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®  WILLIAM GOODACRE & Spjg .

LIMITED.

3 The name of the Company is “ WiLLiam Goobacre & Soxs,
" Lty yop

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

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

'S To purchase or otherwise acquire and take over as g going
dasid concern, as from the Ist day of July, 1805, the goodwill of
the business herctofore carmied on a8t Victoria Docls,

, @\ London ; Glemsford, Suffolls; 87, Noble Street, London; 8,
. Bromsgmve Street, Birmingham; 58, Newton ch‘,rect;
: "’?}E Manchester ; under the style or firm of William GOOd'IGlB

N & Bons ; and af Uentral Hall Buildings, Manchester, in the

name of Richard Swain & (;omp'my, and to acquire and
undertake all or any .of the assets and liabilities of the
propriecors of the said businesses, and for such purpose to
enter into and earry into effect an agreement for the
purchase thereof,

(1) To acquive patent rights, licenses, and privileges, in con- ’
A
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neetion therewith, and to enter into agreements for the
purchase thereof, and to carry the same into cffect.

To carry on under the said patent rights, licenses, and
privileges, or otherwise, as may from time to time be
deemed expedient, the business of manufacturers of and
dealers in coir- mats and mattings, skin mats and rugs,
ropes and twines, brushes, floor-cloths, linoleums, carpets
and rugs, felt and other slippers, fumiers, mantle-makers,
weavers, spinners, plaitters, Dbleachers, cleaners, dyers,
importers of Chinese, Japanese, Indian, and other foreign
mats, mattings, carpets, and rugs, also coir yarns, fibres, and
vegetable dand other fibres, fellmongers, tanners, and wool
staplers, and to carry on any other businesses which may
seem to the Company capable of being conveniently carried
on in connection with the above, or calculated directly or
indirectly to enhance the value of or render profitable any
of the Company’s property or rights.

To carry on the business of engincers, merchants, benkers,
builders, decorators, iron, brass, and other metal founders,
brolers, manure merchants, shippers, owners, managers, or
overseers, omnibus, and van proprietors, workers of worlks,
whether on land or sea, mines, railways, tramways, agents,
carriers of goods and passengers, traders, coal merchants,
merchants and dealers in building requisites, tife and terra-cotta
malkers, manufacturers and dealers in all kinds of carriages,
railway lines, machinery, implements, articles, manufacturers,
and contractors, or any business or businesses conveniently
carried o. in connection therewith or caleulated directly or
indirectly to enhance the value of or render profitable any of
the Company’s property, businesses or rights.

To construct, build and ereet, purchase, lease, hire, alter
improve, control, develop, contribute to, subsidise, manage,
superintend, work, carry out, maintain and equip—railways,
tramways, branches or sidings, water works, gas works,
reservoirs, water courses, roadways, electric power, heat and
light supply works, telephone works, hotels, clubs,
restaurants, baths, places of worship, places of amusenient,
pleasure grounds, parks, gardens, reading rooms, stores, shops,
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(5)

(6)

(7)

(8)

(9)

3

dwelling houses, dairies, laundries, warchouses, buildings,
wharves, manufactories, workshébs, ships, premisus,
machinery, tools, fittings, plant, live and dead stock,
appurtenances and conveniences which the Company may
think directly or indirectly eonducive to these objects.

To apply for, obtain, purchase or otherwise acquire any
patents, brevets d’invention, licenses, concessions, privileges,
rights, and ioformation, whether at home or abroad, the
acquisition of which may seem calculated directly or indireetly
to benefit this Company, and to use, exercise, develop, grant
licenses in rvespect of, or otherwise turn to account the
property, rights and information so acquired.

To establish in the United Kingdom and clsewhere agencies
or branches for the purposes of the Company.

To procure the Company to be registered in any British
Colony or Dependency, or in any Foreign Country.

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. 7o enter into partnership or
into any arrangement for sharing profits, union of interests,
reciprocal concessions, or co-operation with any person or
company carrying on or about {o carry on any business which
this Company is authorised to carry on, or any business or
transaction capable of being conducted so as divectly 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.

To purchase, take on lease or in exchange, hire, or otherwise
acquire, lands, houses, warchouses, buildings, manufactories,
wharves, and generally any real or personal property, also any
rights or privileges which the Company may deem expedient
or convenient with reference to any of these objects, or capable
of being profitably dealt with in connection with any of the
Company’s propetty or rights for the time being,

Sy



C e WD tme wiT

hrmmCae s % e e - e o T A T e w — r—m tT ==

]
v

- . [ T 1
S Pt ruit SR YR el ol

EEBAE I PES

(10)

‘1)

(12)

4

To pay for any property ox rights acquired by the Company,
either in cash or shares with or without preferred or deferred
rights in respect of dividend, or re-payment of Capital, or
otherwise, or by any securities which the Company has
power to issue, or partlyin one mode and partly in another,
and generally on such terms as the Directors may approve.

To raise money in such manner as the Company shall thinlk
fit, and in particular by the issue of dcbentures, mortgage
debentures, or debenture stock, or other form of mortgage,
perpetual or otkerwise, charged upon all or any of the
Company's property (both present and future), including
its uncalled Capital, either by specific or floating security.

To pay the costs, charges and expenses, preliminary and
incidental to the formation, registration and issue of the
Capital of the Company.

(18) To.give to any sexvants ox employees of the Company any share

or interest in the profits of the Company’s business, or any
branch thercof, and for that purpose to enter into any mrange-
ments the Company may think fit.

(14) To remunerate any person or company {for services rendered in

(15)

(19)

placing or assisting to place any of the shares in the
Company's Capital or any debentures or other securitics of
the Company.

To enter into any arrangements with any governments or
authorities, supreme, municipal, Jocal, or otherwise, that may
soem conducive to the Company’s objects, or any of them,
and to obtajn from any such government or authority avy
rights, privileges and concessions which the Company may
think it desirable to obtain, and to carry ou’, exercise and
comply with any such arrangements, rights, privileges and
concessions,

To sell the whole or any part of the undertaking and property
of the Company, or any portion of the same to any other
company, Or any pevson or Persons, for such price in money
or in shaves or in debsatures of a purchasing company, and
on such terms as the Company may deem expedient; and to
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- aequire the whole or any part of the undertaking and

@ . property of or otherwise to amalgamate with any other

- compahy established for objects similar in general character
to those of the Company, ox of any such objects.

. (17} To promote any other company for the purpose of acquiring
all or any of the property and liabilities of this Company,
or of advancing, dircctly or indircctly, the objects or interests

@_ : thereof, or for any other purpose which may scem directly

or indirectly calculated to benefit this Company, and to
take, deal in or otherwise acquire and hold shares in any
such company, or in any other company, and to guarantee

) the payment of any debentures or cther securities issued
by any such company, and to guarantee or underwrite
subscriptions for any stock, shaves or debentures, or other
securities of any such company, or to subscribe for the
same or any part thereof. To advance money for such
purposes to auy such company or to persons desiring to

start, extend or develop any business or businesses, or to

build, construct or erect any buildings, works, or shops, or
to undertake any contract likely to advance, directly or
indirectly, the interests of this Comnpany.

(18) To accept payment for any property orv rights sold, or other-
wise disposed of, or dealt with, by the Company, either in
cash, by instalments, or otherwise, or in shares of any
Company, with or without deferred or preferred rights in

{@‘3 respect of dividends, or repayment of capital or otherwise, or

o by means of a mortgage or by debentures, debenture stock or

’ mortgage debentures of any company, or parely in one mode

® and pattly in another, and generally on such terms as the
& Directors may approve.

(19) To malee, draw, accept, indorse, execute, purchase, sell and deal
in promissovy motes, bills of cxchange, and other negotiable
instruments. J—

© (20) To distribute any of the property or assets of the Company

@ among the Members in specie or otherwise, but so that no
distribution amounting to reduction of Capital be made,

" except with the sanction (if any) for the time-Leing required
by law



(21)

(22)

6

To yeceive money on deposit at interest or otherwise, and to
invest and deal with the moneys of the Company, not imme-
diately required, upon such securities and in such manner as
may from time to time be determined. v

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, tho Company, and to guarantee the
performance of contracts by Members of, or persons having
dealings with, the Company.

23) To obtain any provisional or othor oider or license of the

l

Board of Trade or Act of Parliament for cnmabling the
- Company to carry any of its objects into effect, or for effecting
any modification of the Company's constitution.

(24) To sell, improve, manage, develop, lease, mortgage, dispose of,

(25)

turn to account, or otherwise deal with all or any paxt of the
property and rights of the Company.

To subscribe to any fund, corporation, or institution, whether
incorporated or mot incorporated, and to act by delegate or
otherwisz upon any Trade Council, committee, Chamber of
Commerce, syndicate, or other body of persons formed to
lawfully promote either the general interests of the trades to
which the business of the Company is allied, or any other
business that may Dbe conducive to the interests of tlie
Company.

(26) 'To support or subscribe to any charitable or public body, and

to give pensions, gratuities, donations, and emoluments to
any persons cmployed by or rendering service to the
Company.

(#7) To purchase for investment or re-sale, and to traflic in lund,

house, and other property of any tenure and any interest
therein, and to create, sell, and deal in freehold and leasehold
ground rents, and to make advances upon the security of
‘land or house or other property, or any interest therein, and
generally to deal in, traffic by way of sule, lease, exchange, or
otherwise with land o. house property, and any other property,
whether real or personal.
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{28) To develop and turn to account any land acquired by or in
* which the Company is interested, and in particular by laying
out and preparing the same for building purposes, con-
stmgting, altering, pulling down, decorating, maintaining,
fornishing, fitting up, and improving buildings, and by
planting, paving, draining, farming, cullivating, letting on
building lease, or building agreement, and by advancing
money to, and entering into contracts and arrangements of

all kinds with builders, tenants and others.

