containing the same is posted, and in proving such service
or delivery it shall be sufficient to prove that such cover was properly
addressed, stamped and posted. The provisions of this Article shall
mutatis mutandis apply to any notice or document to be served on
or delivered to any person pursuant to the next following Article.

139. A person entitled to shares in consequence of the death
or bankruptey of a member upon supplying to the Uompany such
evidence as the Directors may reasonably require o show his title
o the shares, and upon supplying also an address within the United
Kingdom for the servico of notices, shall bo entitled to have served
on or delivered to him at such address any notice or document to
which the member but for his death or bankrupicy would be entitled
in respoct of such shares. Such sorvice or delivery shall for all purposes
be decmed @ sufficient sorvice or delivery of such nofice or document
on all persons interestod (whether jointly with or as claiming through
or under him) in the sharos. Subject as aforesaid any notico or
document detivered or sent by post to or left at the registered address
of any member in pursuance of these presents shall (notwithstanding
that swch member bo then dead or bankrupt and whetber or not
the Company have notice oi his death or bankruptey) be deemod
to have beeu duly served or delivered in respect of any shares
registerced in the name of such member as sole or joint holder.

140. JIn respeet of joint holdings all notices shall be given to
that one of the joint Liolders whoso naiue stands first in the Register
of Members and notice so given shall bo sufficient notice to all the
joint holdors.

141, A membor who (having no registered address within the
United Kinglom) has not suppliod to the Company an address within
the United Xingdom for the service of notices shall not be entitled
t0 recveive notices from tho Company.

WINDING TP.

142, It the Company shall he wound up (whether the liquidation
is voluntary, under supervision, or by the Court) the Liquidator may,
with the authority of an Fxiraordinary Resolution, divide among
{he members in specie or kind the whole or any part of tho assets
of the Company and vwhether or not the assets shall consist of property
of one kind or shall consist of properties of different kinds, and may
for such purpose set suel: value as ho deems fair upuis uny one OF
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more class or classes of proporty and may determine how such
division shall be carried out as between the members or differont:
classes of members. The Liquidator may, with the like authority,
vest any part of the assobs in trustees upon sueh trusts for the benefit
of members as the Liquidator with the like authority shall think
fit, and tlie lguidation of the Company may be closed and the
Company dissolved, bubt so that no contributory shall be compelled
to aceept any shares in respect of which there is a liability.

INDEMNITY,

143. Subjeet to fhe provisions of and so far as may he
permitted by the Statutes, every Divector, Auditor, Secretary or
other officev of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and liabilities
incmired by him in the oxccubion and discharge of his duties or in
relation thereto.
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ZN _THE HIGH COURT OF JUSTICE No. 00893 of 1961
SCIANCERY DIVISION

‘i‘:{'
}‘*‘ixﬁg. JUSTIGE PLOWMAN for MR, JUSTICE BUCKLEY

) MONDAY THE 27+h DAY OF NOVEMBER 1961

IN THE MATTER of JOSEPH TERRY AND SONS, LIMITED

- andje. L,
ad N .J"u»,'*ﬁri.{.t"ﬁ Tt e,
i'n...w *-Jﬁ e o T

S are

IN THE MATTER of THE GOMPANIEP .ACTB dﬁ‘%ﬁ/wm

UPON THE PETITION of the above-named Joseph Terry and Sons,
Limited whose vegistered office is siiuate at The Chocolate Works
Bishopthorpe Road York in the County of York on the 3rd Hovember
1961 preferzed unto this Court

AND UPON HEARING Counsel for +the Petitioner

AND UPON READING the said Petition the Order dated tho 22nd
September 1961 (whereby the said Company was ordered o convens
separate Meetings of the holders of (1) its Preferved Ordigary
Shares and (ii) its Ordinaxy Shares for the purpose of congidering
and if thought f£it approving, with or without modification, g
Scheme of Arrangement proposed o be made between the said Company
and the holders of its said Shares) the Order dated the 8th
November 1961 (whereby it was ordersd that Seotion 67(2) of the
above-mentioned Act should not apply as regards any olass of
Creditors of the suid Company) the "Times" mewsvaper of the 10th
October 1961 (containing an advertisement of the notice couvening
the Meetings directed to be held by the said Order dated 22nd
September 1961) the "Times" newspaper of the 16th November 1961
(containing a notilce of the presentation of the said Petition and
that the same was appointed to0 be heard this day) the two Affidavits
of Noel Goddard Terry filed respectively the 15th Septembew 1961
and the 6th November 1961 the Affidavit of Arthur Smallwood f£iled

thn Fih Navamhar 1087 and +ha Trhihiha dm dhidandd APOLI aud d o~



THIS COURT DOTH HEREBY SANCTION the Scheme of
drrangoment as set forth in the Schedule to the said Petition
end in the Flrast Schedule horeto

AND THIS COURT DOTH ORDER that the reduction of the
capital of the said Company from £1,387,260 to £696,240 res?lved
on and effected by a Special Resolution passed at an Extraw
ordinary General Meeling of the said Company held on the 2nd
November 1961 be and the same is hereby confirmed in accordance
with the provisions of the above~mentioned Act

AND THE COURT DOTH HEREBY APPROVE the Minute set
forth in the Second Schedule hereto

AND IT IS ORDERED that this Order be produced to the
Registrar of Companies and that an Office Copy hereof be
delivered to him together with a copy of the said Minute

AND IT IS ORDERED that notice of the registration
by the Registrer of Companies of this Oxrder (so far as it
confirms the reduction of the capital of the said Company)
and of the said Minute be published once in the "Timea"

newspaper within 21 dgys after such registration

: E w:\,\/

I

REGISTRAR ’}
/ |



JOSEPH TERRY AND SONS, LIMITED

Stheme of Arveangement

between JOSEPH TERRY & SONS, LIMITED and the holders of its
Preferred Ordinary Shares and the holders of its Ordinary Shares.

PRELIMINARY.

(A) The capital of Joseph Terry & Sons, Limited (hereinafter
called “the Company”) is £1,387,260 divided into 497,260 First
Cumulative Preference Shares of £1 each 120,000 Second Cumulative
Preference Shares of £1 each 80,000 Preferred Ordinary Shares of
5s. each and 3,000,000 Ordinary Shares of 5s, ecach of which 464,370
Tirst Cumulative Preference Sharcs 116,040 Second Cumulative
Preference Shares 77,360 Preferred Ordinary Shares and 2,707,600
Ordinary Shares have heen issued and all such issued Shares are fully
paid up.

(B) The First Cumulative Preference Shares and the Second
Cumulative Preference Shares (ranking in that order inter se) carry in
priority to the Preferred Ordinary Shares and Ordinary Shares fixed
cumulative preferential dividends at the rate of 7 per cent, per annum
and the right in a winding up to repayment of capital with any arrears
of dividend. The Preferred Ordinary Shares carry a fixed cumulative
preferential dividend at the rate of 5 per cent. per annum and priority
over the Ordinary Shares for repayment of capital with any arrears
of such dividend. The Preferred Ordinary Shares also carry the right
to participate ratcably with the Ordinary Shares in any profits distri-
buted after payment of a non-cumulative dividend at the rate of 5 per
cent. per annum on the Ordinary Shares and in any asscts available
for distribution in a winding up after repayment of the capital paid up
on the Ordinary Shares.

SCHEME.

1. The capital of the Company shall be reduced to £696,240
divided into 77,360 Preferred Ordinary Shares of 5s. each and 2,707,600
Orclinary Shares of 3s. each by:—

0767
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(a) Repaying the whole of the capital paid up on the 464,370
issued First Cumulative Preference Shares together with a
premium of 1s. 3d. per Share and cancelling such Shares
and

(b) Repaying the whole of the capital paid up on the 116,040
issued Second Cumulative Preference Shares together with
a premium of 1s. per Share and cancelling such Shares.

{¢) Cancelling all the unissued Shares.

9. Subject to such reduction of capital taking effect the capital
shall be increased to its present amount by the creation of 2,764,080
Ordinary Shares of 5s. each.

3. All special rights and pl.'ivilcges attached to the Inaime+d
Ordinary Shares shall be cancelled and extinguished and the said Shares
shall be converted into Ordinary Shares forming a single class of shares

with the existing Ordinary Shares of the Company.

4, The sum of £348,700:10: 0 part of the amount standing to the
credit of General Reserve shall be capitalised and applied in paying up
in full 1,394,802 of the unissued Ordinary Shares of 5s. each which
shall be allotted credited as fully paid up as to 41,002 thereof to the
holders of the Ordinary Shares resulting from the conversion of Preferred
Ordinary Shares in proportion to the number of such converted Shares
held by them respectively and as to the remaining 1,353,800 thereof to
the holders of the original Ordinary Shares in proportion to the number
of such original Shares held by them respectively.

5. No fractions of shares shall be allotted but all shares which
otherwise would have been allotted in fractions shall be sold and the
net proceeds of sale shall be distributed amongst the persons entitled in
due proportion.

6. The fixed dividends o :he First Cumulative Preference Shares
and the Second Cumulative Preference Sharcs respectively shall be
paid down to the date of repayment of the capital paid up thereon.

7. The Company shall adopt new Articles of Association in modern
{orm,

8, The Company may consent on behalf of all parties concerned
to any modification of this Scheme or to any condition which the Court
may think fit to approve or impose. K

@

&

@
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9. This Scheme (which expression means this Scheme in its

original form or with or subject to any such meodification or condition
as aforesaid) shall become operative as soon as

(@) An office copy of an Order of the Court sanctioning this
Scheme under Section 206 of the Companies Act 1948 shall

have been delivered to the Registrar of Companies for
registration and

(b) The reduction of capital provided for in the Scheme shall
have taken effect.

Datep 9th October, 1961..;?"#

\\ > 'ﬁ':uuu }
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Certificate of Vegistration
ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

{Pursuant to sce, 69 of the Companies Act, 1948.)

..JOSEPH IGRRY AND SONS, LTMITED

having by Special Resolution reduced its Capital, as confirmed by an Order of the

High Court of Justice, Chancery Division, .. ... e ot s e ot smeasessen
bearing dale the twenty-seventh day of .. Hovember ou. Thousand

Nine Hundred and. S:thyone e e 8

il %Brehy @Ettifp that the snid Order and a Minute showing the capital

and shares of the Company as approved by the said Order were ﬁ{ﬂjiﬁtl‘-rﬁh

pursuant to Scction 69 of the Companies Act, 1948, on the ... . ... thirtieﬂl
&

day of........ HOVEHDST 06 Phousand Nine Hundred and ”ixty ond.

JElret

Given under my hand at Londen, this . .. ..
™
December One Thousand Nine Hundred and . ‘k.’.i?m‘?. oneﬁ *

..................................................................

Regis

L gt e =

/: '
Certificale received b}’--/a-"’""/‘{ lotero = ézjgﬁ /{Z W
4
ir of Com panies.

Gt

Date v &0 4B
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WHE SBOOND SCHEDULE before referred to d;fuf’ L E

Minube approved by the Couwt.

. C }
The Capital of Joseph Terry and Soas, Lim'. ot Lfgwﬁ)
:" it/
by virtwe of a Special Resolution and with the sancyloh /“ “* ,;§

/5/‘
of an Order of the High Court of Justice dabted the QTth
November 1961 reduced from £1,387,260 divided inbo
497,260 Fivst Cumilative Prefe're:cé Shares of £1 each
120,000 Second Cumulative Prefexcnce Shares of £; gach
80,000 Preferred Ordinary Shares of 55. each and

3,000, 000 Ovdinary Sharer of 530 each to £696, 240
divided into 77,360 Praferred Ordinary Shares of 58,
cach and 2 707y600 Ordlnary Shares of 55. aach. Aé
the date of the regﬂstrnﬁlon of +this Minute all the
sald Bhares have beon issued and aro deemed to be
fully pala up, By virtue of a Scheme of Arrangement
sanctioned by the same Order and the seme Special
Resnlution the Capital of the Company upon the
rogisiration of this Vinute is £1,)87,260 divided
into 5,549,040 Ordinary Shares of 59.each of which

2,784,960 Shares have beon issued and aro deemcd tO

be fully psld up and the romaindei are unigsued.
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274h Novomber 1961 J

IN THE HIGH COURT OF JUSTICE

CHANCERY DNIVISTION @

MR, JUSTICE PLOVMAN for

MR, JUSTICE BUCKLEY

Res JOSEPH TERRY AND SONS, LIMITED {

- and =

® .

Re: THE COMPANIES ACT, 1948.

] . .
K) L L3
k

ORDER SANCTIONING SCHEME OF
ARRANGEMENT AND
CONFIRMING REDUCTION OF CAPITAL

ML
O o)

-
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£
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REGISTRATION

el s iy

No. 43614‘//‘70

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Syeritl Renolution

OF

b =
At an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at The Chocolate Works,
Bishopthorpe Road, York, on Friday, 19th July, 1963, the following

Resolution was duly passed as a SPECIAL RESOLUTION : —

RESOLUTION.

THAT the Memorandum of Association of the Company be
altered with respect to its objects by adding at the end of Clause (s)
of Paragraph 3 thereof the following: —

“snd also by mortgage charge or lien to secure and guarantee
the performance of any obligation or liability undertaken by
the Company or any other person or company.”

E%MI ‘O focevpa,
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) 10 COMPANY LIMITED BY SHARES.

Memorandum of Asspriation

or

JOSEPH TERRY AND SONS, LIMITED —

(dmended by Special Resolution passed on 19th July, 19 it
REGISTERED

1 4 AUG163

1. The name of the Company is “JosePH TERRY AnD SONS,

LimiTED”, »
-~

2. The registered office of the Company will be situate in
England.

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

(A) To acquirc and take over as a going concern the business
of wholesale and retail confectioners and otherwise
heretofore carried on in the City of York, under the style
or firm of “Joseph Terry and Sons,” and all or any of
the assets and liabilities of that firm in conneetion there-
with, and with a view thereto to enter into and carry
into effect with or without modification the agr.ement
referred to in Clause 3 of the Articles of Asso. ation of
the Company. -~

() To carry on the business of wholesale and retail
confectioners.

(¢) To carry on all or any of the businesses of bakers, biscuit
] manufacturers, sugar merchants and refiners, sweet stuff
manufacturers, chocolate and cocoa manufacturers and
- dealers, tea, coffee and cocoa merchants, refreshment
] contractors, restaurant keepers, licensed victuallers, ale,
| wine and spirit merchants, hotel keepers, ice merchants,
: manufacturers of aerated and mineral waters and other
drinks, grocers, fruit merchants. dairymen, yeast dealers,

flour merchants and millers. /
o

g w ’eﬁ
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To manufacture, buy, sell, exchange, hire, let on hire,
improve, alter, repair and othzrwise deal in all kinds of
plant, machinery, apparatus, tools, nfensils, commodities,
produce, material, articles and things which are required
in relation to the above businesses or operations respec-
tively, or usually dealt in by persons engaged in any such
businesses or operations respectively. e

To carry on any other businesses whether manufacturers
or otherwise which may seem to the Company capable of
being conveniently carried on in connection with any of
the above businesses, or calculated directly or indirectly
to enhance the value of or render profitable any of the
property or rights for the time being of the Company. _.. -

To lay out land for building purposes and to build on,
improve, let on building leases, advance money to persons
building or otherwise develop the same in such manner
as may seem expedient to advance the Company’s
interests. -

To apply for, purchase or otherwise acquire any patents,
brevets d’invention, concessions and the like conferring
an exclusive or non-exclusive or limited right to use or
any secret or other information as to any inivention which
may seem capable of being used for any of the purposes
of the Company or the acquisition of which may seem
calculated directly or indirectly to benefit this Company,
and to use, exercise, develop, grant licences in respect of
or otherwise turn to account the property, rights and
information so acquired. —

To purchase or otherwise acquire and undertake all or
any part of the business property and liabilities of any
person or company carrying on any business which this
Company is authorised to carty on or possessed of

property suitable for the purposes of the Company.

To construct, carry out, maintain, improve, manage,
work, control and superintend any roads, ways, hydraulic
works, gas works, electric works, factories, warehouses
and other works and conveniences which may seem
directly or indirectly conducive to any of the Company’s
objects and to contribute to, subsidise, or otherwise assist
or take part in any such operations, .

(1) To enter info any arrangement with any government or

authorities, supreme, municipal, local or otherwise, and
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to obtain from any such government or authority all
rights, concessions and privileges that may seem con-
ducive to the Company’s objects or any of them. .
To enter into partnership, or into any arrangement for
sharing profits, union of interests, joint adventure,
reciprocal concessions, or co-operation with any person
or company carrying on, or engaged in, or about to
carry on, or engage in any business or transaction which
this Company is authorised to carry on or engage in, 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,
or securities of, and to subsidise or otherwise assist any
such Company, and to sell, hold, re-issue, with or without
guarantee or otherwise deal with such shares or
securities. -

Generally to purchase, take on lease, or in exchange, hire
or otherwise acquire any real or personal property, and
any rights or privileges which the Company may think
necessary or convenient with reference to any of these
objects, or capable of being profitably dealt with in
connection with any of the Company’s property or
rights for the time being, and in particular any land,

buildings, easements, ships, barges, and stock-in-trade. _—

(M)y To establish and support, or to aid in the establishment

and support of associations, institutions, trusts, funds, or
conveniences, calculated to benefit the employees or
cx-employees of the Company, or its predecessors in
business, or the dependants or connections of such per-
sons, and to grant pensions and allowances, and to make
payments towards insurance, and to subscribe or guaran-
tee money for charitable or benevolent objects, or for
any exhibition, or for any public, general, or useful
object. 7

(N) To sell the undertaking of the Company or any part

(0)

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 promote any Company or Companies, for the purpose
of acquiring all or any of the property rights and liabilities
of this Company, or for any other purpose which may
seem directly or indirectly calculated to benefit this

Company. s
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(p) 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. __~

(Q To lend money to such persons and on such terms as may
seem expedient, and in particular to customers of and
persons having dealings with the Company, and to
guarantee the performance of contracts by members of
or persons having dealings with the Company. __-

(R) To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company’s
constitution or for any other purpose that may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to
prejudice the property or rights of the Company.

(s) To raise, or borrow, or secure the payment of money in
such manner and on such terms as may seem expedient,
and in particular by the issue of debentures or debenture
stock, whether perpetual or otherwise, and charged or not
charged upon the whole or any part of the property of
the Company, both present and future, including its
uncalled capital,|and also by mortgage charge or lien to
secure and guarantee the performance of any obligation
or liability undertaken by the Company or any other
person or company.\/

(T) To draw, accepl, endorse, discount, execute and issue
bills of exchange, promissory notes, debentures, bills of
lading and other negotiable or transferable instruments
or securities. "

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

. . -
conduct of its business. -~

(v) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contrac-
tors or otherwise, and either alone or in conjunction with
others, and either by or through agents, sub-contractors,
trustees, or otherwise. _~

(w) To sell, improve, manage, develop, exchange and enfran-
chise, lease, mortgage, dispose of, turn to account, or
otherwise deal with all or any part of the property and
rights of the Company. /
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(x) To do all such other things as are incidental or conducive
to the attainment of the above objects, and so that the
word “Company” in this clause shall be deemed to
include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, -~

4. The liability of the Members is limited. ~_
5. *The capital of the Company is £50,000, divided into 5,000
shares of £10 each, with power to divide the shares in the original or
any increased capital into several classes, and to attach thereto
respectively any preferential, qualified, special or deferred rights,
privileges and conditions.
P

—

1 ovisions of a Special Resolution passed 2nd November _1961 and
of a ggﬂ:ﬁ::mc:ft?\rtrfng%rmcnt sanctioned by Order of the High Court of Justice dated
27th November 1961 an Office Copy of which was filed with the Registrar of Companies on
the 30th November 1961 the Capital of the Company on that date became £1,387,260

divided into 5,549,040 Ordinary Shares of 5s. each.




Certified a true copy
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A
above named Company held at 68-Regenb---Shersel, ;/;
/

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Remalution

OF

Joseph Terry & Sons Limited:
-~

Passed 31st July 196L

g,
T an EXTRAORDINARY GENERAL MEETING .of the
The Chocolate Works,

L2 orpe Roéd, York. & .
RAofr-~Yhet. on 318t fuly 1964, the following

Res®lution was passed as a SP?JIAL RESOLUTION :-

RESOLUTION

EEAT__xhabdﬁgj%E;esﬂ_pontained in the printed
—document laid Berore this meeting and signed

for identification by the Chairman thereof be
adopted as the Articles of Association of the
Company in lieu and to the exclusion of all the

existing Articles (as amended by Special
Resolution). //4' .
e s
DATED 31st July 196, S
j .
2
%,
},f,, s ' @ .
{M{ g PP il , y_: ‘\;:‘ . *\““:" ’
’ ) \4-\‘-&.: "_3‘3‘"‘;1.’//

NOEL G. TERRY

Chairman,
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of the vompany referred to in the Special Resclution passed on the 3lst
Juiy 1964.

' -
/}”{ & ’:""‘{ ' Chairman

—‘/
THE COMPAMIESTACT, 1862 and 1948

=)
COMPANY LIMITED BY SHARES
Substituted
Arvticles of Association
o
D9
® Joseph Terry and Sons, Limited.
(Adopted by Special Resolution passed on the3ls¥ay of July 1964)
1. The regulations in Table A in the First Schedule to
& the Companies Act, 1862,shall not apply to the Company.
The following regulations and (subject as hereinafter
provided) the regulations contained in Part I of Table
'A' in the First Schedule to the Companies Act, 1948,
(hereinafter called "Table A") shall constitute the
Articles of Association of the Company.
2. Regulations 2, 3, L4, 5, 24, 75, 77, 78, 84, 87 and
89 .to 97 (inclusive) of Table A shell not apply Lo the
Company.
3., The Company is a Private Company and accordingly i~
t@ (A) The Directors may,without assigning any reason,
) decline to register any transfer of shares.
@ (B) The number of 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 having continued after the
determination of such employment to be members
of the Company) is limited to Pifty: Provided
that where two or more persons hold one or more
shares in the Company jointly they shall, for
the purpose of this Article, be treated as a
gingle menber,

(¢) Any invitation to the public to subscribe for

¢ any shares or debentures of the Company is
prohibited.

. The capital of the Company at the date of the

adoption of these Articles ie £1,387,260 divided into
5,549,040 Ordinary Shares of 5s. each.

e
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(2)

5, Without prejudice to any aspecial rights for
the time being conferred on the holders of any
shares or class of shares (which special rights
shall not be varied or abrogated except with such
consent or sanction as 1s provided by the next
following Article), any share in the Company may
be issued with such preferred, deferred or other
special rights, or such restrictions, whether in
regard toO dividend, return of capitel, voting or
otherwise, as the Company may from time to time by
Special Resolution determine, 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
redeemed on such terms and in such manner &8s the
Company by Special Resolution may prescribe.

6. Whenever the capital of the Company is divided
into different classes of shares the special rights
attached to any class (unless otherwise provided
by the terms of issue of the shares of that class)
may be varied OT ahrogated either whilst the
Company is a going concern or during or in contem~
plation of & winding-up, with the consent in
writing of the holders of three-fourths of the
issuedshares of the class, or with the sanction of
an Extraordinary 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 Articles relating to General iieetings of
the Compeny or to the proceedlings thereat shall,
mutatis mutandis, apply, except that the necessary
guorum shall De two persons at least holding or
representing by proxy one-third in nominal amount
of +the issuedshares of the class (but sc that if
at any adjourned meeting of such holders a quorum
as above defined 1s not present, those members
who sre present shall be & quorum), and that the
holders uf shares of the class shall, on a poll,
nave one vote in respect of every share of the
class held by them respectively. The special rights
conferred upon the holders of any shares or class
of chares issued with preferred or other epecial
rights shall not (unless otherwise expressly
provided Dby the conditions of issue of such
shares) be deemed to be varied by the creation or
issue of’ further shares ranking pari passu
therewith.

7. The words two menbers present in person or by
proxy" shall be substituted for the words '"three
members present in person’ in regulation 53 of
Table A, and the words "the meeting shall be



(3)

dissolved" ghall be substituted for the words "the

mewbers present shall be a quorum" in regulation
54 of Table a4,

8. A resolution in writing signed by all the
members for the time being entitled to vote shall
be as effective for all burposes as an Ordinary
Resolution duly passed at a General Meeting of
the Company duly convened and held and may consist
of several documents in the like form each signed
by one or more members.,

9, .Unless otherwise determined by the Company by
Ordinary Resolution, the number of Directors shall
not be less then two nor more than ten.

10. A Director shall not require a  share
gualification but nevertheless shall be entitled
to attend and speak at any General Meeting of, and
at any separate meeting of the holders of any class
of shares in the Company.

11, A member or members helding a majority in
the nominal value of the issued Ordinary Shares
for the time being in the Company shall have powepr
from time to time and at any time to appoint any
Person or persons as a Director or Directors either
as an additional Director or to fill any vacancy
(provided that the total number of Directors 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
appointment or removal shall be effected by an
instrument in writing signed by the member op
members making the same or in the case of a
menmber belng a company signed by one of its
directors on its behalf and shall take effect upon
lodgment at the registered office of the Company.