(29) To do all ox any of the above things, either as principals,
agents, contractors or otherwise, in any part of the world,
and either alone or in conjunction with others, and either by
or through agents, sub-coniractors, trustees, or otherwise.

(80) To do all such things as are incidental or conducive to the -
attainment of the above objeets, and it is hereby deelared
that the word “Company” in this Memorandum shall be
deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domi-
ciled in the United Kingdom or elsewhere, and so that the
objects specified in each paragraph of this clause shall
(except where otherwise expressed in such paragraph) be in
no way limited by reference to any other paragraph,

' 4. The liability of the Members is limited.

5. The Capital of the Company is £50,000, divided into 10,000
Prefeyence Shares of £1 each, and £40,000 Ordinary Shares of £1
each ; and such Preference Shares shall confer the right to a fixed
Cumulative Preferential dividend at the rate of six per cent. per annum,
on the Capital paid up thereon, and shall rank both as regards dividends
and Capital in priority to the Ordinary Shares.

6. The Capital of the Company may be from time to time increased
with power to issue any such original or new Qapital as Preference
or Deferred Shares, to be Lield on the terms prescribed by the Articles
or Special Resolutions of the Company, but such Preference Shares not
to have any privrity over the holders of Preference Shares referred
to in Clause 3.
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THE COMPANIES ACTS, 1862 mo 1893.

&

COMPANY LIMITED BY SHARES

grtuﬂnﬁ nﬁ \ssogintion
c?* | : [REC s T L
o WILLAM COODACRE & SONS,| 17209
As ' LIMITED. 26 MAR 1595 ‘
. PRELIMINARY.
/ 1. In these presents, unless there be something in the subject.ox:

context inconsistent therewith :—

“The ordinary Capital” means the Capital, which consists
of Ordinary and Preference Shares or stock representing the same.

“ Special Resolution” and “Jixtraordinary Resolution” have
the menning assigned thereto respectively Ly the Companies Act,
1862 (sections 61 and 129).

&b “The Office” means the Registered Office for the time being
g
of the Company. .
& d “ The Register ” means the Register of Members to be kept
& pursuant to section 25 of the Companies Act, 1862.

“The Subscribers hereto” means the Subscribers to these
Articles of Associalion.

“ Month” means calendar month.

“In writing ” means writien or printed, or partly written and
ﬁi?" partly printed. .

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

o | :
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“Words importing the masculine gender only, include the
feminine gender. '

Words importing persons include Corporations.

9, The regulations of Table “A” in the first schedule tv the
Companies Act, 1862, shall not apply to this (Jompany.

3. The Directors shall, as soon as possible after the incorporation
of the Company, acquire or purchase on behalf of the Company, as
from the 1st day of July, 1895, the businessureferred to in Clause 3 of
the Memorandum of Association.

4. The Company may commence business notwithstanding that
any part of the Capital may remain unallotted or unsubscribed for.

5. The Directors shall not employ the funds of the Company or
any part thereof in the purchase of or in lending on Shares of the
Company. ]

INCREASE OR REDUCTION OF SHARE CAPITAL.

6. The Company, by Special Resolution, may at any time increase
its Capital, and the new Capital shall (subject to any preferential or
postponed xight to dividend, or priority or postponement in the distri-
bution of assets, or such other texms as the Special Resolution may
direct) be considered as part of the original Capital.

7. Subject to any direction to the confrary that may be given
by the Meeting that sanctions the increase of Capital, all new Shares
shall be offered to the Members in proportion (as nearly as conveniently
can be) to the number of existing Shares held by them vespectively,
and such offer shall be made by notice “specifying the number of
Shares to which the Member is eutitled, and limiting a time within

which the offer, if not accepted, will be deemed to be deelined; and .

after the expiration of such fime, or on the receipt of an intimation

‘from the Member to whom such notice is given that he declines to

accept the Shares offered, the Board of Directors may, after having
offered them to the other Members in the same proportion and under
the same conditions as heretofore, dispose of the same in such mannex

us they think most beneficial to the Company.
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8. The Oompany may sub-divide Shares in the manner authorised
by the Companies Act of 1807, and may reduce the .Capital.in the
manner and with all or any of the incidents authorised by the Com-
panies Acts, 1867 and 1877. With the requisite sanction, Capital may
be paid off on,the footing that the amount or any part thercof may be
called up again or otherwise.

9. When and so long as the Capital, by reason of the issue of
Preference Shares, or otherwise, is divided into different classes of
Shares or Stock, all or any of the rights and privileges
attached to each class may be modified by agreement befween
the Company and any person purporting to contract on behalf of that
cluss, provided such agrecment is confirmed by an Ixtraordinary
Resolution passed at a separate General Meeting of the holders o
Shares or Stock of that class, and all the provisions hereinafter
contained as to General Meetings shall mulafis mutandis apply to every
such Meeting, but so that the quorum thereof shall be Members holding

or representing by proxy two-thirds of the nominal amount of the
issued Shares or Stock of the class.

10. The Company may do all or any of the things anthorised by
the twenty-fourth section of the Companies Acts, 1867, or any other
things which now are or herenfter may be authorised to be done by
any Company so authorised by its cwn regulations. And the Company
acting Dby its Board of Dircctors may exercise the powers of the
Companies Seals Act, 1864.

SHARES.

11. The Board of Directors may (subject to this provision of the
Companies Act, 1567) allot any Shares as fully paid-up Shares as
the consideration for any property acquired by the Company, or
services rendered to the Company, and may allot Shares on the terms
of the same being fully or partially paid-up on allotment, or on any
other terms they think fit, and may for valuable consideration enter
into any agreement giving to any person or persons, partnership or Com-
pany, any right of pre-emption of or option to take Shares at such
prices as they may from time to tlme think fit, and generally shall
have entire control over the allotment and issuc of Shares of the
Company subject to the provisions hereinbefore contained as to
Shares of any new or increased Capital, and to any agreement for the
time being binding on the Company.
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19. The Board of Directors muay make arrangements on the issue
of Shares, or at any time afterwards, for a difference between the
holders of such Shares in the amount of calls to be paid and the
time of payment of such calls, TIf any Shares are issued at a pre-
mium, at least one-half of the moneys received in respect of such
premium shall be carried to the credit of the reserve fund.

13. The Company shall be entitled to treat the registered holder
of any Share as the absolute owner thereof, and accordingly shall not
be bound to recegnise any equitable or other claim to or interest in
such Share on the part of any other person, save as herein provided.

14. If several persons are registered as joint holders of any
Share, any one of such persons may give effectual receipts for any
dividend payable in respect of such Share, and in case of joint holders
of any registered Shares or registered Stock, the servitors shall be the
only persons recognised t;y the Company as having any interest in such
Shares or Stoek.

15. Bvery Member shall be entitled free of charge to one certificate
under the common seal of the Company, specifying the Share or Shares
held by him and the amount paid up thereon, provided that in the case
of joint holders the Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of such certificate to any
one of them shall be sufficient delivery to all.

16. If such certificate is worn out or lost, it may, in the
discretion of the Board of Directors, be renewed on payment of one
shilling, or such less sum as the Board of Directors may preseribe; but
the Board of Directors may require such evidence and security as they

think proper.

17. No Sharecholder shall be entitled to receive any dividend, or
to be present or vote at any Meeting, or upon a poll, or to exercise
any privilege as a Member, until he shall have paid all calls for the
time being due and payable on every Share held by him, whether alone
or jointly with any other person, together with interest mnd expenses
(if any).

& e
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CALLS ON SHARJS.

18. The Directors may (subject to any special terms made on
allotment) from time to time make such Calls upon the Members in
respect of all moneys unpaid on their Shares as they think fit,
provided that twenty-one days’ notice at least is given of each Call, and
that no one Call shall exceed 20 per cent. of the nominal amount of
the Shares, and that such Calls shall be made at intervals of not less
than two calendar months; and each Member shall be liable to pay the
amount of Call so made to the persons and at the times and places
appointed by the Board of Directors, and in case of default, to pay
interest for the same at the rate of 10 per centum per annum from the
day appointed for payment thereof to the time of actual payment; and
the joiut holders of Shares shall be liable severally, as well as jointly,
in respect of all Calls and interest (if any) thercon.

19. A Call shall be decmed to have been made at the time when
the Resolution of the Board of Directors authorising such Call was
passec. ‘ .

90. The Board of Directors may, if they thinlk fit, receive, by way
of 1oz to the Company, from any Member willing to-advance the same,
all or any part of the moneys unpaid upon the Shares held by him
beyond the sums actually called for, and upon the amounts so paid the
Company shall pay dividends, pro ratd, with the moneys then actually
called, or interest, as may be agreed.

. TRANSFER OF SHARES.

91. The instrument of (ransfer of any Shares in the Company may
be executed on the usual common form of transfer both by the transteror
and transferee, and the transfercr shall be decmed to remain a holder of
such Share until the nume of the transferee is entered in the register
book in respect thereof.

99. A register of transfers shall be kept under the control of
the Directors, and a record shall be entered therein of every transfer
or transmission of Shares or Stock.

98. On any allotment and issue of Shares as aforesaid, the Board
may make such specias terms as to transfer as they may think fit.
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24. Before registration of any transfer the instrument of transfer
shall be loft at the office of the Company, togethei with the certificate
of the-Shares to be transferred, and together with any other evilence
the Directors may require to prove the title of the transferor, and the
transfer shall thenceforward be kept by the Company.

95. There shall be paid in respect of the registration of any
transfer or transmission of Shares such sum, not exceeding two
shillings and sixpence, as the Board of Directors shall from time to
time prescribe.

96, No Share shall, save as provided by Clause 32 hereof, be trans-
ferred to a person who is not a Member, so long as any Member is
willing to purchase the same at a price to be fixed as hercinafter
provided.