12, (A) A Director may hold any other office op
place of profit under the Company (except that of
Auditor) in  conjunction with his office of
Director, and may act in a professional capacity
to the Company on such terms as to remineration
and otherwise as the Directors shall arrange.

(B) A Director may be or becone a director or
other officer of, or otherwise interested in, any
company promoted by the Company or in which _the
Company, .inay be interested as menber or otherwise,
and wo such Director shall be accoun?ab%e for any
remun2ration or other benef'its received by him as



(L)

a director or officer of or from his interest in
such other company. The Directors may also exercise
the voting power conferred by the shares in any
other company held or owned by the Company in such
manner in all respects as they think fit,including
the exercise thereof in favour of any resolution
appointing them or any of their number directors
op officers of such other company Or voting or
providing for the payment of remuneration to the
directors or officers of such other company. A
Director may vote in favour of the exercise of
such wvoting rights in manner aforesaid, notwith-
standing that he may be or e about to ‘become a
director or officer of such other company and as
such or in any other manner is or may be interested
in +the exercise of such voting rights in manner
aforesaid.

(¢) No Director shall be disqualified by his
office from contracting with the Company either
as vendor, purchaser oY otherwise, nor shall any
such contract or any contract or earrangement
entered into by or on behalf of the Company in
which any Director shall be in any way interested
be avoided nor shall any Director so contracting
or being so interested be liable to account to the
Company for any profit realised by any such
contract or arrangement by reason of such Director
holding that office or of the fiduciery relation-
ship thereby established., The nature of a
Director's interest must De declared by him &t the
meeting of the Directors at which the guestion 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 oOr arrangement at the next
meeting of the Directors held after he became S0
interested,and ina case where the Director becomes
interested in a contract or arrangement after it is
made at the first meeting of the Directors held
after he becomes so interested. A general notice
to the Directors Dy a Director that he is a
menber of any specified firm or company and is *to
be regarded as interested in any contract or
transaction which may after the date of the notice
be made with such firm or company shall (if such
Pirector shall give the same at a meeting of the
Directors or shall take preagsonable steps to secure
that the same is brought up and read at the next
meeting of the Directors after it is given) be a
sufficient declaration of interest in relation to
such contract or transaction under this Article,

(O
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and after such general notice it shall not e
necessary to give any special notice relesting to
any particular contract or transaction with such
firm or company. A Director may as a Director
voﬁ? apd be counted as one of a guorum upon 2
mO?lon i respect of any contract or arrangement
which he shall nake with the Company or in which
he 1s 50 interested as aforesaid.

13. The provisc to regulation 79 of Table A shall
not apply to the Company.

14. The Directors may establish and maintain or
procure +the establishment and maintenance of any
non-contributory or contributory pension or
superannuation funds for the benefit of and give
or procure the giving of donations, gratuities,
pensions, allowances or emoluments t0 any persons
who are or were at any time in the employment or
service of the Company or of any company which is
a subsidiary of the Cowmpany cr is allied to or
assoclated with the Company or with any such
subsidiary,or who are or were at any time Direc.ors
or officers of the Company or of any such other
company 8s aforesaid and holding or who held any
salaried employment or office in the Company or
such other company,and the wives, widowz, families
and dependants of any such persons, and may make
payments for or towards the insurance of any such
persons as aforesald end may do any of the matters
aforesaid either alone or in conjunction with any
such other company as aforesald. Subject always,
if the Act shall s0 require, to particulars with
respect thereto being disclosed to the mexmbers
and to the proposal being approved by the Company
by Ordinary Resolution,aDirector holdingany such
employment or office shall %be entitled +to
participate in and retain for his own benefit any
such donation, gratuity, pension, allowance or
emolument.

1%, All the words in regulation 107 of Table A
fpom  and including the words "A Director so
appointed" down to the end of such regulation shall
be deleted and the words '"The anointment of a
Director appointed to the of'fice of Nanaging
Director shall be automatical}y determingd if he
cease from any cause to be a Director" shall be

substituted therefor.

16. A zesolution in yriting signed by all the Directors fgr
*h‘ 'iwe being shall be as effective ifor 31? pUrposes as a
vhe o duly passed at a Divectors' leeting @uly convene
rezoigizonang %ay consist of several documents in the like
an )

form each gigned by one or more Directors.

=



17. Section 185 of the Companies Act, 1948 shall not apply
to this Company and accordingly any person may be zppointed
a Director of the Company at any age and the office of a
Director shall not be lieble to be vecabted under an age

1imit at any time.
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REGISTRATIOM!

THE COMPANIES ACT 1948

———

COMPANY IIMITED BY SHARES

u N_b
JOSEPH TERARY 9. SONS, LIMITED.

SPECIAL RESOLUTION

Passed 16th March 1966.

At an BExtraordinary Ueneral Meeting of the Company duly
convened and held at 68 Regent Street, London, W. 1. on Wednesday,
16%h March, 1966 the following resolution was passed as a
SPECTAL RESOLUTION:

That the name of the Company be changed to
THE MONICO IN PICCADILLY LIMITED.

ferd f—;:"‘&-
/

-

CHATRMAN.

Certified printed by Gestetner Stencil du catlgg;f
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Joseph Terry & Sons Limited.
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COMABRIES |
RECISTHW [ON}

Reference: C.R. 98/2188/66 BOARD OF TRADE
COMPANIES ACT, 1948

JOSEPH TERRY AND SONS, LIMITED

O Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies
Act, 1948, the Board of Trade hereby approve of the name of the above-

named Company being changed to

REGISTERED

THE MONICO 1IN PICCADILLY LIMITHD ,
QﬁAPR 1966

E 'Y
Signed on bghalf of the Board of Trade

this FOURTH DAY OF APRIL

One THousano NiNE HUNDRED AnMD SixTY SiX.
o
“’"
/’an“‘-’.ﬁ

Authorised in that behalf by the <
C.60 President of the Board of 'I‘/ra}d’

2333 Wt.44365 D,4133 12M 2/65 T.P. Gp,658.




No. C.172

)
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DUPLICATE FOR THE FILE

No, 435614 //¢ .
/

Cectifivate of Fncorporation on Change of Pame
Bleveag

JOSEPH TERRY AND 30NS, LIMITED

was incorporated as a limited company under the
Companies Acts, 1862 ro tégo,

on the TWENTY=~FIRST DAY OF MarcH, 1895

Ay w]’)Bl)Bﬂﬁ by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

FPotw ﬂ)EI’BfﬂIﬁE I hereby certify that the Company is a lLimited
company incorporated under the name of

THE MONICO N PICCADILLY LIMITED

Given under my hand at London, this FourTH bay of APRIL

J@WM :

strar of Companies,

Oxe Thousano Nine HUNORED anp SiXvyY Six.

Certificate received by

| PR P S WIS ) - T " N - : T
" 2306) D3493, 35421 10m 12764 S(P& DIL
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SLJ}L The Companies Act 1948 to 1967 -

Company Limited by Shares

SPECIAL RESOLUTION

Passed  3lst MARCH 197]

of
THE MONICO IN PICCADILLY LIMITED

At the Annual General Meeting of the above Company duly convened and

held on 3lst MARCH 1971 at 166 High Holborn London WC1V 6PF

M. H. SPELLER

Dated: 3ist March 1971 Secretary



RN .. NS
S

K> Y
&

€9

o

THE COMPANIES ACTS, 1862—1967.

COMPANY LIMITED BY SHARES.

Articles of Association

OF

SUBSIDIARY COMPANIES OF
TRUST HOUSES GROUP LIMITED

(Adopted by Special Résolutions of the Companies governed hereby.)

I—GENERAL

1. Theregulations contained in Table “A” of the First Schedule
to the Companies Act, 1948, or to any previous Act for the regula.-
tion of Companies (hereinafter referred to as “Table A’) shall not
apply to the Company, except in so far as they are hereinafter set out
in full ; but the following shall be the regulations of the Company.

2. In these reguiations :—

“ the Act ” means the Companies Act, 1948,
*“ the seal ” means the common seal of the Company.

* Secretary " means any person appointed to perform
the duties of the secretary of the Company.

“ the United Kingdom ™ means Great Britain and
Northern Ireland.

*“ the Board » shall mean the Board of Directors for
the time being of the Company.

Expressions referring to writing shell, unless the contrary
intention appears, be construed as including references to printing,
lithography, photography, and other modes of representing or
reproducing words in a visible form,

Unless the context otherwise requires, words, or expressions,
conteined in these regulations shall bear the same meaning as in the
Act or any statutory modification thereof in force at the date at
which these regulations become binding on the Company.
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3. The Company shall be a Private Company within the
meaning of the Act, and accordingly :—

(a) The Board may, in their absolute discretion and
without assigning any reason, decline to register any
transfer of shares :

(8) The number of the Members of the Company (not
including persons who are in the employment of the
Company and persons who, having been formerly in the
employment of the Company, were while in that employ-
ment, and have continued, after the determination of that
employment, to be Members of the Company) is limited
to 50, but so that, for the purposes of this Article, where
two or more persons hold one or more shares in the
Company jointly, they shall be treated as single Member :

(c) No invitation shall be made to the public to
subscribe for any shares or debentures of the Company :

()} The Company shall not have power to issue share
warrants to bearer.

II.—SHARE CAPITAL -AND VARIATION OF RIGHTS

4. Any special rights or limitetions previously .conferred on
the holders of any existing shares or class of shares in the capital
of the Company at the date of the adoption of these Articles shall
continue in full force and effect notwithstanding the adoption of these
new Articles and as if they appeared herein seriatim.

Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share
in the Company may be issued with such preferred, deferred or
other special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

5. Subject to the provisions of section 58 of the Act, any
preference shares may, with the sanction of an ordinary resolution,
be issued on the terms that they are, or at the option of the Company
are liable to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution
determine.

6. If at any time the share capital is divided into different
clagses of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
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whether or not the Company is being wound up, be varied or
abrogated with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class. To every such separ:: “ieneral
Meecting the provisions of these regulations relating General
Meetings shall apply, but so that the necessary quorum shall (subject
to the provisions of these regulations as to an adjourned meeting)
be two persons at least holding or representing by proxy one-third
of the issued shares of the clags and that any holder of shares of
the class present in person or by proxy may demand a poll. This
Article shall not be read as implying the necessity for any such
congent or sanction in any case in which but for this Article the
object involved could have been effected without it under the
provisions contained in these regulations.

7. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

8. TheCompany may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per cent.
or the amount of the commsision paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate
of the commission shall not excced the rate of 10 per cent. of the price
at which the shares in respect whereof the same is paid are issued
or an amount equal to 10 per cent. of such price (as the case may be).
Sueh commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly
in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

9. Except as required by law, no person shall be recognised
by the Compeny as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any share or any intercst in any fractional part
of & share or (except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

10, Every person whose nume is entered as a Member in the
register of Members ghall be entitled without payment to receive
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within two months after sllotment or lodgmen® of transfer (or within
such other period as the conditions of issue shall provide) one certi-
ficate for all his shares or several certificates each for one or more
of his shares upon payment of 2s. 6d. for every certificate after the
first or such less sum as the Directors shall from time to time deter-
raine. Every certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders.

11. Tf a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of out-
of-pocket expenses of the Company of investigating evidence as the
Directors think fit.

12. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding company
nor shall the Company make a loan for any purpose whatsoever
on the security of its shares or those of its holding company, but
nothing in this regulation shall prohibit transactions mentioned
in the proviso to section 54 (I) of the Act.

IIT.—-LIEN

13. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a first and paramount lien
on all shares (other than fully paid shares) standing registered in the
name of a single person for all moneys presently payable by him
or his estate to the Company ; but the Directors may at any time
declare any share to be wholly or in part exempt from the provisions

of this regulation. The Company’slien, if any, on a share shall extend
to all dividends payable thereon.

14, 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 a 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 such part of
the amount in reapect of which the lien exists as is presently payable

r:
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has been given to the registered holder for the time being of the
share, or the person entitled thereto by reason of his death or bank-

-Tuptey.

£5. To give 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 comprised
in any such {ransfer, and he shall not be bound to see to the applica-
tion of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in reference to the
sale.

16. The proceeds of the sale shall be received by the Company
and epplied in payment of such part of the amount in respect of
which the lien exists as is presently payatle, and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) he paid to the person entitled to the
shares at the date of the sale.

1V.—CALLS ON SHARES

17. The Directors may from time to time make calls upon
the Members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at
fixed times, provided that no call shall exceed one-fourth of the
nominal value of the shares or be payable at less than one month
from the date fixed for the payment of the last preceding call and
en.ch Member shall (subject to receiving ab least fourteen days notice
apecifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the
Directors may determine.

18. A call shall be deemed to have been made at the time when
the resolution of the Directors authoriging the call was passed and
may be required to be paid by instalments.

19. The joint holders of & share shall be jointly and sevezally
liable to pay all calls in respect thereof.

20. If o sum called in respect of & ghare is not paid before or
on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thereof to tho time of actual payment ab such rate not
exceeding b per cent. per annum as the Directors may determine,
but the Directors shall be at liberty to waive payment of such
interest wholly or in part.
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21, Any sum which by the terms of issue of & share becomes
payable on allotment or at any fixed date whether on account of the
nomineal value of the share or by way of premium, shall for the
purposes of these regulations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same bev:omes
payable, and in case of non-payment ail the relevant provisions
of these regulations 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, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

93. The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upon all or
any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding
(unless the Company in general meeting shall otherwise direct)
5 per cent. per annum, as may be agreed upon between the Directors
and the Member paying such sum in advance.

V.—TRANSFER OF SHARES

24. The instrument of transfer of any share shall be executed by
or on behalf of the transferor and transferee, and, except as provided
by sub-paragraph (4) of paragrapi 2 of the Seventh Schedule to the
Act, the transferor shall be deemed to remain a holder of the share

until the nanie of the transferce is entered in the register of Members
in respect thereof.

25. Subjeet to such of the restrictions of these regulations as
may be applicable, any Member may transfer all or any of kis shares

by instrument in writing in any usuel or common form or any other
form which the Directors may approve.

26, The Directors may also decline to recognise any instrument
of transfer unless :—

(4) a fee of 2s. 6d. or such lesser sum as the Directors

may from time to time require is paid to the Company
in respect thereof ;

(B) the instrument of transfer is accornpanied by the
certificate of the shares to whiclk it relates, and such other
evidence as the Directors may rezsonably require to show
the right of the transforor to make the transfor ; and
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(0) the instrument of transfer is in respect of only
one clags of share.

97, If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

98. The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine, provided always that such registration shall not be sus-
pended for more than thirty days in any year.

99. The Company shall be entitled to charge a fee not exceeding
2g. 6d. on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lien of
distringas, or other instrument.

VI.—TRANSMISSION OF SHARES

30. 1In case of the death of a Member the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his
interest in the shares ; but nothing herein contained shall release the
estate of a deceased joint holder from any liability in respect of any
ghare which had been jointly held by him with other persons.

31 Any person becoming entitled to a share in consequence of
she death or bankruptey of a Member may, upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominatcd by him registered as the transferee thercof, but the
Directors shall, in either case, have the same right to decline or
guspend registration. as they would have had in the case of a transfer
of the share by that Member before his death or bankruptey, as the

case may be.

32. If the person so becoming entitled shall cleet to be registered
himself he shall deliver or send to the Company a notice in writing
signed by him stating that ho so elects. If he shall elect to have
another person registered he shall testify his election by executing
to that person a transfer of the share. All the limitations, restrictions
and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or bankruptey
of the Member had not occurred and the notice or transfer were a
transfer signed by that Member.

N .
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33, A person becoming entitled to a sha.re.by 1’00-80; of the
death or bankruptey of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he ﬂh&ll. not,
before being registered as & Member in respect of the share, be en iiltI(fd
in respect of it to exercise any right conferred by membership in

relation to meetings of the Company :

Provided always that the Directors may at any time gi’f"’ notice
requiring any such person to elect either to be registered 'lumse-lf ?r
to transfer the share, and if the notice is not com_f)lied with within
ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of'the share
until the requirements of the notice have been complied with.

VIL—FORFEITURE OF SHARES
34. If o Member fails to pay any call or ingtalment of & call on
the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpeid, together with any interest
which may have accrued.

35. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment at ox before the time
appointed the shares in respect of which the call was made will be
linble to be forfeited.

36. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the Directors
to that effect.

37, A forfeited share may be sold or otherwise disposed of on
sfloh terms and in such manner as the Directors think fit, and at any
time before a sale or disposition the forfeiture may be cancelled on
such terms as the Directors think fit,

38. A person whose shares have been forfeited shall cease to be
8 Mez:nber in respect of the forfejted shares, but shall, notwith-
standing, remain liable to pay to the Compa,ny’ al] moneys which, ab
the date of forfeiture, were payable by him to the Company in
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respect of the shares, but his liability shall cesse if and when the

Company shell have received payment in full of all such moneys in
respect of the shares,

39. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that a share in the
Company 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. The Company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be
bound to see to the application of the purchase money, 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 or disposal of
the share.

40. The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms of
issue of & share, becomes payable at a fixed time, whether on account
of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

VIII—CONVERSION OF SHARES INTO STOCK

41. The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denomination.

42, The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations, as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
circumstances admit ; and the Directors may from time to time fix
the minimum amount of stock transferable but so that such minimum
shall not exceed the nominal amount of the shares from which the
stock arose.

43. 'The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company and other
matters ag if they held the shares from which the stock arose, but no
guch privilege or advantage (except participation in the dividends

e ey — e
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and profits of the Company and in the assets on winding up). ghall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or sdvantage.

44. Such of the regulations of the Company 28 are applicable
to paid-up shares shall apply to stock, and the words  share ” and
¢ ghareholder ” therein shall include “ stock ” and * stockholder ™

IX.—ALTERATION OF CAPITAL

45. The Compeny may from time to time by Ordinary
Resolution increase the share capital by guch sum, to be divided into:
shares of such amount, as the resolution shall prescribe.

46, The Company may by Ordinary Resolution—

(a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares ;

(B) sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the Memorandum
of Association subject, nevertheless, to the provisions of
Section 61(1)(d) of the Act;

(0) cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed to be taken
by any person.

47. 'The Company may by Special Resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manner and with, and subject to, any incident
authorised, and consent required, by law.

X.—GENERAL MEETINGS

48. The Company shall in each year hold a general meeting as
its Annua) General Meeting in addition to any other meetings in that
year, and shall specify the meeting as such in the notices calling it ;
end not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.
Provided that so long as the Company holds its first Annual General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following year. The

Annual General Meeting shall be held at such time and place as tho
Directors shall appoint.

49, All general meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

T
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50. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
ghall also be convened on guch requisition, or, in default, may be
convened by such requisitionists, as provided by Section 132 of the
Act. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two Members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that in
which meetings may be convened by the Directors.

XI.—NOTICE OF GENERAL MEETINGS

51. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be celled by twenty-one days’
notice in writing at the least, and a meeting of the Company other
than an Annual General Meeting or o meeting for the passing of &
Special Resolution shall be called by fourteen days’ notice in writing
at the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the dey for which it is piven,
and shall specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that business, and shall
be given, in manner hereinafter mentioned or in such other manner,
if any, as may be prescribed by the Company in general meeting,
to such persons as are, under the regulations of the Company, entitled
to receive such notices from the Company:

Provided that & meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified*in this regulation,
be deemed to have been duly called if it is so agreed—

(4) in the case of o meeting celled as the Annual General
Meeting, by all the Members entitled to attend and vote
thereat ; and

(B) in the case of any other meeting, by a majority in
number of the Members having a right to attend and vote
at the meeting, being o majority together holding not less
than 95 per cent. in nominal value of the shares giving that
right.

52. The accidental omission to give notice of a mesting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at thet meeting.

XII.-—PROCEEDINGS AT GENERAL MEETINGS

53. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is trancacted at
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an Annual General Meeting, with the exception of declaring a divi-
dend, the consideration of the Accounts, Balance Sheets, and the
Reports of the Directors and Auditors, the election of Direfzt?rs in
the place of those retiring and the appointment of, and the fixing of
the remuneration of, the Auditors.

54. No business shall be transacted at any (General Meeting
unless a quorum of Members is present at the time when the meeting
proceeds to business ; save as otherwise provided in these regulations
two Members present in person ‘or by proxy or one Member present
in person or by proxy and holding or representing not less than
75 per cent. in nominal value of the shares giving the right to attend

and vote at such meeting shall be a quorum.

5. 1If within half an hour from the time appointed for the
meeting & quorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolved ; in any other case it shall
stand adjourned to the same day in the next week, at the same time
and place or to such other day and at such other time and place as
the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed
for the meeting, the Members present shall be a quorum.

56. Subject to the provisions of the Act, & resolution in writing
signed by all the Members for the time keing entitled to receive
notice of and to attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

57. The Chairman, if any, of the Board of Directors shall preside
as Chairman at every general meeting of the Company, or if there is
no such Chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling
to act the Directors present shall elect one of their number to be
Chairman of the meeting.

58. If at any meeting no Director is willing to act as Chairman
or if no Director is present within fifteen minutes after the time
appointed for holding the meeting, the Members present shall choose
one of their number to be Chairman of the meeting.

59. The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting other than
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the business left unfinished at the meeting from which the adjourn-
ment took place. When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given &3 in the case of
an original meeting. Save as aforesaid it shall not be necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.

60. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded—

{a) by the Chairman ; or

(B) by at least threc Members present in person or by
proxy ; or

(¢} by any Member or Members present in person or by
proxy and representing not less than one-tenth of the total
voting rights of all the Members having the right to vote at
the meeting ; or

(D) by & Member or Members holding shares in the
Company conferring a right to vote ot 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 conferring that right.

Unless . poll be 5o demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the procecdings 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.

The demand for a poll may be withdrawn.

61. Except as provided in regulation 63, if a poll is duly
demanded it shall be taken in such manner as the Chairman directs,
and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

82. 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 hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote.




14

63. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthw:ith. A poll dt?ma.nded
on any other question shall be taken at such time as the Ohaumfm of
the meeting directs, and any business other than tha,t.upon whlc}} a
poll has been demanded may be proceeded with pending the taking
of the poll.

XTIL.—VOTES OF MEMBERS

64, Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands every
Member present in person shall .have one vote, and on a poll every
Member shall have one vote for each share of which he is the holder.

65. In the case of joint .olders 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.

66. A Member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, receiver,
curator bonis, or other person in the nature of a committee, receiver
or curator bonis appointed by that court, and any such committee,
receiver, curator bonis or other person may, on a poll, vote by proxy.

67. No Member shall be entitled to vote at any General Mesting
unless all calls or other sums presently payable by him in respect of
'shares in the Company have been paid.

68. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive.

69. On a poll votes may be given either personally or by proxy.

70. 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 seal, or
under the hand of an officer or attorney duly authorised. A proxy
need not be a Member of the Company.
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71, The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be deposited
at the Registered Office of the Company or at such other place within
the United Kingdom as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours hefore the time appointed for the taking of
the poll, and in default the instrument of proxy shall not be treated.
as valid.

72. An instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit—

«“ Limited

I/We of , in
the county of » being a Member/Members of
the above-named Company, hereby appoint
of » or failing him,
of , 48 my/our proxy to vote for mefus on my/our
hehalf at the [Annual 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.

Signed this day of 19 ”

73. Where it is desired to afford Members an opportunity of
voting for or against a resolution the instrument appointing a proxy
shall be in the following form or a form 28 near thereto as circum-
stances admit—

“ Limited
I/ We ’ Of:
in the county of , being & Member/Members of
the above-named Company, hereby appoint
of , or failing him,
of , 88 my four proxy to vote for me/us on my/four
behalf at the [Annual 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.
Signed this day of 19
-
This form is to be used %
Unless otherwise instructed, the proxy will vote as he
thinks fit.

the resolution.

*Strike out whichever is not desired.”
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74. The instrument appointing a Proxy ghall be deemed to
confer authority to demand or join in demanding & poll.

75. A vote given in accordance with the te'rms of an insi.'.rume_nt
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the author.lty under
which the proxy was executed, or the transfer of the sh'are In reslp.ect,
of which the proxy is given, provided that no intimation in writing
of such death, insanity, revocation or transfer as aforesaid shall have
been received by the Company at the Office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

XIV.—CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

76. Any corporation whichisa 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 representative at any meeting of
the Company or of any class of Members of the Company, and the
person so authorised shall be entitled to exercige the same powers on
behalf of the corporation which he represents as that corporation
could exercise if it were an individual Member of the Company.

XV.—DIRECTORS

77. TUnless and until otherwise determined by the Company
in General Meeting the number of Directors shall be not less than
two and there shall be no maximum number of Directors.

78. A Director shall not be required to hold any share
qualification.

79. Any Director may, by writing under his hand, appoint any
other Director or appoint any other person (whether & Member of
the Coinpany or not) to be his alternate, and such appointee while
he hol3s office as an alternate Director shall (subject to his giving
the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to notice of and to
attend meetings of Directors, and in the absence of the Director
whom he represents to vote thereat accordingly : Provided always
that no such appointment of any person not being a Director shall
be operative unless or until the approval of the Directors by &
majority consisting of not less than two-thirds of the whole of the
Directors shall have been given thereto. A Director may at any
time revoke the appointment of an alternate appointed by him, and
(subject to such approval as aforesaid) appoint another person in his
place, and if a Director shall die or cease to hold the office of Director



c——

o, T R T T

T e N

et v A - mmm ST AT T e A v e

17

the appointment of his alternate shall thereupon cease and determine.
Any revocation undex this Article shall be effected by notice in
writing under the hand of the Director making the same, and any

such notice if left at the registered office of the Company shall be
sufficient evidence of such revocation.