97. In order to ascertain whether any Member is willing to
purchase a Share, the proposing transferor shall give notice in writing
(hereinafter called the transfer notice) to the Company that he desires
to transfer the same. Sueh notice shall specify the sum he fixes, and
shall constitute the Company his agent for the sale of the Share to any
Member of the Company at the price so fixed. The transfer noticz
may include several Shares, and in such case shall operate as if it were
a separate notice in respeet of each. 'Ihe transfer notice shall not be
yevocable except with the sanction of the Dircetors.

98, If the Company sball, within the space of twenty-cight days
after being served with such notice, find o Member willing to purchase
the Share (hereinafter called the puvchasing Member), and shall give
uotice thereof to the proposing transferor, he shall be bound, upon
payment of the price so fixed, to transfer the Shave to the purchasing
Member.

99, If in any case the proposing transferor, after having become
bound as aforesaid, makes default in transfersi g the Share, the
Company may receive the purchase-money, and shall thereupon cause
the name of the purchasing Member to be entered in the register as
the holder of the Share, and shall hold the purchase-money in trust
for the retiving Member. The receipt of the Company for the
purchase-money shall be a good discharge to the purchasing Member,
and after his name has been entered in the register in purported
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exercise of the aforesaid power, the validity of the proccedings shall
not be questioned by any person.

30. If the Compauny shall not within the space of twenty-eight
days after being served with the transfer notice, find a Member willing
to purchase the Shores, end give notice in the manner aforesaid, the
proposing transferor shall at any time within three calendar months
ofterwards be at liberty, subject to Clause 33 hereof, to scll and
¢ransfer the Shares (or those not placed) to any person, but so that the
price paid shall not be less than the price fixed by the retiring Member
in his notice to the Company under Clause 07 hereof. Before passing
any transfer under this Clause, the Dircctors may require the transferor
and the transferce respectively to make declarations pursuant to the
Statutory Declarations Act, 1885, that the consideration mentioned in
the transfer is the true consideration paid by the transferee for the
transfer of the Share, and it is not subject to any deduetion or rebate.
When the retirving Member cannot find a purchaser at the price so
fixed, he may give a fresh notice under Clause 27 hereof.

31. The Company in General Meeting may make and from time to
time vary rules as to the mode in which any Shares specified in any
notice served on the Company, pursuant to Clause 27 hercof, shall be
offered to the Members, and as to their vights in regard to the purchase
{hereof, and in particular may give any Membher or class of Members
a preferential right to purchase the same. Until otherwise determined,
every such Share shall be offered to the Members in proportion to the
existing shares held Dy them, and such offer shall be made by notice
specifying the number of the Shares to which the Member is entitled,
and limiting a time within which the offer, if not aceepted, will be
deemed to be declined, and after the expiration of such time, or on the
receipt of an intimation from the Member to whom such notice is
given that he declines to aceept the Shares offered, the Directors may,
after having offered them to the other Members in the same proportion
and under the same conditions as heretofore, allot or otherwise dispose
of the same to such persons and upon such terms as they think fit.

89. Any Share may be transfexred by a Mcmber to any som, O
daughter, or father; or mother, or brother, or sister, or arandson, or
husband, or wife of such Member, and any Share of a dcceased

. Member may be transferred by his executors or administrators to any

son, or daughter, or father, or mother, or brother, or sister, or
grandson, or widow, or widower of such deceased Member to
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whom such deccased Mcmber may have specifically baqueathed the
same , and Shares standing in the name of the trustees of the will of
any deceased Member may be transferred upon any change of trustees

for the time being of such will, and Clausc 26 hereof shall not apply
to such transfer.

38, The Directors may refuse to register any trarsfer of a Share
on any of the following grounds, but shall not be bound to specify the
clause under which sueh action is taken :—

{a) That the transferor, or, in case of Shares to which persons are
jointly entitled, any of the transferors is or are indebted to
them, or is or are under any liability to them ;

D} that a call has been made by the Board of Directors on the
Shares proposed to be transferred, which call is overdue or
not yet due at the time the transfer is lodged with the
Compnny for registration ;

(¢) that the transfer has not been effected according to the
provision of these articles or the terms of issue of the
Shares;

(d) where it is not proved to their satisfaction that the proposed
transferee is a responsible person ;

(e) where the Directors are of an opinion that the proposed
transferee is not & desirable person, in the interests of the
Company, to admit to membership ;

but paragraphs d and ¢ of this clause shall not apply where the
proposed transferee is already a Member holding more than 500 Shaves,
& nor to a transfer made pursuant to Clause 32 hereof,

34. Whenever any Member of the Company holding less than
1,000 Shares, who is employed by the Company in any capacity, is
dismissed from such employment, the Directors may at any time,.
within twenty-eight days after his dismissal, resolve that such Member
do retire, and thereupon he shall be deemed to have served the
Company with notice, pursuant to Clause 27 hereof, and to have
specified therein the amount paid up or his Shares as the fair value,
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Notice of the passing of any such resolution shall be given to the
Member affected thereby.

35. ‘The holders for the time being of mine-tenths of the issued
Capital may, at any time, scrve the Company with a requisition to
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 Clause

subjoined), and unless within twenty-eight days afterwards the holder

shall give to the Company notice of his desire to transfer the same, he
shall be deemed, at the expiration of that period, to have given such
notice in accordance with Clause 27 hereof, and to have specified
therein the amount paid up on the Shares as the sum he fixed as the
fuir value. Tor the purposes of this Clausc any person entitled to
transfer o h'ue, under the transmission Clause, shall be deemed the
holder of the Share. No Member of the Company holding Shares of
the value of One Thousand Pounds and upwards shall be cempelled
ander this Clause to transfer any of hLis Sharcs.

36. The transfer books may be-closed during the fourteen days
immediately preceding the Ordinary General Meeting in cach year,
and at such other times as the Board of Directors think fit, but not
exceeding in the whole thirty days in each year.

TRANSMISSION OF SHARES.

37, The executors or administrators of a deccased Member shall
be the only persons recognised by the Company as having iay title to
his Shares.

38, Any porson becoming entitled to a Share in consequence of
the death, bankruptey, insolvency or lanacy of any Member, may be
registered as a Member upon such evidence being produced as may from ™
time to time be required by the Company, and subject to the same rights

.of the Board of Directors to refuse or delay registration asif such

person were a transferee of the Share.

89, Any person who has become entitled to a Share in consequence
of the death, bankruptey, insolvency or lunacy of any Member, may,
instead of being registered himself, transfer the Share in the same
mammer and subject to the same restrictions as if he were the registered

¢
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holder thercof, upon giving such evidence as the Board of Direclors may
require to prove the title of the transferor.

FORFEITURE OF SHARES.

40. If any Momber fails to pay any cull on the day appointed for
payment thercof, the Board of Directors may, at any time thereafter
during such time as the call remains unpsid, serve a notice on him
requesting him to pay such eall, together with interest and any expenses
that may have accrued by reason of such non-payment.

41. The potice shall name a future day on or before which such
call and interest and expenses that have acerned, by reason of such
non-payments are to be paid. Ib shall also name the place where
payment is to be made (the place so named being eithenthe Registered
Office of the Company or some other place at which calls cf the
Company are usually made payable). The notice shall also state that,
in the event of non-payment at or before the time and at the place
appointed, the Shares in respect of which such call was made will be
liable to be forfeited.

49. If the requisitions of any such notice as aforesaid are not
complied with, any Shares in respect of which such notice has been
given may, at any lime thercafter before payment of calls, interest, and
expenses due in respect thercof has been made, be forfeited by a
TResolution of the Board of Directors to that effect. Such forfeiture
shall include all dividends declaved in respect of the forfeited Shares
and not actually paid before the forfeiture.

43. For the purpose of the three preceding Articles, any muney
payable aceording to the terms of the allotment shall be deemed to be
a call.

44. No Member of this Company shall, without the consent in
writing of all the Members for the time being of this Company, be
interested as a Shareholder, Partuer, Director, Manager, Lender, or
otherwise, in any concern carrying on any business in competition with
the Company, or having interests inconsistent with those of this
Company ; and ifit shall be proved to the satisfaction of the Directors

- that any Member has cominitted a breach of this clause, they may

o
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serve him with notice in writing requiring him to retire from or othet-
wise determine his interest in such concern,.and stating that, in the
event of non-compliance with such requisition within twenty-cight
days, his Shares will be liable to forfeiture, and unless within twenty-
cight days after the service of such notice it shall be proved to the
satisfaction of the Directors that the requisition thercof have been
complied with, the wliole or any of the Shares of such Members may be
forfeited by resolution of the Directors to that effect : Provided always,
that nothing herein contained shall prevent any Member from holding
Stock or Shares in a Railway or Canal Company.

45, Any forfeited Share shall be deemed to be the property of the
Company, and may be disposed of in such manner as the Directors may
thinlk fit.

46. Any.Mcmber whose Shares have been forfeited shall, notwith-
standing, be liable to pay to the Company all calls owing upon such
Shares at the time of the forfeiture, together with interest thereon at the
rate aforesuid, and all expenses incurred by the Company in connection
therewith, without any allowance being made to him for the value of
the forfeited Shares.

47. The Board of Directors may, in their discretion, remit or
annul the forfeiture of any Share within one year from the date thereof,
upon such terms as they may thinl fit.

LIEN ON SHARES.

48. The Company shall have a first and paramouvnt lien and
charge on the Shares mot fully paid of any Member who shall be
indebted to the Company, and on all dividends and benefits accruing
to him by virtue of such Shares, for the payment of the debt due, and
such lien shall exist for debts due from such Member, either solely or
jointly with any other pevson, and shall extend to the absolute interest
in any Share belonging to him jointly with any otlier person, whether
the period for the payment, fulfilment, or discharge thereof shall have
actually arrived or not.