80. Every person acting as an alternate Director shall be an
officer of the Company and he shall not be deemed to be the agent
of the Director whom he represents. The remuneration of any
alternate Director shall be payable out of the remuneration payable
to the Director appointing him, and shall consist of such portion of
the last-mentioned remuneration as shall be agreed between the
alternate Director and the Director appointing him.

81. The Directors’ remuneration shall be at such rate as the
Company in General Meeting may from time to time determine.
The Directors may repay to any Director all proper travelling,
hotel and other out-of-pocket expenses incurred by him in connection
with the businecss of the Company.

82. A Director may be or become a director or other officer
of, or otherwise interested in, any company promoted by the
Company or in which the Company may be interested as a member
or otherwise, and no such ‘Director shell be accountable for any
remuneration or other bencfits veceived by him as o director or
officer of or from his interess in such other company. The Directors
may exercise the voting power conferred by the shares in any other
company held or owned by the Company in such manner in all
respects as they think fit, including the exercise thereof in favour
of any resolution appointing them or any of their number directors
or officers of such other company ar voting or providing for the
pryment of remuneration to the dircetors or officers of such other
company, but a Director may not vote in favour of the exercise of
such voting rights in manner aforesaid on o resolution that he may he
or be about to become a dircctor or officer of such other company
and as such or in any other manner is or may be interested in the
exercise of such voting rights in manncr aforesaid.

83. The Board shall have power to grant to any Director
required to go abroad or to render any special or extraordinary
gervice such special rerauneration for the services rendered as they
may think proper.

84. A Director may hold any office or place of profit under
the Company (other than the office of Auditor) in conjunction with
his office as Director and he or his firm may act in a profeasitnal
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capacity to the Company on such terms (as to remuneration and
otherwise) as the Board may determine.

XVI.—BORROWING POWERS

85. The Board may excrcise all the powers of the Company
to borrow money, and to mortgage or charge its underta.]:;ing,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debf, liability or obligation of the Company
or of any third party.

XVIL—POWERS AND DUTIES OF DIRECTORS

86. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such pewers of the
Company as are not, by the Act or by theze regulations, required. to
be exercised by the Company in General Meeting, subject, neverthe-
less, to any of these regulations, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be preseribed by the Company in General
Meeting ; but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if that regulation had not been made.

87. The Dircctors may from time to time and at any time by
power of aitorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these regulations) and
for such period and subject to such conditions &s they may think fit,
and any such powers of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise any

such attorney to delegate all or any of the powers, authorities and
discretions vested in him.

88. The Company may exercise the powers conferred by Section
35 of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

€9. The Company may exercise the powers conferred upon the
Company by Sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a dominion register, and the Directors may
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(subject to the provisions of those Sections) make and vary such

regulations as they may think fit respecting the keeping of any such
register.

90. No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be
in any way interested be avoided nor shall any Director so contracting
or being so interested be lable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby
established. The nature of the Director’s interest must 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 considera-
tion, or if the Director was not at the date of that meeting interested in
the proposed contract or arrengement at the next meeting of the
Directors held after he became so interested, and in a case where the
Director becomes interested in a contract or arrangement after it is
made at the first meeting of the Directors held after he becomes so
interested. A genoral notice to the Directors by a Director that he is
a member of any specified firm or company and is to be regarded as
interested in any contract or transaction which may after the date of
the notice be made with such firm or company (if such Director shall
give the same at a meeting of the Directors or shall take reasonable
steps to secure that the same is brought up and read at the next meet-
ing of the Directors after it is given) be a sufficient declaration of
interest in relation to such contract or transaction under this Article,
and after such general notice it shall not be necessary to give any
special notice relating to any particular contract or transaction with
such firm or company. A Director may not as a Director vote in
respect of any contract or arrangement which he shall make with the
Company or in which he is so interested as aforesaid, and if he do so
vote his vote shall not be counted and he may not be reckoned for the
purpose of constituting a quorum of the Dircctors.

0%.  All cheques, promigsory notes, di.%*s, bills of exchange and
other negotiable instruments, and all receipts for . oneys paid to the
Company, shall be signed, drawn, accepted, endorseu, otherwise
exeruted, as the case may be, in such manner as the Director. ~hall
frown time to time by resolution determine,

92. The Directors shall cause minutes to be made in books
provided for the purpose—
(4) of all appointments of officers made by the
Directors ;



20

() of the nmames of the Directors present at each
Meeting of the Directors and of any Committee of the
Directors ;

(c) of all resolutions and proceedings at all Meetings
of the Company, and of the Directors, and of Committees ot
Directors.

93. The Board may establish and maintain or procure the
establishmunt and maintenance of any non-contributory or contri-
butory pension or superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which
is & subsidiary of the Company or is allied fo or associated with the
Company or with any such subsidiary company, or who are or were
at any time Directors or officers of the Company or of any such
other company as aforesaid, and holding any salaried employment
or office in the Company or such other company, or any persons in
whose welfare the Company or any such other company. as aforesaid
is or has been at any time interested, and the wives, widows, families
and dependants of any such persons, and also establish and subsidise
or subscribe to any institutions, associations, 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 aforesaid, and subscribe or gnarantee
money for any charitable or benevolent objects or for any exhibition,
or for any public, general or useful object, and do any of the matters
aforesaid, either alone or in conjunction with any such other compary
as aforesaid. Subject always, if the Act shall so require, to particu-
lars with respect to the proposed payment being disclosed to the
Members of the Company and to the proposal being approved by the
Company, any Director holding any such employment or office shall
be entitled to participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or emolument.

XVIIL.—DISQUALIFICATION OF DIRECTORS
94, The office of Director shall be vacated if the Director—

(4) ceases to be a Directcs by virtue of Section 182 or
185 of ithe Act; or

(8) becomes bankrupt or makes any arvangement or
composition with his creditors generally ; or

(c) becomes prohibited from being a Director by
reason of any order made under Section 188 of the Act; or
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(D) becomes of unsound mind ; or

(m) resigns his office by notice in writing to the
Company ; or

(¥} shall for more than six months have been absent
without permission of the Directors from Meetings of the
Directors held during that period.

XIX.—APPOINTMENT AND REMOVAL OF DIRECTORS

95. The Board shall have power at any time, and from time
to time, 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 from time to time fixed in accordance with these
regulations. Any Director so appointed shall hold office only until
the next following Annual General Meeting, and shall then be eligible
for re-election.

96. The Company may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142 of the
Act, remove any Director notwithstanding anything in Uthese
regulations or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any claim such
Direcior may have for damages for breach of any contract of service
between him and the Company. The Company may by Ordinary
Resolution appoint another person in the place of a Director removed
from office under the immediately preceding Article, and without
prejudice to the powers of the Directors under these regulations the
Company in General Meeting may appoint any person to be a Director
either to fill a casual vacancy or as an additional Director.

XX.—PROCEEDINGS OF DIRECTORS

97. The Board may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit,
and may determine the gquorum necessary for the transaction of
business. Until otherwise determined the quorum shall be two
Directors. TFor the purpose of reckoning the quorum, any Director
who is present by his alternate shall be deemed to be personally
present regardless of whether or not his alternate is himself o
Director or an alternate for any other Director. It shall not ¥
necessary to give notice of & meeting of the Directors to any T sector
for the time being absent from the United Kingdom. ¥ . where such
Director is represented by an alternate Direct~, aue notice of such
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meeting shall be given to such alternate Director either Ilaeraonany
or by sending the same Jarough the post a:ddresaed to him at the
sddress in the United ingdom given by him to the Company. A
Director may, and th. Secretary on the requisition of a Director shsall,
a:, any time summeiu & meeting of the Board.

98. Quesi:ons arising abt any meeting shall be decided.by 8
majority of rotes, and in case of an equality of votes the Chairman
shall have - second or casting vote. Any person who is an alternate
Director ,hall be entitled to one vote for each Director whom he
represe .cs and if such person is himself a Director he shall be entitled
to a ~wparate vote on behalf of the Director he is representing and in
ad-ition to his own vote.

9y, The continuing Directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced
below the nuniber fixed by or pursuant to the regulations of the
Company as the unecessary quorum of Directors, the continuing
Directors or Director may act for the purpose of increasing the number
of Directors to that number, cr of summoning a General Meeting of
the Company, but for no other purpose.

100. The Directors may elect a Chairman of their meetings and
determine the period for which he is to hold office ; but if no such
Chairman is elected, or if at any meeting the Chairman is 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,

101. 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 it by the Directors.

102. A committee may elect a Chairman of its meetings ; if no
such Chairman is elected, or if at any meeting the Chairman is not
present within five minutes after the time appointed for holding the

same, the members present may choose one of their number to be
Chairman of the meeting.

103. A committee may meet and adjourn as it thinks proper.
Questions arising at any mecting shall be determined by a majority
of votes of the Members present, and in the ease of an equality of
votes the Cheirman shall have a second or casting vote.

-~
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104. All acts done by any meeting of the Directors or of a
committee of Directors or by any person acting as a Director shall,
notwithstanding that 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, be as valid

as if every such person had been duly appointed and was qualified to
be a Director.

105. A resolution in writing signed by all the Directors for the
time being in the United Kingdom if constituting a majority of the
Directors shall be as effective as a resolution passed at a meeting of
the Directors duly convened and held. Such resolution may consist
of several documents in the like form cach signed by one or more of
the Directors.

XXI.-—MANAGING DIRECTORS, Krc.

106. The Directors may from time to time appoint one or more
of their body to the office of Managing Director for such period and
on suecn terms as they think fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. A Director so appointed shall not, whilst holding
that office, be subject to retirement by rotation or be taken into
account in determining the rotation of retirement of Directors, but
his appointment shall be automatically determined if he cease from
any cause to be a Director.

107. A Managing Director shall receive such remuneration
(whether by way of salary, commission or participation in profits, or
partly in one way and partly in another) as the Directors may
determine.

108. The Directors may entrust to and confer upon & Managing
Director any of the powers exercisable by them wpon such terms and
conditions and with such restrictions as they may think fit, and
oither collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

XXII.—SECRETARY

109. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit ; and any Secretary so appointed may be removed by them.

110. No person shall be appointed or hold office as Secretary

who is—
() the sole Director of the Company ; or
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(B) a corporation the gole director of which is the sole
Director of the Companj ; or

(¢) the sole director of & corporation which is the sole
Director of the Company.

111. A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

XXIII.—THE SEAL

112. The Directors shall provide for the safe custody of the
Seal, which shall only be used by the authcxity of the Directors or of
a committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shall
be signed by a Director and shall be countersigned by the Secretary
or by a second Director or by some other person appointed by the
Directors for the purpose.

XXIV.~—~DIVIDENDS AND RESERVE

113. The Company in General Meeting may declare dividends,
but no dividend shall exceed the amount recommended by the
Directors.

114. ‘The Directors may from time to time pay to the Members

such interim dividends as appear to the Directors to be justificd by
the profits of the Company,

115.  No dividend shall be paid otherwise than out of profits.

116. The Directors may, before recommending any dividend,
seb aside out of the profits of the Company such sums as they think
proper as & reserve or reserves which shall, at the diseretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application
may, ab the like diseretion, either be emplaoyed in the business of the
Company or be invested in such investments (other than shares of the
Compeny) as the Directors may from time to time think fi. The
Directors may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide.

. 117.  Subject to the rights of persons,
vith speeial rights as to dividend, all divide
paid according to the amounts paid or cre

if any, entitled to shares
nds shall be declared and
dited as paid on the shares
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in respect whereof the dividend is puid, but no amount paid or
credited ns paid on a shure in advance of calls shall be treated for the
purposes of this regulation as paid on the share. All dividends shali
be apportioned and paid proportionately to the amounts paid or
credited as 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
jssued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

118. 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 othorwise in rolation to the ghares
of the Company.

119. Any General Meeting declaring o dividend or bonus may
direct payment of such dividend or bonus whoily or partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in any one or
more of such ways, and the Directors shall give effect to such resolu-
tion, and where any’ difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient, and in
particular may issue fractional certificates and fix the vaiue for
digtribution of such specific assots or any part thereof and may deter-
mine that cash payments shall be made to any Members upon the
footing of the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees as may seem
expedient to the Directors.

190. Any dividend, interest or other moneys payable in cash in
respect of shares may bo paid by cheque or warrant sent through the
post directed to the registored address of the holder or, in the cese of
joint holders, to the registered address of that one of the joint holders
who is first named on the Register of Members or to such person and
to such address as the holder or joint holders may in writing direct.
Tvery such cheque or warrant shall be made payable to .tl.le order of
the person to whom it is sent. Any one of two or more joint holders
may give effectual receipts for any dividends, bonu-sc-s or other
moneys payable in respect of the shares held by them as joint holders.

121. No dividend shall bear interest against the Company.

XXV.—ACCOUNTS
122. The Directors ghall cause proper books of account to be
lrept With respect to :—
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(a) sll sums of money received and expended by ti2
Company and the matters in respect of which the receipt
and expenditure takes place ;

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

(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if thore ure not kept
such books of account as are necessary to give a true and fair view
of the state of the Company’s affairs and to explain its transactions.

123. The books of account shall bo kept ot the registered offico
of the Company, or, subject to Secti®n 147(3) of the Act, at such other
place or places as the Directors think fit, and shall always be open to
the inspection of the Directors.

124. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not being
Directors, and no Member (not being & Director) shall have any right
of inspecting any account or book or document of the Company
except as conferred by statute or suthorised by the Directors or by
the Company in General Meeting.

126. The Directors shall from time to time, in accordance with
Sections 148, 150 and 157 of the Act, cause’ to be prepared and to
be laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those gections,

126. A copy of every balance sheet (including overy document
required by lew to be anrnexed thereto) which is to be laid before
the Companyin General Meeting, together with a copy of the Auditors’
Report, shall not less than twenty-one days before the date of the
meeting be sent to every Member of, and every holder of debentures
of, the Company and ‘o every person registered under regulation 31.
Provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the Company
is not aware or to more than one of the joint holders of any shares
or debentures.

X _VI—--CAPITALISATION OF PROFITS

127. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise

L L. 2l maa .
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any pert of the amount for the time being standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and accord-
ingly that such sum be set free for distribution amongst the Members
who would have been entitled thereto if distributed by way of divi-
dend and in the same proportions on condition that the same be not
paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such
Members respectively or paying up in full unissued shares or deben-
tures of the Company to be allotted and distributed credited as fully
paid up to and amongst such Members in the proportion aforeseid, or

partly in the one way and partly in the other, and the Directors shall
give ef” ot to such resolution :

Provided that o share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued shares to be issued to Members of the
Company os fully paid bonus shares.

198. Whenever such & resolution as aforesaid shall have been
passed the Directors shall meke all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully-poid shares or debentures, if any, and
generally shall do all acts and things required to give cffect thereto,
with full power to the Dircctors to make such provision by the
jssue of fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debenbures becoming dis-
tributable in fractions, and also to authorise any person to enter
on behalf of all the Members entitled thereto into an agreement with
the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitalisation, or (as the case
may require) for the payment up by the Company on their behalf,
by the application theroto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of
the smounts remaining unpaid on their existing shares, and any
agreement; made under such authority shall be effective and binding
on all such Members.

XXVIL.—AUDIT

129. Auditors shall be appointed and their duties regulated in
aecordance with sectiona 150 to 162 of the Act.
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XXVIL—NOTICES

130. A notice may be given by the Company to any Member
either personally or by sending it by post to him- or to hls'registered
address, or (if he has no registered address within the United King.
dom) to the address, if any, within the United Kingdom supplied by
him to the Company for the giving of notice to him. Where a notice
is sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing the
notice, and to have been effected in the case of a notice of a meseting
at the expiration 24 hours after the letter containing the same is
posted, and in any other cage at the time ab which the letter would
be delivered in the ordinary course of post.

131. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder first named
in the Register of Members in respeet of the share.

132. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptey of
Member by sending it through the post in a prepaid letter addressed
to them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been
so supplied) by giving the noiice in any manner in which the same
might have been given if the death or bankruptey had not occurred.

133. Notice of every General Meeting shall be given in any
manner hercinbefore authorised to~

(A) every Momber excopt those Members who (haviug
no registered address within the United KXingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them ;

(B) every person upon whom the ownership of a share
devolves by reason of his being a legal personal representa-
tive or a trustee in bankruptey of a Member where the
Member but for his death or bankruptey would be entitled
to receive notice of the meeting ; and

(¢} the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.
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XXIX.—WINDING UP

134. ff the Company shall be wound up the liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction required by the Act, divide amongst the
Members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or
not) and may, for such purpose set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different
classes of Members. The liquidator may, with the like sanction, vesi
the whole or any part of such assets in trustees upon such trusts for
the benefit of the contributories as the liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled
to accept any shares or other securities whereon there is any liability.

XXX —INDEMNITY

134¢. Every Director, Monaging Director, agent, auditor,
Secretary and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in conneotion with any application under seotion 448 of
the Act in which relief is granted to him by the Court.

1 HEREBY CERTIFY that what is printed above and on the
preceding twenty-ocight pages is a print of the Articles of Association
of THE Nowice v Piccnmicy  Limited, as adopted by Specinl

Resolution possed on  3ist Anacw 1971 j

/

ecrelary.
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THE COMPANIES ACTS, 1862 TO 1967

Special Resolution of THE MONICO IN PICCADILLY LIMITED vd

Passed 30th September, 1974

1At an Extraordinary General Meeting of the above Company duly
convened and held at 166 High Holborn, London, WC1V 6PF on

; Monday, 30th September, 1974, the following Resolution was
|duly passed as SPECIAL RESOLUTION:

""I'hat, subject to the consent of the Department of Trade-

Jand Industry, the namne of the Company be changed to Joscph Terry
i& Sons Limited!,

2
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R, P. Davis,
’ Secretary.
|




CERTIFICATE OF INCORPORATION
ON CHANGE oF NAME

No. ’861&-/‘
A9

THE MONICO IN PICCADILLY LIMITED

Lhereby cenify that

having by special resolution and with the approval of the

Secretary of State changed
its name, is now incorporated under the name of

JOSEPH TERRY & SONS LIMITED

Given under my band at Loadon the
1st November 1974

N eytey

N TavLOR
Aasistant Repistrar of Companrey
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THE COMPANIES ACT, 1890
THF. COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

JOSEPH TERRY & SONS LIMITED

1

(Passed Lst April 1977}

At an Extraordinary General Meecting of
the Company duly convened and held at
1 Jermyn Street, London, SWIY 4UH
on the 1st day of April 1977
the following Resclultions were duly passed
the first as an Ordinary Resolution and the

second as a Special Resclution:-

1. THAT upon the recommendation of the
Directors it is desirablz to capitalise the
sum of £5,000 being part of the amount
standing to the credit of Profit aqd Loss
Acceount and accoordingly that such sum be
set free for distribution amongst the
percons who immediately prioxr to the hold-

ing of this soeecting were registexed as the

of 25p each in the comital of the Comwany

; roldsrs of ¢hodl79 2isoued ordinary chares



in the proportions in which they would
have been entitled if the same had been
distributed by way of dividend on
condition that the same be not paid in
cash but be applied in Paying up in full
20,000 uniséued ordinary shares of 25p
each in the capital of the Company such
20,000 ordinary shares to be allotted
and distributed credited as fully paid
up to and amongst such holders in the
proportions aforesaid
THAT the 4,179,762 existing issued
ordinary shaves of 25p each in the capital
of the Company be and are hereby converted
into and shall henceforth be known as
deferred shares of 25p each and that such
deferred shares shall confer upon the
holders thereof:-
(a) no right to participaﬁe in any
dividends paid by the Company
(b} the xight on a return of assets
in a winding-up to a repayment
of the capital paid up on such shares
after a sum of £10,000 has been paid
in respect of each issued ordinary
share of 25p in the capital of the
Company but no other righl: to
participate in the assets of ithe

Company



O

“{c)

no right to receive notice of
Oor attend or vote at any General

Meeting of the Company

Cpitified true/codby

T 4

R. D. Clinch
Secretary

S
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s CUNMPANLIES ACTS

—_——

COMPANY LIMITED BY SHARES
—_—
RESOLUTIONS

JOSEPH TERRY g SONS LIMITED

(Passed 7+p April, 1977)

Ao e

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held on 7th April, 1977
the following Resolutiong were duly passed, Resolutions
Nos. 1 and 3 as Special Resolutions ang Resolution No.
2 as an Ordinary Resolution:-

RESOLUTIONS

1. THAT the regulations contained in the printed

the Company in substitution for and to the
exclusion of all the existing Articles thereof.

2 R 877 JE 25p. each in the capital of the Company such

Agap,ooo Ordinary Shareg to be althted and

3. THAT the 20,000 eXisting issued Ordinary Shares
of 25p. each in the Ccapital of the Company be angd
are hereby converted into and shall henceforth



COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
- of -
JOSEPH TERRY AND SONS, LIMITED

(New Articles of Association adopted
by Special Resolution passed the

7th  day of April, 1977)
TABLE A
1. The Company 1s a private company and, subject as

hereinafter provided, the regulations contained in Part II
of Table A in the First Schedule to the Companies Act, 1948
{(hereinafter referred to as "Table A"), together with the
regulations hereinafter contained, shall be the regulations
of the Company.

2, Paragraphs 22, 75, 79, 84 and 89 to 97 (inclusive)
of Part I of Table A shall not apply to the Company.

BUSINESS

3. Any branch or kind of business which the Company
is either expressly or by implication authorised to under-—
take may be undertaken by the Directors at such time or times
as they shall think fit, and further may be suffered by them
to be in abeyance, whether such branch or kind of business
may have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or proceed
with the same.

4, The registered office of the Company shall be at
such place in England as the Directors shall from time to
time appoint.

SHARE CAPITAL

5. All shares, whether in the original or any
increased capital, shall be under the control of the
Directors, who may allot, grant options over, or otherwise
dispose of the same to such persons, at such times and for
such consideration, and upon such terms and conditions as
they may determine, but so that no shares shall be issued
at a discount except in accordance with Section 57 of the
Act.



TRANSFER OF SHARES

6. The instrument of transfer of a share shall be
signed by or on behalf of the transferor, and the trapsferOr
shall be deemed to remain the nolder of the share gntll the
name of the transferee is entered in the Register in respect
thereof Provided that in the case of a partly paid share
the instrument of transfer must also be signed by the

transferee.

GENERAL MEETINGS

7. Tn paragraph 54 of Table A the words "meeting
shall be dissolved" shall be substituted for "Members
present shall be a quorum".

8. In paragraph 58(b) of Table A the words "one
Member" shall be substituted for "three Members".

' DIRECTORS

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

10. Subject to paragraph 88 of Part I of Table A, each
Director shall remain in office until removed by memorandum
in writing signed by the holder or holders of a majority in
nominal value of the issued share capital for the time being
of the Company and sent by post to or left at the Registered
Office for the time being of the Company or by an Ordinary
Resolution of the Company in General Meeting.

11. The holder or holders of a majority in nominal
value .of the issued share capital for the time being of the
Company may at any time and from time to time by memorandum
in writing signed by him or them and sent by post to or left
at the Registered Office for the time being of the Company,
or the Company may at any time and from time to time by
Ordinary Resolution in General Meeting, appoint any pexson
to be a Director either to fill a vacancy or as an addition
to the existing Board. Any Director so appointed shall
hold office until he is removed pursuant to Article 10 ox
his office is vacated under paragraph 88 of Part I of
Table A.

12. @Without prejudice to Article 11l any casual
vacancy in the Board of Directors may be filled up by the
Directors and the Directors may at any time and from time
to time appoint any person as an additional Director. Any
Director appointed under this 2Zrticle shall hold office
until he is removed pursuant to Artilicle 10 or his office is
vacated under paragraph 88 of Part I of Table A.

13. A Director may be appointed by the Directors to
any executive or other office or place of profit under the
Company (other than the office of Auditor) in conjunction
with his office of Director for such period and on such
terms {(as to remuneration and otherwise) as the Directors
may determine.
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' 14.(1) No Director or intending Director shall be
d%squalified by his office from contracting with the Company
either as vendor purchaser or in any other manner whatsoever,
nor shall any such contract or any contract entered into by
Or on behalf of the Company in which any Director is in any
way interested be liable to be avoided, nor shall any
birector so contracting or being so interested ke liable
to account to the Company for any profit realised by any
such contract by reason of such Director holding that office
or of the fiduciary relation thereby established,

(2) A Director who is in any way interested in a
contract or proposed contract with the Company shall declare
the nature of his interest at a meeting of the Directors in
accordance with Section 199 of the Act.

N (3} A Director shall be counted. in the guorum
present at a meeting and may vote in respect of any contract
or arrangement in which he is interested, including his own
appointment to any other office or place of profit under the
Company.

15. Any Director who, by request, performs special
services or goes or resides abroad for any purposes of the
Company shall be entitled to receive such extra remuneration,
whether by way of salary, commission, percentage of profits,
lump sum payment or otherwise, as the Directors may
determine.