49. The Company shall be entitled to give effect to such lien by
sale or forfeiture and re-issue of the Shares, or by retaining all dividends
and profits in respect thereof, or by all or any of the said means, but
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no sale shall be made until such period as aforesaid shall have wrrived.
Provided that no sale or forfeiture shall be made under this Article
without one calendar month’s notice to the Member.

CANCELLATION OR SALE OF SIIARES.

50. The Company may either scll Shares acquired by the Company
by forfeiture or surrender, or cancel any Shares acquired as aforesaid,
and may issue new Shares in licn thereof.

51, Tor the purpose of giving eflect to any sale or disposition of
any Share acquired by the Company by forfeiture or sarrender, or any
Share in respect of which such lien s aforesaid exists, the 1 oard of
Directors way execute under the Company's seal a transfer of the
Share to a purchiaser, and such transfer, when registered, shall confer
a good title on the transferce, and as against him shall not be
impeached on the ground of any irregularity in the proceedings, or
atherwise.

SITARE WARRANTS.

52. The Company, with respect fo fully-paid up Shares or with
respect to Sfock into which any paid-up Capital of the Company shall
have been converted, may, upon payment by the holder of the stamp
duty, issue warrants or certificates (hereinafter called Share Warrants)
stating that the bearer is entitled to the Shares or Stock therein
specified, and may provide by coupouns, or otherwise, for the payment
of future dividends on the Shares or Stock included in such warrants.

53, The Dircetors may determine, and from time to time very,
the conditions upon which Share Warrants shall Le iscued, und in
particular upon which a new Share Warrant ox coupon will be issued
in the place of one worn out, defaced, lost, ov destroved, and apon
which the bearer of a Sharc Warrant shall be entitled to attend and vote
at Gencral Meetings; and upen which a Share Warrant may be
surrendered, and the name of the holder entered in the register in
respect of the Stock or Shares therein specified. Subject to such
conditions and to these presents, the bearer of a Shave Warrant shall
be 5. Member to the full extent. The holder of a Share Warrant shall be
subject to the conditions for the time being in force whether made
before or after the issue of such wawant. ‘The holder of a Share
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Warrant shall not bs entitled to vote by proxy unless cthorwise
expressed in the warrant.

CONVERSION OF SHARES INTO STOCK.

54 Paid-up Shares may, with the sanction of a General Meeting
be converted into Stock.

58. Vhen any Shares have been converted into Stock, the several
hoiders of such Stock may theneeforth transfer their respective interests
therein oruny part of such interests in the same manner and subject to
the same regulations as and subject to which any Shares may be
transferred, or s near thereto as circumstances may admit.

56. The several holders of Stock shall be entilled to partizipate
in the dividends and profits of the Company, according to the amount
of their respective interests in such Stock, and such interests shall, in
proportion thercof, confer on the holders thereof respectively the same
privileges and advantages for the purpose of voting at Meetings of
the Company, and for other purposes, as would have been conferred by
Shares of equal amount in the Capital of the Company, but so thatnone
of such privileges or advantages, except the participation in the
dividends and profits of the Company, shall be conferred by any such
aliquot part of Consolidated Stoek as would not, if existing in Shares,
have conferred such privileges or advantages. No such conversion
shall affect or prejudice any preference, or other spesial privilege.

BORROWING.

57. The Board of Directors may raise or borrow moncy on
Debentures; Debenture Stock, Mortgage Debentures (payable to beaver
or otherwise, and either at a discount or on any other terms), or
otherwise, and may scenre any money raised or borrowed, and the
interest thereon by mortgnge or charge of all or any part of the property
including the uncalled Capital of the Company present or future,
either by specitic or by floating security or both, to such extent and
on such terms as they may see fit. Any such Debentures may, if
the Board of Directors think fit, Le secured by a conveyance of the
real and personal property of the Company, including such unpaid
Capital as aforesaid to ftrustees for the holders of such Debentures,
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with such remuneration to such trustces as the Board of Directors
may from time to time think fit.

58. Debentures or other securities may be issu2d in discharge
of liabilities or in payment or part payment for any property
to be acquired under the Memorandum of Association, and iay be
issued at a discount, premium or otherwise, and with any special
privileges as to redemption, surrender, drawings, allotment of shares,
voting or otherwise.

59. The Directors shall cause a proper register to be kept in
accordance with Section 43 of the Companies Act, 1852, of alil
mortgages and charges specifically affecting the property of the
Company,

GENERAL MEETINGS.

60. The first General Meeting shail be held at such time and
at such place as the Directors may determine in accordance with law.

61, Subsequent General Meetings shall be held once in the year
1897, and once in each subsequent year, at such fime and place as’may
be preswiibed by the Company in General Meeting; and if no other
time or.place is prescribed, a General Meeting shall be held at
such time and place as may be determined by the Directors.

62. The above-mentioned General DMeetings shall be called
Ordinary Meetings, and other General Meetings shall be called
Extraordinary.

63. The Board of Directors may, whenever they think fit, and
they shall upon a requisition made in writing by not less than three
Members of the Company, holding in the aggregate not less than onc»
tenth of the Capital of the Company for the time being issued, convene
an Extraordinary General Meeting.

64. Any requisition made by the Members shall express the object
of the Meeting proposed to be called, and shall be left at the Registered
Office of the Company. It may consist of several documents in like
form, cach signed by one or more of the requisitionists.
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¢8. Upon the receipt of such requisition the Board of Directors
shall forthwith procecd to convene an Extraordinuy General Meeting.
If they do not proceed to convenc the same within twenty-ove days
grom the date of the receipt of the requisition, the requisitionists,:or
any other Members amounting to the required number, may themselves
convene an Iixtraordinary General Meeting.

66. Seven days’ notice at the least, speeifying the place, the day,
and the hour of meeting, and in case of special business, the gercral
nature of such business, shall be given to the Members in manne:
hereinatter mentioned, or in suech other manner, if any, as may be
prescribed by the Company in General Meceting ; but the non-receipt of
such notice by any Member shall not invalidate the proceedings at any
General Meeting.

67. All business shall be deemed special that is transacted at an
Yixtraordinary Meeting, and all business shall be deemed special that
is transacted at an Ordinary Mecting, with the exception of sanctioning
a dividend, and the considerationi of the accounts, balance-sheets, and
the ordinary reports of the Board of Directors, and the election of
Directors and Auditors, and determining the remuneration of Directors
and Auditors. It shall not be compectent for a Member to move a
resolution in Gieneral Meeting of which no notice has been given.

PROCEIEDINGS AT GENERAL MEETINGS.

68. No business shall be transacted at any General Mecting unless
a quorum is present when the Meeting proceeds to business. Three
Members shall be a quorum for the choice of a chairman, the declara-
‘tion of a dividend, and the adjournment of the Meeting, Tor all other
purposes the quorum shall be ascertained as follows:—that is to say,
it the Members at the time of the Meeting do not exceed twelve in
oumber, the quorum shali be three, if they exceed twelve the quorum
shall be six. Tor the purpose of a quorum, 2 Member shall not be
deemed present unless present in person.

69. If at the expiration of half-an-hour from the time appointed
for the Meeting & quorum is not present, such 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
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same time and place, and if at such adjourned Meeting a quorum is nut
present, it shall Le adjourned sine dies

70. The Chairman (if any) of the Board of Dircetors shall preside
as Chairman at every Gleneral Meceting of the Compavy, and in the
absence of the Chairman some other Director present shall preside.

71. If there is no such Chairman or Divector present, or if at
any Meeting “he is nol present within fifteen minutes after the
appointed {ime for holding ihe Meeting, the Members present shall
choose some one of their nunber to be Chairman,

72, The Clhiairman may, with the consent of any Meeting at which
a quorum is present, adjowrn auy Meeting fromn time to time, and from
place to place. Whe.ivera Meeting is adjommned for ten days or more,
notice of the adjourned Meeting shall he given in the same iganmer as
of an original Meeting. Save as aforesaid, the Members shall not be
entitled to any notice of an adjournment or of the business to be
transacted at an adjourned Meeting, but no business shall be transacted
ot any adjourned Meeting other thun the business left unfinished at the
Meeting from which the adjournment took place.

73. Avany General Meeting, unless a poll is demanded in writing
by one or more Members, holding together at least 5,000 Shares,
a declaration by the Chairman that a resolntion has been carried or
lost, and an entty to that effect in the book of proceedings of the
Compuny, shall be sufficient evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against such
veselution,  No poll shull be demanded on the election of a Chairman
at any Meeting.

74. If a poll is duly demanded as aforesaid, it shall be taken at
such time and place, and in such manner, and eit; = at once or after
an interval or udjournment or otherwise, as the Chairman, or failing
him, as the Members demanding the poll shall direct, and the result of
such poll shall be the resolution of the Comnpany in General Meeting.

75. Any Member entitled to be present and to vote at a Meeting
may submit any resolution to any General Meeting, provided that at
least within the prescribed time before the day apnointed for the
Meeting he shall have served upon the Company a notice in writing
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signed by him containing the proposed resolution, and stating his inten-
tion to submit the same. The subscribed time above mentioned shall
be such that, between the date when the nolice s served or deemed to
be served and the diy appointed for the Meeting, there shall not be
less than three nor more than fourteen clear intervening days, and
where the notice of intention is reccived before the notice of the
Meeting is issued, and in any other ease as quickly as possible, the
Secretary shall issue to the Members notice that sueh resolution will be
proposed.

76. No Member shall be entitled to vote af any General Mecting
held after the expiration of .three months from the registration of the
Company in respect of any Share that he has acquired by instrument
of transfer, unless the transfer of the Share in respect of which he
claims to vote shall have been 1»ft with the Company for registration
az least three months previously to the time of holding the Meeting at
which he proposes to vote, and shall have been registered.

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

VOTES OF MEMBERS.

78, Tvery Member shall have one vote for every Share held by
him, but where voting is taken by show of hands, each Member
.resent shall only have one vote, and in case of equality of votes at
any Meeting whatever, or at a poll, the Chairman shall have an
additional or casting vote.

79. If any Member is a lunatic or idiot, he may vote by his
committee, curator bonis, or other legal curator, ‘

80. If two or more persons are registered as joint-holders of any
Share, the Membes whose name stands first in the Register of Members
as one of the holders of such Share, and no other, shall be entitied
to vote in respect of the same.

81. No Member shall be entitled to vote or he present at any
General Meeting in respect:of any Shares upon which all calls due
from him have not been paid.,

D
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82. Votes may be given either personally or by proxy, or by power
of attorney, under seal, in favour of & Member of the Company.

38. The instrument appointing a proxy shall be in writing, under
she hand of the appointor, or if such appointor is a Corporation, under
their common seal. No person shall be appointed & proxy who is not

a Membez of the Company, except only that a Corporation may appoint
one of its Officers or Members.

84. The instrument appointing a proxy shall be deposited at the
Registered Office of the Company, not less than forty-eight hours
before the time of holding the Meeting at which the pexson named in
such instrument proposes to vote; but ve inslrument appointing a
proxy shall be valid after the expiration of twelve months from the
date of its execution.

85. Any instrument appointing a proxy may be in the form given
in Table “ A * aforesaid, with such variations as circumstances may
require.

DIRECTORS.

86. The number of Dircetors shall not be less than three, nor
more than seven.

87. The first Directors of the Company shall be appointed by the
subscribers hereto, or the majority of them, by an insttument in
writing under their hands, and until the first Directors shall have been
appointed, the said subscribers shall be d.emed for all purposes to be
the Directors.

88. The Company may from time to time in Gencral Meeting,
and within the limits hereinbefore provided, increase or reduce the
number of Directors then in office, and upon passing any resolution
for an increase, may appoint the additional Director or Directors
necessary to carvy the same into cffect, or upon passing any
vesolntion for a decrease, shall name the Director or Directors who
shall retire.

89, The Company may by extraordinary resolution remove any
Director, und may by an ordicary resolution appoint anctlier person in
his stead.
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90. The continuing Directors or Director, if only one, may act,
notwithstanding any vacancies in the Board, Provided that if the
number of the Board be less than the prescribed minimum, the
remaining Directors or Director shall forthwith appoint an additional
Director or Directors to make up such minimum or convene a Genexal
Mecting of the Company for the purpose of making such appointment.

91. The Board may at any time appoint any person as a Dircctor,
either to fill a casunl vacancy or as an addition to the Board, but so
that the number of Directors shall not at any time be more than the

" maximum number hereinbefore provided, or such other less number
as may from time fo time be fixed as the maximum by the Company in
General Meeting.

92. No person shall be elected a Director (except as a first
Director or a Director appointed by the Board) unless at least
four and not more than seven clear days’ notice shall have Deen left
at the Registered Office of the Company of the intention to propese
him, together with a notice in writing by himself of his willingness
to be elected.

93. A TResolution in writing, signed by all the Directors, shall be
as valid and eflectual as if it had been passed at a Meeting of the
Directorsduly called and constituted,

94. The Directors shall receive by way of remuneration for their
services, in each year, such sum as the Company in General Meeting
may from time to time determine, to be payable out of the gross profits
of the Company. And all such remuncration shall be divided among
them in such proportions as the Dircctors may themselves decide upon.

95. The business of the Company shall be managed by the Board
of Directors, who may pay all preliminary and other expenses incurred
in the formation and registering of the Com pany, and may excreise all
powers of the Company whatsoever within the scope of the Memorandum
of Association of the Company, except such (if any) as are by the
Companies Acts or by these Articles required to be exercised or authorised
by the Company in (eneral Mecting, subject, nevertheless, to any
regulations and provisions prescribed by the Company in General
Meeting; bub no regulations or provisions made by the Company in
General Meeting shall invalidate any prior act of the Board of Directors
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wh'ch would have Leen valid if such regulation or provision Lad not
been made,

96. A Director may hold any other office under the Company in
conjunction with the office of Director,

97. The Cowpany may make contracts with any of the Directors
upon such terms as the Directors shall thin fig, and a Director shall

.not by reason of the fiduciary relation subsisting between him and the

Company be accountable for any profits made by him in respect of any
such contrast, nor, subject to the following proviso, in respect of any
other ¢ ntra 't made with the Company in the profits of which he par-
ticipated, or in which he is otherwise interested, provided that the fact
of his being so interested therein, and the nature of h’s interest, be
fully and faivly disclosed by him at the Meeting of the Directors at
which the eontract 1s determined on, if his interest then exists, or in
any other case at the first Meeting of Directors after the acquisition of
his intevest ; but n the case of contracts with companies or firms, of
which any Director of this Company is a Member, it shall not be
necessary to disclose more than the fact of membership, provided
always that in no case shall such Director so interested vote, orif he
does vote, his vote shall not be counted.

98. All deeds executed on behalf of the Company muy be in such
form, and contain such powers, provisoes, ¢ ditions, covenants, clauses
and agreements, as the Directors shall think fit, and, in adlition to
bcing sealed with the seal of the Company, shall be sigued by two
Directers, and countersigned by he Secretary or such other officer as
the Dir:ctors from tinie to t'me appoint. All bills of exchange,
promissory nctes, or other negotiable instruments shall be accepted,
made, drawn or indorsed for and on hehalf of the Company by two
Directors, and all cheques or orders for pnyments shall be signed by
two Directors.

69. Cheques or other negotiable instruments paid into the
Compauy’s bankers for collection, and requiring the indorsement of the
Company, may be indorsed on its behalf by a Director, the Secretary,
or such other cfficer as aforesaid. All moneys belonging to the
Gompany shall be paid to such bankers as the Divectors shall from
time to time think fit; aud all reevipts for money paid to the Company

™
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shall be signed by a Director, the Secretary, or other such officer as
aforesaid, and such recei.t shall be an effectual discharge for the
money therein stated to be received.

100. The Board of Directors may give to any Director, officer, or
employe, an interest in any particular business or transaction, commission
on the gross amount represented thereby or any portion thereof, or a
participation in the profits thercof, or in the general profits of the
Company, in addition to or in substitution for a salary, and such interes
comnmission, or participation shall be treated as part of the working
expenses of the Company.

101, The Dircetors, Trustees, Auditors, Manager, Fecretuiy,
and other officers shall be indemnified by the Company from
all losses and expenses ineuyred by them in or about the discharge of
their respective duties, except such as happen from their own
respective wilful act or default. No Divector, Local Director or
officer, his heiis, executors, adux inist ators or assigns shall be liable
for any other Director or officer, or by joining in any receipt or other
act of conformity, or for any loss or expense happening to the Company
by the insufficiency or deficiency of title to any property acquired by
order of the Board for and on behalf of the Company ; or for the
insufficiency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested nor for any other loss,
damage,.or misfortune whatsoever, which shall happen in thé exeeution
of the duties of his office or in relation thefeto, unless the same
happens through his own wilful act, neglect, or default.

102. The Directors may, from time to time, establish branch
offices, agencies, or local Doards, and may make such regulations
for their management and define their duties as they may from
time to time think proper, and for that purpose may appoint
such local chaimnen, vice-chairmen, directors, managers, agents,
oflicers, clerks, and servants, with such remuneration (whethex fixed
or by a share of profits, or both) as they may consider advisabie, and
may pay the expenses occasioned thereby out of the funds of the
Company ; and may, from time to time, discontinue all or any of such
branch offices, agencies, or local boards, and may remove or suspend
all or any of such chairmen, vice-chairmen, directors, managers,
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agents, officers, clorks, or servants, for such reason as they may think
proper and advisable, and without assigning any cause ; and they may
cater into agrcements with any .members of their body for such
members rospectively acting as chairman or vice-chairman of any local
board or boards upon such terms as to the remuneration of such
chairman or vice-chairman (whether fixed or by a share of profits, or
both), and for their holding the ofiice of chairman or vice-chairman for
such term as may be mutually agreed upon. No Local Director shall
be as such a Director of the Company.

103. The Dircctors may at any time, and from time to time, by
Power of Attorney under the seal of the Company, appoint any
persons to be the Attorneys of the Gompany, for such purposes, and
with such powers, authorities, and discretions (not exceeding those
vested in or exercisable by the Directors under these presents), and
for such period and subject to such conditions 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 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 Powers of Attorney may contain
such provisions for the protcction or convenience of persons dealing
with such Attorneys as the Directors think fit. Any such delegates
or Attorneys as aforesaid may be authorised by the Directors to
sub-delegate all or any of the powers, authoricics, and discretions for the
time being vested in them.

104. The TLocal Directors appointed for a purticular distriet shall,
unless specially authorised by the Board of Directors, be empowered
only to transact the business of the Company in such district, and shall
be subject, in the excrcise of such powers, to the control of the Directors
of the Company, who may, if any Loeal Director be requested to render
any extraordinary service, grant him such remunocration in respect
thereof as they think proper. '

105. The Directors may from time to time by special resolution
appoint a temporary substitute for the Secretary, and any person so
appointed shall for the purpose of these presents be deemed during the
term of his appointment to be the Secretary.
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i06. The seal of the.Company shall not be affixed to ar-- in . 4-
ment except by the authority of a resolution of the Joard « -1 L.
aflixing of the seal shall be anthenticated by the signature n! -« =,
two Directors and the Secretary,

107. And gencrally, when the Articles are silent, or do nou
otherwise provide, the Directors shall have full and absolute power,
authority, and discretion to act in the management of the Company,
and of its property, and in the conduct of the business thereof in such
marner, and to take all such steps in relation to earrying into effect
all or any of the objects for which the Company is established, as
they in their discretion shall think most conducive to the interests of
the Company, and for that purpose to make, do, and execute all such
acts, deeds, matters, and things whatsoever as may be requisite or
expedient in that behalf,

MANAGING DIRECTORS.