16. Each Director shall have the power to nominate
(1) any other Director, or (2) any person approved for that
purpose by the other birectors, to act as alternate Director
during his absence, and at his discretion to remove such
alternate Director, and on such appointment being made the
alternate Director shall, except as regards remuneration and
the power to appoint an alternate, be subject in all respects
to the terms and conditions existing with reference to the
other Directors of the Company, and each alternate Director,
whilst so acting, shall exercise and discharge all the
functions powers and duties of the Director whom he
represents. Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as
alternate. Any nomination under this Article may be given
by letter, cable, telegrem or telex, and may be delivered
at or sent to the Registered Office for the time being of
the Company or at oxr to such other place as the Directors
may agree.

17. 1In paragraph 86 of Part I of Table A the words
from "any every director" to the end of the paragraph shall
be deleted.

18. The Directors may exercise all the powers of the
Company to borrow or raise money and to mertgage or charge
its undertaking, property and uncalled capital and to issue
debentures, debenture stock and other securities, whether
outright or as collateral security for any doht, liability
or obligation of the Company or of any third party.



Number of Company: 43614 :;21627257

The Companies Acts 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
{(Pursuant to s. 141(2) of the Companies Act 1948)

OF
JOSEPH TERRY & SONS LIMITED

Pagsed 22nd TFebruary, 1982.

At an EXTRAORDINARY GENERAL MEETING of the above
named Company, duly convened, and held at
76 Oxford Street, London W.1l.,

on the 22nd day of‘February, 1882, the subjoined
SPECTAL RESOLUTION was duly passed, viz:-

RESOLUTION
5 &,
That the existing issued Ordinary Shares of 25p
each in the capital of the Company be and they are
hereby converted into Deferred Shares of 25p each,
ranking pari passu in all respects with the

existing Deferred Sharns of 25p each in the
capital of the Compuany.

LA

Signature

SECRETARY

CZNNES o uig;
"W T
o* M @@
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Number of Company: 43614 élfng
The Companies Acts
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coMPANY

ORDINARY RESOLUTION

. OF

S HARES

JOSEPH TERRY & SONS ' LIMITED

\ Passed 22nd FebruaXy,

1982

At.an EXTRAORDINARY GENERAL MEETING of the above

named Company,
Grant House,
the 22nd day

duly convened,
gyon Lane, Isleworth,
of Fedruary, 1982,

and held at

Hiddlesex, ¥n

the following

ORDINARY RESOLUTION was duly passed, vizi—

RESOLUTIOR

That,
the sum of
credit of the Retained Earnings
of the Company be Capitalised and

they are hereby zuthorised and directed to
apply the galid sum of £5,000 in paying up
ghares of 25p each in the

Ordinary
to allot and distribute by way of
allotment, guch Ordinaxy Shares,

+o and among the persons who,
meeting, were
of 25p each
of one new

of 25p then

in the capital of the

J—
P
Signature v .

cvedited as
{mmediately priorT to this
the registered holders of the Ordinary Shares
the proportion
ordinary Share of 25p forx each such Ordinary Share
held by then respectively.

in accordance with the recommendation of the Directols,
£5,000 being part of the amount standing to the
he Balance Sheet
the Directors be and
apprOpriate-and

in full 20,000
capital

Company in

| 5 e

SHCRETARY
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220021957 )
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of the Company and
renounceable 1etters of
fully paid up,



Form No, 3
THE COMPANIES ACTS 1948 TO 1976 o

Notice of new accounting refererice
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

Please do not
write In this
binding margin

Please complete To the Registrar of Companies F_roffigia| use
legibly, preferably :- “} — _:
in black type, or L ._Q_T =) 0
boldblacklettering Name of company
*delate H Joéﬁ?ﬁ ? E__&‘ v + ‘sm vs
Inappropriate Limited*
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Ploase read company’s new accounting reference date on which the gurrent accounting reference period and
notes 1105 each subsequent accounting reference period of the compary is to be treated as coming, or as
overleatbefore  haying come, to an end is as shown below:
completing this .
form
Company number Day Month
#3014 3112
tdelele as
appropriate The current accounting reference period of the company is to be treated as [chortonsd] [extended] t
and [ie-lebetiaaiot-ne-havingoonistoanend [Will come to an end]t on
Day Month Year

31 1al1i9i8l2

Seenote 4(c)and If this notice states that the current accounting reference period of the company is to be extended,

complete if and rellance Is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
appropriate should be completed:
tdelete as The company is a [subsidiary) [hetdieg-sevapany] | of UM we) Biecors (Hoed IN‘\S)

appropriate p&.c‘

cbmpany number. 2__5 '34'
the accounting reference date of which is 3 .DEWMASE‘.

fdelate as mw
appropriate Signed : [Sesendar] [Secretary] §Date IR, ?‘ 82

Presentor's name, address and -
reference: (if any) For official use
Data punch General section Postroom

. R J. Stewart -
Cyoup Seoretary . }’f’{@a\%mﬁﬂo;’
United Biscuits (UK} Limited \3:.. q‘b’l«
Grant House -?z» 5 \,\
P.O. Box 40 \ ‘\§ ~v;\'y
Syon Lane fn%%ﬁw?‘\wp
Isleworth
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The Companies Acts 1948 to 1980

PRS-

CcoOMPANY LIMITED BY SHARES.

SPECIAL RESOLUTIION

(Pursuant to 8. 141(2) of the Companies Act 1948)

OF

JOSEPH TERRY & SONS LIMITED

Passed lst June, 1982

At an EXTRAORDINARYﬂGENERAL MEETING of the above

named Company, duly convened, and held at

Grant House, Syon Lane, . Isleworth, Middlesex,omn the

1st day of June, 1982, the subjoined SPECIAL RESOLUTION
was duly passed, vizi- '

RESOLUTION

That the new Articles of Association gsubmitted to

the meeting be adopted as the Articles of Associatlon
of the Company in substitution for and to the
exclusion of all existing Articles of Associatlon.

( ,léJ/gW"

SECRETARY

Signsture
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

~ Memoranium af Assoriation

OF

JOSEPH TERRY AND SONS, LIMITED

1. The name of the Compahy 1s

LivaTep 7.

“ JosEpH TERRY anD SONS,

% 9. The registered office of the Company will be situate in

England.

L
f

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

(a)

()

(e)

To acquire and take over as a going concern the business of
wholesale and retail confectioners and otherwise heretofore
carried on in the City of York, under the style or firm of
“ Joseph Terry and Sons,” and all or any of the assets and
liabilities of that firm in connection theresith, and with a
view thereto to enier into and carry into effect with or with-
out modification the agreement referred to in Clause 3 of the
Articles of Association of the Company.

To carry on the business of wholesale and retail
confectioners.

To carry on all or any of the businesses of bakers, biscuit
manufacturers, sugar merchants and refiners, sweet stuff
manufacturers, chocolate and cocoa manufacturers and
dealers, tea, coffee and cocoa merchants, refreshment
contractors, restaurant keepers, licensed victuallers, ale, wine
and spirit merchants, hotel keepers, ice merchants, manu-
facturers of aerated and
grocers, fruit merchants,
merchants and millers.

dairymen, yeast dealers, flour

0340

mineral waters and other drinks,

s

o
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(d) To manufacture, buy, sell, exchange, hire, let on hire,

improve, alter, repair and otherwise deal in all kinds of
plaat, machinery, apparatus, tools, utensils, commodities,
produce, material, articles and things which are required in
relation to the above businesses or operations respectively,
or usually dealt in by persons engaged in any such businesses
or operations respectively.

(¢) To carry on any other businesses whether. rnanufacturers or

{f

(9

otherwise which may seem to the Company capable of being
conveniently carried on in connection with any of the above
businesses, or calculated directly or indirectly to enhance the

value of or render profitable any of the property or rights for

the time being of the Company.

To lay out land for building purposes and to build on,
improve, let on building leases, advance money to persons
building or otherwise develop the same in such, manner as

may seem expedient to advance the Company’s interests.

To apply for, purchase or otherwise acquire any patents,

brevets d’invention, concessions and the like conferring an
exclusive or non-exclusive or limited right to use or any
secret or other information as to 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
directly or indirectly to benefit this Company, and to use,
exercise, develop, grant licences in respect of or otherwise
turn to account the property, rights and information so
acquired.

(h) To purchase or otherwise acquire and undertake all or any

part of the business property and liabilities of any person or
company carrying on any business which this Company is
authorised to carry on or possessed of propesty suitable for
the purposes of the Company.

(i) To constrict, carry out, maintain, improve, manage, work,

control and superintend any roads, ways, hydraulic works,
gas works, electric works. factories, warehouses and other
works and conveniences which may seem directly or
indirectly conducive to any of the Company’s chjects and to
contribute to, subsidize, or otherwise assist or take part in
any such operations.
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y Tio euter into any arrangement with any government or

authorities, supreme, municipal, local or otherwise, and to
obtain from any such guvernment or authority all rights,
concessions and privileges that may seem conducive to the
Company’s objects or any of them.

(k) To enter into partnership, or into any arrangement for shar-

ing profits, union of interests, joint adventure, reciprocal

concessions, or co-operation with any person or company
carrying on, or engaged in, or about to carry on, or engage
in ‘any business or transaction which this Company is
duthorised to carry on or engage in, or any business or trans-
action 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, or securities of, and to sub-
sidize or otherwise assist' any such Company, and to sell,
hold, re-issue, with or without guarantee or otherwise deal
with sitch shares or securities.

(1) Generally to purchase, take on lease, or in exchange, hire or

S

(m) To establish and support, or to aid in the establishment and

otherwise acquire any ‘real or personal property, and any
rights or privileges which the Company may think necessary
or convenient with reference to any of these objects, or cap-
able of being profitably dealt with in connection with any
of the Company’s property or rights for the time being, and
in particular any land, buildings, easements, ships, barges,
and stock-in-trade. ‘ ‘

support of associations, institutions, tvusts, funds, or con-
veniences, calculated to benefit the employees or ex-
employees of the Company, or its predecessors in business,
or the dependants or connections of such persons, and to
grant pensions and allowances, and to make payments
towards insurance, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition, or for
any public, general, or useful object.

(n) To sell the undc:z;talcing 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.

(o) To promote any Company or Companies, for the purpose of

acquiring all or any of the property rights and liabilities of
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this Company, or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

(p) To invest and deal with the moneys of the Company 1ot
immediately required upon such securities, and in such
manner as may from time to time be determined.

(q) To lend money to such persons and on such terms as may
seem expedient, and in particular to customers of and
persons having dealings with the Company, and to guarantee
the performance of contracts by members of or persons hav-
ing dealings with the Gompany.

(r) To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company’s constitu-
tion or for any other purpose that may seemm expedient, and
to oppose ary proceedings or applications which may seem
calculated directly or indirectly to prejudice the property oOr
rights of the Company.

(5) To.raise, "or borrow, or secure the payment of money in such
manner and on such terms as may seem expedient, and in
particular by the issue of debentures or debenture stock,
whether perpetual or othérwise, and charged or not charged
upon the whole or any part of the property of the Company,
both present and future, including its uncalled capital.

() To draw, accept, endorse, discount, execute and issue bills of
exchange, promissory notes, debentures, bills of lading and
other negotiable or transferable instruments or securities.

(v) To remunerate atiy parties for services rendered, or to be
rendered in placing, or assisting to place any shares in the

Company's capital, or any debentures, debenture stock, or

other securities of the Company, or in or about the formation
or promotion of the Company, or the conduct of its business.

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

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

(x) To do all such other things as are incidental or conducive
to the attainment of the above objects, and S0 that the word
« Company ” i this clause shall be deemed to include any

partnership or other body of persons,_whether incorporated

~ or not incorporated, and whether domiciled in the United
Kingdom or elsewhere.

4 The liability of the Members is limited.

5. *The capital of the Company is £50,000, divided into 5,000
shares of £10 each, with power t0 divide the shares in the original or
any increased capital into several classes, and to attach thereto respec-
tively any preferential, qualified, special or deferred rights, privileges
and conditions. :

!
8]

The Share Capital at the date of reprinting is £1,059,941
divided into 20,000, Ordinaxry shares' of 25p each and
4,219,762 Deferred shares of 25p each. ‘

e e e T
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to ta}ke the

" ‘number of Shares in the Capital of the Company set opposite our
respective names,

No. of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSGRIBERS. taskcél b;!ﬂ;z::h
ubsc s

JOSEPH TERRY, of Hawthorn Villa, Mount Villas, in the One.
City of York, Knight, Wholesale and Retail Confectioner.

MARGARET TERRY, of Hawthorn Villa, Mount Villas, in the One.
City of York, Wife of the above-named Sir Joseph Terry.