~ 108. The Board of Directors may appoint one or more of their
number to be a Managing Director or Managing Directors, for such
period and on such terms as to remuneration and otherwise as they
think fit, provided that the term of office shall in no case exceed six
years, without the consent of the Company in General Meeting,

" 109. The Board of Directors may confer on and delegate to the
Managing Dlrectms such powers as they think fit (pmwded that they
shall not confer on any Managing Directors any powers to issue Shaves
or borrow moneys or expend any capital snmn exceeding £100 at one
time or in the aggregate in any three con: itive calendar months in
increasing the plant of the Company, without the express authority
of the Board of Directors).

DISQUALIFICATION OF DIRECTOR

110. The office of Director shall be vacated—

(). If he is” concerned in or participate in the profits of
any contract in which the Company is interested without haviug
previously disclosed to the Board the nature and extent of his
interest in such contiract. ’
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(B). If he become a bankrupt or compound with his creditors,
or if he become of unsound mind, or physicaliy or mentally
incapable of performing the functions of Director, and the
Directors shall resolve that he is disqualified.

(0). If he absent himself from Meetings of the Directors for
more than six months without the gpecial approval of his colleagues
on the Board, and the Directors shall have resolved that he is
disqualified.

(D). If by notice in writing to the Company he resign office.

(E). If a vote be passed at any Board Meeting requesting him
to resign his seat, Providing always that no such vote shall be
considered to be duly passcd unless carried by a vote of the entire
number of the remaining Directors.

111. No Director shall be disqualified by bLis office from con-
tracting with tiie Company, either-as vendor, purchaser, or other-
wise, nor shall any such contract or arrangement, or any contract
or arrangement cntered into by or on behalf of the Company with
any company or partnership of or in which any Director shall be
2 Member or otherwise interested, be avoided, nor shali any
Divector so contracting, or being such Member or so interested, be
liable to account to the Company for any profit realised by any
such contract or arangement by reason of such Director holding
that office, or of the fiduciary relations thereby established, but
the nature of his interest must be disclosed by him at the Meeting
of the Directors at which the contract or arrangement is determined
on, if his interest then exists, or, in any other case, at the first
Meeting of the Directors after the acquisition of his interest, and no
Director so interested shall vote as a Director in respect of any
contract or arrangement in which he is so interested, and if he do
vote his vote shall not be counted, but this prohibition shall not
apply to the purchase of the businesses mentioned in Clanse 8 of the
Mcmorandum of Association, or any matters arising thereout,

PROCEEDINGS OF DIRECTORS.

112. The Doard of Directors may meet together for the despatch
of business, adjourn or otherwise regulate their meetings in accordance
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with bye-laws to be made by them, and detcrmine the guornm neces-
sary for the transaction of business, and appoint a Chairman and
give him such powers (including a second or casting vote) as they
think fit.

118. Until otherwise determined Ly the Board of Directors two
Directors including Maraging Directors shall form a quorum.

114. Questions arising at a Meeting of Directors shall be decided
by a majority of votes, and in case of an equality the Clairman shall
have a second or casting vote.

115. On the request of a Director, the Sceretary shall at any time
summon a Meeting of the Directors by notice served upon the several
Members of the Board.

116. The Dircctors may clect a Chairman and Vice-Chairman of
their Board, and determine the period for which they are respectively
to hold office. The Chairman so elected, or in his absence the Vice-
Chairman, shall preside at all Meetings of the Board, but if no such
Chairman or Vice-Chairman be elected, or if at any Meeling the
Chairman and Vice-Chairman be not present within five minutes
after the time appointed for holding the same, the Dircctors present
shall choose some one of their number to act as Chairman of such
Meeting, and the Director so chosen shall preside ut such Meeting
accordingly.

117. A Meeting of Directors, at which a quorum is present, shall
be competent to exercise all or any of the authoritics, powers, and
discretions by or under these presents vested in or exercisable by the
Dircetors generally.

118. The Board of 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 excrcise of the
powers so delegated, conform to any rugulations imposed by the Board
of Directors on the Committee, and subject thereto muy regulate taeir
own proceedings in the same manner as the Board of Directors may do.

119. All acts done by-any Meceting of the Board of Directors or
of a Committee of the Directors, or by any person acting as a
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Director, shall, potwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Directoxs or
persons acting as aforesaid, or that they or any of them were die-
qualified, be as valid as if every such person had been duly appointed
and was qualified to be a Director.

120. The 'Directors shall cause minutes to be made in books to be
provided for that purpose :—

(a) Of all appointﬁxenl:s of officers made by the Directors.

(r) Of the names of the Directors present at each Meeting
of Divectors, and of a Committee of Directors (and for this
purpose every Director present at every such Meeting shall sign
his name in a book to be kept for that purpose).

(c) Of all resolutions passed and proceedings had by and at
all Meetings of the Company, and of the Directors and Coin-
mittees of Directors.

121. Any such minute if purporting to be signed by the
Chairman of the Meeting at which such sppointments were made, or
such Directors ware present, or such resolutions were passed or
proceedings had {ng the case may be), or by the Chairman of the next
succeeding Meeting of the Company, or Directors, or Committee (as the
case may be), shall be sufficient cvidence without any further proof of
the facts therein stated,

199, The Directors may, if they think {it, appoint and send,
cither temporarily or permanently, to any oue of the places where
they may from time to time be camying on Dbusiness, one
or morc of the Direntors, o any persons, or officers, or servants
of the Company, whether as chief ov other Managevs, or as general
or local Agents, or as Inspectors, oI in any other capacily which
the Board may think cxpedient for any of the business or affairs
of the Company ; and with such powers and instructions, and subject
to such conditions and restrictions, and with such remuneration by
salary, commission, shave of profits, or otherwise, as the Directors
think fit, and may from time to time suspend or revoke any such
appointment.
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128. The Dircctors may delegate to any Local Board, Local
Advisers, or Managers, or other officers so appeinted, such of the powers
and authorities herein conferred on the Directors as they may consider
requisite for carrying on the business of the Company, or any portion
thereof, but not the power to purchase property except conditionally on
the approval of the Board of Directors.

124. “The fact of the remuneration of any Director, Mrnaging
Director, Manager, Agent, or other officer or servant of the Company
being partly caleulated by reference to the profits of the Company,
shall not make him a partner in or with the Company, or give him any
specific interest in the profits of the Company.

DIVIDENDS AND RESERVE FUND.

125. The Board of Directors may, with the sanction of the
Company in General Meecting, declare a dividend to be paid to the
Members in proportion to the amounts paid up or credited as paid up
on their respective Shares, having regard to any preference or other
special terms attached to any Shares, and to any terms agreed upon for
the femuneration of any Managing Directors, Local Director, or
Director. No larger dividend shall be declared than is recommended
by the Directors, but « smaller dividend may be declared.

126. When Capital is paid up in advance of calls upon the fooling
that it is to carry interest, such Capital whilst carrying interest shall
not be entitled to participate in profits beyond such interest.

137. No dividend shall be payable except out of the profits

arising from the business of the Company or out of the Reserve
Fund.

128. The Board of Dircctors may, before recommending any
dividend, sct aside ont of the profits of the Company such sum as
they think proper, but not exceeding one-fifth of the profits of any
year, as a Reserve Fund to meet contingencies, or for equalizing
dividends ; and the Board of Directors may invest the sum so set apart
2s a Reserve Tund, upon such securitics as they may select, or may
exaploy the same in the business of the Company.
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129. Notice of any dividend that may have been declared shail
be given to each Member in minner hercafter mentioned with respect
to notices, and all dividends unclaimed for three years after having been
declared may be forfeited by the Directors for the bencfit of the
Company.

180. The Board may, at any time, out of the profits of the Com-
pany, pay to Members thereof, by way of interim dividend, such 2 sum
as the Boaxd shall in their discretion think fit.

181. The approval by the Members of 2 dividend arrived at in
accordance with Article 128 shall be deemed to te an approval of the
manner in which the Directors have applied the profits of the busine:s
ander that Article.

132. If several persons are registered as joint holders of smy
Share, any one of such persons may give effectual receipts for any
dividend payable in respect of such Share.

183. The dividends shall be paid to the persons actuailv cu the
Register of Members, notwithstanding that they may have transferred
their Shares,

134. The Company shall not be responsible for tne less of any
cheque, dividend warrant, or post-office order which shall be semt by
post to any Member in respect of dividends. Presentment of the
cheque, dirvidend warrant, or post-otiice order shall entitle the pamson
presenting it to receive the amount represented thereby, aud paymsnt
to sucl person (notwithstanding any defect in his tide thevetoy shall
absolutely discharge the Company from all further Hability in respect
thereof.

135. No dividend shall bear interest as agninst the Company.

138. The Directors may deduet from say dividend pavable to wny
sole holder, or several joint holders of any shares, all meneys due fom
him or them tu ™e Company on auy secount whatsogver,
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ACCOUNTS.

137. The Board of Directors shall cause true accounts to be
Lept of the Company’s business and transactions, and all sums of money
received and expended by the Company, and the matters in respect
of which such receipt and expenditure takes place, of the assets and

stock-in-trade of the Company, and of all the credits and liabilities of
the Company.

138. The books of account shall be kept at such place as the
Board of Directors shall prescribe, but no Member other than the
Directors shall be entitled to inspect them or any document of the
Company, except by leave of the Board of Dircctors, or of a resclution
of a General Mecting, or as provided by Statute.

189. Once at least in every year the Dowd of Directors shall lay
before the Company in General Meeting a statement of the income

_and expenditure for the past year, made up to the 30th June then

last past, or such other date as may be from time to time determined by
the Directors. -

140. The statement so made shall show the amount of gross

-~ income and the amount of pgross expenditure. Hvery item of

expenditure fairly chargeable against the year's income shall be brought
into account, so that a just balance of profit and loss may be laid
before the Meeting ; in cases where any item of expenditure which may
in fairness be distributed over several years has been incurred in any
one vear, the whole amount of such item shall be stated, with the
addition of the reasons why only a portion of such expenditure is
charged against the income of the year.

1471, 1tie cost of establishing agencies, connections and branches,
ncluding expenses ineurred in the acquisition of patents and promotion
of companies, may be treated as capital expenditure, and may be spread
over a series of years, and the amount of such expenditure for the time
being outstanding may, for the purposes of calenlating the profits of
the Company, be reckoned as an asset.

142, A bolance-sheet shall be made out in every year and laid
before the Company in General Meeting, at the Annual Ordinary
General Meeting in each year, and such balance-shect shall contain a
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sUmmary of the property and. labilities of the Company, and a topy
thereof shall be sent to each Member seven days previous to such
Meeting, or lie for inspection by Members at the office for seven days
previous to such Meeting, at the discretion of the Directors.

AUDIT.

143. Once at least in every year the accounts of the Company
shall be examined and the correctness of the balance-shect ascertained
by an Auditor or Auditors. It sholl not be nccessary to appoint
more than one Auditor.

144. The first Auditor of the Company shall be appointed by the
Board of Directors. All future Auditors shall be from time to time
appointed by the Company in Creneral Meeting.

145. The Auditors need not, but may be, Members of the
Company. No Director or officer of the Company shall be eligible
whilst in office.

146. The remuneration of the Auditors shall be fixed by the
Company in General Meeting.

147. Any Auditor shall be re-eligible.

148. If any casual vacancy occurs in the office of Auditor, the
Board of Directors shall call an Extraordinary General Meeting of the
Company for the purpose of supplying it.

149, Tvery Auditor shall be supplied once at least in every
year with a copy of the yealy financial statement, and it shall be
his duty to examine the same with the accounts and vouchers
relating thereto.

150, Bvery Auditor shall have a list delivered to him of every
book kept by the Company, and he shall have free access thereto
at all reasonuble times, and the Board of Directors and all officers
ot the Company shall personally give him any information they con
which he may desire from them.

151, The accounts for each year as audited shall be conclusive
as to the amount of profits applicable to payment of dividends.
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152, The Company, by a resolution of the Members in General
Meeting, may direct that there shull be a local Auditor or local
Auditors of the Accounts of the Company in respect of any office ox
offices of the Company in.the Provinces or Abroad, and may appoint
such Auditor or Auditors, and sucli resolution shall prescribe regula-
tions for the guidance of such Auditor or Auditors. Save as otherwise
by the said resolution provided, the provisions hereinbefore contained
with respect to Auditors of the Company shall not apply to such local
Auditor or Auditors. '

- NOTICES.
L]

153. A notice may be served by the Company upon any Member
either personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered place of abode.

154, All Notices dirceted to be given to the Members shall with
respect to-any Shares to which perSens ave jointly entitled, be given to
whichever of such persons is numed first in the Register of Members,
and notice so given shall be sufficient notice to all the holders of
such Shares.

165. Any notice, if served by post in the United Kingdon:, shall
‘be deemed to have been served at the expiration of twenty-four hours
from the time when the letter containing the same is posted ; and in
p oving s'ch service it shall be sufficient to prove that the letter
containing the notice was properly addressed and pus in the post-office,

156. Lvery Member residing out of the United Kingdom shall
from fime to time name an address therein, which address shall be
deemed his registered place of abode, and in cuse he shall not name
such an address, he shall not be entitled to any notice of any General
Meeting.

157. As regards Members, if any, who have no registered address,
a notice posted up ir the office of the Company shall be deemed to be
duly served on them at the expiration of twenty-four hours after it
is so posted.

158. The accidental omission to give any notice to any of the
Members shall not invalidate any resolutions passed at such Meetings.



40

159, Any summons, notice, orider, or other dacuren® -equired to
be sent to or served upon the Company, or upon any officer of the
Company, may be sent or served by leaving the sam:, or sending it
through the post in a prepaid letter addressel to t.e Company, or to
such officer at the office.

DISCOVERY.

160. No Member, or General or other Meeting of Members shall
be entitled to require discovery of, or any information respecting any
details of the Company’s trading, or any matter which may be or is in
the nature of a trade secret or mystery of trade, or which may relate to
the conduct of the business of the Company, and which, in the opininn
of the Board of Directors, it will not be expedient in the interest of
the Members to communicate to the public; and particularly, no
Member shall be at liberty, without the express sonciion in that behalf
of the Board of Directors, or of a Managing Director, to be in or upon

_any part of the working premises of the Company, or to see any of the

working books or documents of the Compainy, or to interfere in any
-respect with the details of the management and conduct of the business
of the Company.

RENUNCIATION.

161. Applicants for Shares in the Company hereby agree to waive
any further compliance with Seetion 38 of the Companies Act, 1£67,
than that effected by the Company’s prospectus, and further to rencunce
ail right of action against any Shareholder, Director, or officer of the
Company, in respeet of non-compliance with the said section or other
wise, and to admit that they have notice within the meaning of the
saill section of .o contracts directly or indirectly referred to in the
prospectys, the allotment of Shares being made on that footing.

. WINDING UP.

162. The liquidator on any winding up (whether voluntary, auder
gsupervision, or compulsory), may with the sanction ¢f an cxtraordinasy
rusolution, divide among the contributories, in specie, any part of the
assets of the Company, and may with the like sanction vest the whole
or any part of the assets of the Company in’ trustees upon such trusts
or the benefit of the contributories, as the lignidator with the like
sanction shall think fit.
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163. Any such liguidator may (irrespective of the powers conferred
upon him by the Companies Acts and as an additional power) with the
consent of a special resolution, sell the undertaking of the Company,
or the whole or any part of its assets, for Shares fully or partly paid up

or the obligation of or other interest in any othier Company, and may

by the contract of sale agree for the allotment to the Mcmbers direst
of the proceeds of sale in proportion to their respective interests.in
the Company, and in case the Shares of this Company shall be of

different classes may arrange for the allotment in respect of Preference

Shares of this Company, of obligations of the purchasing Company, oY
of Shaves of the purchasing Company, with any preference or priority
over, or with a larger amount paid up than the Shaves allotted in respect
of Ordinary Shares of this Company, and may farther by the contract
limit o time, at the espiration of which Shares, obligations, or other
interest not accepted or required fo be sold shall be deemed to have

best. refused, and be at the disposal of the liguidator ov the purchasing

Company.

164, Upon any sale under the last preceding Article, or under the
powers given by Section 101 of the Companies Act 1862, no Member
shall be entitled to require the liquidator either to abstain from
carrying into effect the sale, or the resolution authorising the same, or
to purchase such Member’s interest in this Company ; but in case any
Member shall be unwilling to accept the Shares, obligations cv interest
to which under sale he would be entitled, he may, within fourteén days of
the pussing of the resolution authorising the sale, by notice in writing
to the liquidator, require him to sell such Shares, obligations or interest,
and thereupon the same shall be sold in such manner as the liquidator
may think fit, and the ret proceeds shall be paid over to the Member
requiring such sale. In the event of any Member who shall not join
in or accede to any such sale or arrangewment not giving any such notice
as last aforesaid, the Directors of the Company for the time being, or
the liquidator shall be at liberty, brt not bound to sell ox dispose of the
Shares, Stock, or other property to which such Member is entitled in the
Clompany, and shall pay the net proceeds over to him in due course of
liguidation, and any such sale may be made by public auction, or in
.any such manner as the Directors or liquidator think fit.
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COMPANIBS (CONSOLIDATION) ACYE, 1908, ‘
T . f

Spegial . Resalutiong

or

L3

William Goodacre & Sons, Fj.,imi‘ﬁ.:ee:i.,

Yl e ot
Pyssed 10th October, 1913, Confirmed 27th October, 1913,‘““"“'5:’[{}
ll 123727 I’

Ar Ay IExrraorpivary Gexeran Mesrine of the Members of the aboveqluimﬁoy 1917 _j
Company, duly convened and held ab the Offices of the Company, Russell
Road, Vietorin Docks, London, ., on the 10th day of October, 1913, the
subjoined Resolutions were duly passed; and at & subsequent Exrraonpinary
Generan Meerive of the Company, also daly convened and held at the Offices
of the Company as aforesaid, on the 27th day of October, 1913, were duly
confirmed as Special Resolutions, under the Companies (Consolidation) Act,
1908, viz.:—

L. Phat the Capital of the Company he inereased from £50,000 to £70.000 by the
ereation of 10,000 new Preference Shares of One Pound cach and 10,000 new
Ordinary Shares of One Pound cach, ranking in all vespects pari passu with the
existing 10,000 Preference Shares and 40,000 Ordinary Shares in the Capital
of the Company. , e

- e

2. That the regulations contuined in the printed document submitted to (he Meeting,
and for the purpose of ideatification subseribed by the Chairman thereof, ho and
the samo are hereby approved, and thal sueh regulations be and they are lereby
adopted as the Articles of the Compauy lo the exelusion of, and in subslitution
for, nll the existing Articles thercof.

3. That the Agreement eniered into by the Company with Ar. Kennedy Walker, dated
20th Septamber, 1913, now submilted, he and the same is herehy econfirmed.

Dated this 27th day of October, 1913.
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COMPANY LIMITED BY SHARES.