THOMAS WALKER LEAPER TERRY, of Number 42, One,
Blossom Street, in the City of York, Wholesale and Retail
Confectioner,

SARAH MARIA TERRY, of Number 42, Blossom Strect, in One.

the City of York, Wife of the above-named Thomas Walker
Leaper Terry.

SAMUEL SAVILE TERRY, of St. Helen’s Square, in the One.
City of York, Wholesale and Retail Confectioner.

FRANCES HARRIET TERRY, of Hawthorn Villa, Mount One.
Villas, in the City of York, Spinster.

HENRY GASKELL BLACKBURN, of Number 20, East One.

Parade, Leeds, Chartered Accountant, .

WILLIAM WALKER, of Number 14, Bootham Terrace, in Ore.
the City of York, Solicitor.

DatED the 20th day of March, 1895.
WirNess to the above signatures:-—

JOSHUA WATEKINSON,
Clerk to Mr. William Walker,
Solicitor, 13, Lendal, York., -
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Registered in England No: 43614

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

JOSEPH TERRY & SONS LIMITED

(adopted by Special Resolution passed on lst June, 1982)

PRELIMINARY

Except as hereinafter provided the regulations contalned in Part I
of Table A in the First Schedule to the Coupanies Act 1948
(hereinafter referred to as "the Act") as amended by the Companies
Acts 1967 to 1981 (hereinafter referred to as "Table A") shall
apply to the Company.

Regulartions 4, 5, 79, 88 and 136 of Table A shall not apply to
the Company, but the Articles hereinafter contained, and the
remaining regulations of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations of the
Company.

In clause 1 of Table A, between the words "Regulations” and "The
Act" the words "and in any articles adopting the same" shall be
inserted.

The Company is a privae company and accordingly any invitation to
the public to subscribe for any shares or debentures of the
Company is prohibited.

' SHARES

The Share Capital of the Company 1s £1,059,941 divided into 20,000
Ordinary Shares of 25p each and 4,219,762 Deferred Shares of 25p
each.

(1) Subject to the provisions of the Companies Act 1980 ("the 1980
Act”) and of this Article the unissued shares of the capital
of the Company shall be under the control of the Directors who
may offer, allot, grant options over or otherwise
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dispose of the same to such persons and for such
consideration, upon such terxms and ‘conditions,

and at such times, as the Directors think fit.

(2) In accordance with the provisions of Sectien 14
of the 1980 Act the Directors shall, for a period
of five years from the date of adoption of these
Articles of Association (and thereafter provided
“his authority is renewed from time to time by

the Conpany in General Meeting), be .

unconditionally authorised to exercise the power
of the Company to allot relevant securities to
such person Or persons including any Director and
the Directors may, on behalf of the Company, make
any offer or agreement which would or might
require relevant securities to be allotted after
the authority herein ., contained has expired. The
maximum amount of such relevant securities which
may be so allotted shall be the authorised but as
yvet unissued share capital of the Company at the
date of allotment.

(3) Subject to the provisicns of the Companies Acts
1948 to 1981, any shares may be issued on the
terms that they are or are liable to e redeened
at the option of the Company or the Shareholder,
on such terms and in such manner as the Company
pbefore the issue of the shares may by Special
Resolution determine.

(4) Subject to the provisions of the Companies Acl
1981, the Company may purchase its own shares
(including any redeemable shares).

The pre—emption provisions of subsections (1), (6) and
(7) of Section 17 of the 1980 Act shall not apply to
any allotment of the Company's equity securities.

TRANSFERS

An 'instrument of transfer of a share (other than a
partly paid share) need not be executed on behalf of
the trangferee and Regulation 22 of Part I of Table A
shall be modified accordingly.

fhe Directors may in their absolute discretion and
without assigning any reason therefor decline to
register any transfer of any share, whether or not it
is a fully paid share.
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3.
NOTICE OF GENERAL MEETINGS

The words and figures "“"Regulation 134 of these
Regulations" sghall be subsituted for the words "the
Regulations of the Company"” in Regulation 50 of Table
A.

PROCEEDINGS AT GENERAL MEETINGS

The words "or not carried by a particular majority”
shall be inserted after +the words "or lost" in
Regulation 58 of Table A,

RESOLUTION BY MEMBERS

The follewing shall be added to the end of Regulation
73A of Table A. "Any such. resolution may consist of
several documents in the like form each signed by one
or more of the members or their attorneys, and
signature in case of a corporate body which is a
Member shall b2 sufficient if made by a Director
thereof or its duly appointed attorney".

DIRECTORS

Unless and until otherwise determined by the Cémpany
in General Meeting, the number of the Directors shall
not he less than two.

The words  "in General Meeting" shall be inserted after

the words "unless the Company" in Regulation 78 of
Table A.

Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 199
of the 1948 Act (as amended by Section 60 of the 1980
Act) a Director may vote as a Director in regard +to
any contract, transaction or arrangement in wihich he
is interested, or upon any matter arising Lthereout,
and if he does so vote his vote shall ke counted and
he shall be reckoned in calculating a quorum when any
such contract transaction or arrangement is underx
consideration and Regulation B84 of Table A shall be
modified accordingly.

In Regulation 86 of Table A, the words "and every
Director present at any meeting of Directors or
comittee of Directors shall sign his name in a bock to
be kept for that purpose" shall be omitted.

R
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BORROWING POWERS

e Directors without prejudice to their general
wers may in the name and on hehalf of the Company
4 from time to time at their discretion borrow £rom
emselves or from others any sum or sums of money for
e purposes of +the Company without 1limit as to
ount.

POWERS AND DUTIES OF DIRECTORS

thout prejudice to the general powers conferred by
ese regulations it is hereby expressly declared that
e Directors shall have power to establish, support,
d subscribe to, or aid in the establishment and
poort of, a Pension Fund or Funds for behoof of
ployees or ex~employees -of the Company, Or their
pendants or connections, and to make and alter or
ncur with any other person or persons in making ox
tering rules for the administration of, or of
termining the persons entitled to the benefit of,
ch fund or funds, and the terms and conditions upon

subject to which, and the proportion in which, they
all enjoy such benefit and to appoint, oxr c¢oncur
th any other person or persons in appointing, any
rson or persons to be trustee oOr trustees Ffor
1ding such fund or funds, and to execute and do, or
neur in executing. and doing, all such deeds and
ings as may be requisite or expedient in relation to
s administration of such fund or funds, including
wer +o such trustee or trustees to allow such fund

funds to be placed with, or to remain on loan to,
@ Company, and either with or without special
curity.

DISQUALIFICATION OF DIRECTORS

office of a Director shall be vacated:-

o

-

If by notice in writing to the Company he resigns
the office of a Director; or

-

If he becomes bankrupt or enters into any
arrangement with his creditors; or

-

) If he is prohibited £from being a Director by an
order made under any of the provisions of Section
188 of the Act as ainended by Section 28 of the
Companies Act 1976 or Section 93 of the Companies
Act 1981; or
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21.

22.

23.

24,

25.

3.

(4) If he is removed from office under Section 184 of
the Act.

Any person may be appointed or elected as a Director,
whatever may pe his age, and no Director shall be
required to vacate his office by reason of his
attaining or having attained the age of seventy years
or any other age.

A Director appointed to £il1l a casual vacancy Or as an
addition to tne Board shall not retire from office at
the Annual General Meeting next following This
appointment and the last sentence of Regulation 95 of
Table A shall be deleted.

A Director shall not . retire DY rotation and
Regulations g9, 90, 91, 92 and 93 of Table A shall be

modified accordingly.

United Biscuits (Holdings) p.l.c. has and shall have
full and unreserved power to nominate, appoint and
remove all or any of the Directors of the Company by
notice in writing. Such removal Or appointment shall
{(in the absence of contrary provision in the relevant
notice) take effect forthwith upon delivery of the
notice to the Registered office of the Company ©OF on

the date specified therein.

The Directors may from time to time appoint one Or
more of their body to hold any executive office in the
managment of the business of the Company including the
office of Chairman or Deputy Chairman OF Managing or
Joint Managing Or Deputy OX Assistant Managing
Director as the Directors may decide such appointment
pbeing (subject to gection 47 of the 1980 Act, if
applicable,) for such fixed texm O without limitation
as to period and on such terms as they think fit and a
Director appointed to any executive office shall
(without prejudice to any claim for damages for wreach
of any service contract between him and the Company
if he ceases to hold the office of Director from any
cause ipso facto and immediately cease tc hold such

executive office.

2 Director holding such executive office as aforesaid
for a fixed pexiod shall not be entitled to resign as
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28.
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a Director of the Company and Article 19(1) hereof
shall be iunterpreted accordingly.

PROVISIONS FOR EMPLOYEES

The power which the Company may axercise pursuant to
Section 74(1) of the 1980 Act to make provision for
the benefit of persons employe’ ¥ formerly employed
by +the Company or any of :ts subsidiaries in
connection with the cessation or the +ransfer to any
person of the whole or part of any of the undertaking
of the Company or any Of its subsidiaries wmay: before
the commencement of any winding~-up, be exercised by 2
resolution of the Directors and any payment made under
this Article may be made out of the profits of the
Company which are available .for dividend.

WINDING UP

In Regulation 135 of Table A, the words "with the like
sanction" shall Dbe inserted immediately before the
words "determine how such division"” and the words
“members” shall Tbe substituted for +the words
"aontributories”.

INDEMNITY

Subject to the provisions of Section 205 of the Act as
amended by Section g8 of the 1980 Act every officexr
for the time bheing of the Company chall be entitled to
be indemnified out of the assets of the Company
against all losses Or 1iabilities which he may sustain
or incur in or about the execution of the duties of
his office or otherwise in relation thereto, including
any liability incurred by him in defending any
procecedings, whether c¢ivil or criminal, in which
judgment 1s given in nis favour or in which he is
acquitted oOr in connetion with any application unéer
Section 448 of +he Act in which relief is granted to
him by the Court, and no Director, Managing Directoxr,
Agent, Auditor, Secretary Or other officer shall be
1iable for any 1088, admage oOr misfortune which may
happen to be incurred by the Compzny in the execut’ . on
of the duties of his office or in relation theretwv.
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SPECIAL RESOLUTION

(Pursuant to s. 380(1) of the Companies Act 1985)
oF

JOSEPH TERRY & SONS LIMITED

Passed 8th May 1986

At the ANNUAL GENERAL MEETING of the above-
named Company, duly convened, and held at
- Grant House, Syon Lane, fsleworth, Middlesex,
~ TW7 5NN on the 8th day of May 1986 the
subjoined SPECIAL RESOLUTION was duly passed,
viz:- ’

RESOLUTION

That the Company having satisfied the provisions
of Section 252, Companies Act 1985 relating toO
dormant companles, the Company be exempt from
the obligation to appoiut auditors as otherwise
required by Section 384 of that Act.

TOUAE ok

Io..l-tl.all..l.l...-.l...o.tl.lo..ot.l.

D R J STEWART — SECRETARY
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REPORT OF THE AUDITORS TO THE MEMBERS OF:

JOSEPH TERRY & SONS LIMITED

We have audited the Accounts on Pages 3 to 7 in accordance with
approved auditing standards.

In our opinion the Accounts give a true and fair view of the state
of the Company's affairs at 20fh December 1984 and comply with the
Companies Acts 1948 to 1981.

ARTHUR YOUNG
Chartered Accountants,
London.

28+h March 1985
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The Companies Act 1985
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS
{Pursuant to $.252, S.386A and 366A of the Companies Act 1985)

OF
JOSPEH TERRY & SONS LIMITED
Passed November 17 1992

At the Annual General Meeting of the Company, duly convened, and held at United
Biscuits Group Headquarters, Church Road, West Drayton, Middlesex on November 17
1992 the resolutions set out below were duly passed as elective resolutions :

RESOLUTIONS

That, pursuant to section 252 Companies Act 1985, the company dispense
with the obligation to lay accounts before the members of the company at

a general meeting unless otherwise requested to do so by a member or
future auditors of the company.

That, pursuant to section 366A of the Companies Act 1985, the company
dispense with the obligation to hold an annual general meeting unless
otherwise required by a membar.

b.R.J. STEWART (o o
Secretary 1 -
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The Companies Act 1985
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SPECIAL RESOLUTION

OF
JOSEPH TERRY & SONS LIMITED
Passed 23rd April 1993

On the 23rd April 1993 the special resolution set out below was duly passed by
unanimous consent by written resolution:

That the name of the Company be altered 10:-

UB YORK LIMITED

1

TR S ot

2.R.J. STEWART

Secretary




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 43614

| hereby certify that

JOSEPH TERRY & SONS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

UB YORK LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 MAY 1893 }

Ew,,,\ié'

*"—\-

qr‘w

m:: )
“\J P E?\ *\ ‘f

an authorised officer