Articles of Asmsoriation

WILLIAM GOODACRE & SONS,

LIMITED.

~F
As adopted by Special Resolution of the Company, passed uu\.;!g:’zc')-"S
10tk Oclober, 1913, and confirmed on the 27th ()c{obcr,&.itl.‘:}. R
o

L—PRELIMINARY. v

1. In these presents, unless there he somothing in the subject or
context inconsistent therewith—

‘“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 26 of the Companies (Consolidation) Act, 1908,

“ Month” means a calendar month.

“In writing " menns written or printed, or partly written and
partly printed.

“The Seal” means the Common Seal of the Company.

“The Directors” means the Directors for the time being.

“ Special Resolution” and ¢ Kxtraordinary Resolution ” have
I y

the meanings assigned thereto respectively by the Companies
(Consolilation) Act. 1908.
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Words importing the singular only, include the plural nnmber,
and vice versd.

Words importing the maseuline gender only, inelude the
feminine gender.

Words importing persons include Corporations.

2. The regulations contained in Table ¢ A in the [ivst schoedule to
the Companies (Consolidation) Act, 1908, shall not apply to this Company.

3. The Directors shall, as soon as possible after the incorporation
of the Clompany, acquire or purchase on behalf of the Company, as from
the 1st day of July, 1895, the business referred to in Clause 3 of the
Memorandum of Associubion.

4, 'The husiness of the Clompany may he conumenced as soon after
the incorporation of the Company as the Direelors in their absolute
discretion shall think fit, and notwithstanding that part only of the Shares
may have Deen taken. None of the funds of the Company shall he
employed in the purchase of, or lent on, Shaves of the Company.

IT.—CAPTTAL.

5. The Capital of the Company shall be divided into 20,000
Prefercnce Shares of £1 each aud 50,000 Ordinary Shaves of €1 each.
The whole, or such portion of the Capital of the Company as the Directors
may determine may be iseued and allobbed by them from time to fiwe
as fully paid up or as partly paid up as the consideration ox part consideration
fox the acquisition of any property or vights by the Company, or as the
considleration for any contract entered into with, or any services rendered,
or in payment for work or materials supplied to the Company, or for any
otlier like purpose.

6. The Shares shall be under the conteol of the Directors who may
iggue the Capital of the Company at sueh time and times, and from time
to time, and in sueh sum and stns, and cither ab a premmun or at par,
and generally on suelr terms as they may think it

&Q
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7. IE by the conditions of allobment of any Shave the whole or part
of the amount thereof shall be payavle by instalments, every such instalmoent
shall, when due, be paid to the Company by the holder of the Share.

8. The Directors may, if they shall deem it expedient or necessary,
cancel any allobment of & Share or Shares which may have been previously
made, on such teyms or conditions as they shall think fif, or withont any
conditions whatsoever.

9. The Company may in General Meoting from fime to time inerense
its Capital by the ereation of new Shaces of sueh amount ns may be deemed
expedient.

10. The new Shares shall be issued upon such terms and conditions,
and with such rights and privileges annexed thereto as the General Meeting
resoiving upon the creation thercof shall direct, and if no directions be
given as the Divectors shall determine ; and in partienlar such Shares may
be issued with a preferential or qualified right to dividends, and in the
distribution of assets of the Company, and with a special or witi out any
right of voting. ‘

11. The Compury may, before the issue of any new Shares, determine
that the same or any of them shall be offered in the firsi instance, and
either at par or at a premium, to all the therr Members, or any class
thereof, in proportion to the amount of the Capital lheld by them, or
make any other provisions ag to the issue and allobment of the new
Shares; but in defanlt of any such determination or so far as the same
shall not extend, the new Shares may be dealt with as il they formed
part of the Shareg in the original Oxdinary Capital.

12, Ixeept so far as otherwise provided by the conditions of Issne
or by these presents, any Capital raised by the ecreation of new Shares
shall be considered part of the oviginal Ordinary Capifal, and shall be
subject to the provisions herein contained with reference to the payment
of calls and instalments, transfer and trausmigsion, forfeiture, liem and
otherwise.

18. The Company may from time to time by Special Resolution
reduce its Capibal by paying off Capital or cancelling Capital which has

TR
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been lost or is unvepresented by available assets, or reducing the linhility
on the Shares, or otherwise, as may scem expedicent, and Capital may be
paid off upon the foobing that it may be ealled up again, or otherwise.

14. The Company may also by Speeial Resolution, sub-divide, or by
Ordinary Resolution, consolidate its Shares or any of then.

15. The Special Resolution, whereby any Share is snb-divided, may
delermine that, as hetween the holders of the Shares resnlting from such
sub-(livision, one or more of such Shaves shall have some prefevence or
special ndvantage as regards dividend, eapilal, voting or otherwise, over
or as compared with the others or othor.

16. As regaxd all allobments ol Shaves from time fo time rade, the
Directors shall duiy comply with Section 88 of the Companies ((‘onsolidation)
Act, 1908,

17. Upuu any offer of Shares for subseription, it shall he lawful for
the Company and the Directoxs on its behalf, in addition fo the power to
pay brokerage, fo pay a commission nob exceeding 25 per cent. upon the
nominal amonnt of the said Shares (or such of them in respect of whieh
the Company may pay or agree to pay such commission), fo auy person
or corporation, in consideration of his or its subseribing or agreeing fo
subseribe, whether absolntely or conditionally, for any Shares in the
Company, or procuring or agreeing to procure sgubseriptions, whether
absolute or conditional, for any Shares in the Company.

18. The Company may make arrangements on the issue of Shaves
for a difference between the Shaveholders in the amonnis and times
of panyment of calls on their Sharves.

ITY.—SHARIES.

19, Every Member shall on demand be entitled to n certilieate under
the Common Seal of the Company specifying the Share or Sharves held
by him, and the amount paid up thereon.

@
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%0, 1f such certiliente be worn out or lost, b may he venewed, but the
Board may require reasonable evidence of sneh destruction or Joss, and
such indewnily or seenrity agninst loss to the {‘empany by reason of such
reuewal as the Direclors may deem adequate.

21. TIf several persons are registered ns joint holders of any Shave, any
one of such persons may give offectunl receipts for any dividend, bonus or
return of Capital, payable in respect of such Shave. The joint holders of a
Share shall he severally ag well as jointly Hable for the payment of all
ingtalments and calls dne in respoet of snch Shave.

29, No more than fonr persons shall he enfitled to he registerced
as tho joint holders of any Stock or Shares (unless the Divectors shall rule
otheriwise).

TV.—CALLS ON SHARES.

23. The Directors may {from time to time make such Calls as they
deexz it npon the Members in respeet of all moneys unpaid on their
Shares, and nob by the conditions of allotment made payable ab fixed
times, and each Member shall be Liable o pay the amount of Calls so
made to the persons, and al the times and plwees appointed by the
Dirvectors., A Call may be made payvable by instalments,

24. A Call shall he deemed o have heen made ab the time when the
vogolution of the Direetors anthorising such (.l was passed.  Fourteen
days’ notico of such Cail shall be given, specitying the time and place
of payment, and to whom such Call shall he paid.

95. It the Call payable in respeeb of any Share or any amomnt payable
on a Share under the terms of allolment be not paid before or on the day
appointed for the payment thereof, the holder or allottee of such Share
shall be linble to pay interest for the same at any rate fixed by the
Direetors, not exeeeding .£10 pex eent. per annum, from the day - ppointed
for puyment, to the time of actual paynens.

26. On the trial or hearing of uny action by the Company for the
reeovery of any money due for any Call. it shall be sufficient to prove that the
name of {the wember sued is entered in the vegister as the holder, or one of
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ihe holders of the Shares in respect of which such debt acerued, that the
resolution making the Call is duly vecorded in the minute book, and thab
notice of sneh Call was duly given o tlie Member sued in pursuance of
these presents, und it shall not be necessary o prove the appointment of
the Directors who made such Call nor any other matters whatsoever, hut
the prool of the matters aforesaid shall be conclusive evidence of the debt.

97. The Directors may, il they think fit, reccive from any member
willing to advance the same, all or any part of the moneys due upon any of
the Shares held by him beyond the sums actually ealled for, and upon the
moueys 5o received, or so much thoreof as from time to time exceeds the
wnount of the Calls then mnde upon the Shares, in vespect ol which such
advanee has been made, the Company may pay such interest, or fixed or
other dividends as the Member paying the same and the Direclors may
agree upoi.

V. —TRANSFER AND TRANSMISSION OF SHARES.

98. 'T'he transfer of any Shere in the Company shall be by deed in the
usnal cosnmeon form or in such form ns the Directors may approve, exceuted
oth by the teansferor and transferec, and the transferor shall be deemed
the holder uniil the name of the transfevec is entered in the register in
respect thereof.

99, "he Directors may refuse to vegister any {rausfer of Shares upon
which the Company has a lien; and in the cuse of Shares not fully paid up,
may refuse to register a tvansler to a transferee of whom they do nob
approve.

30. 'The {ransfor books may be closed during such time as the
Directors think fit, nob exceeding in the whole thirky days in each year.

81. lovery instrument of transfer shall Le left in the office fov
regisbration, accompanied by the Ceriilicate of Shaves to he transferved, ad
such othor evidence as the Company may regquire to prove the title of the
gransfevor, or his right to transfer the Shaves. All instruments of trausfer
which shall be registered shall be retained by the Company.
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82. The exceutors or administrators of a deceased Member (not heing
one of several join holders), and in the case of death of one of two or more
joint holders, the survivor or survivors shall be the only persons recognised
by the Company as having title to any Share of such deceased Member, or
to such deceased Member's interest in any Share, hut nothing herein
contained shall be taken to release the estate of a deceased jointholder from
any liability in vespect of a Share held jointly by him and another, ox others.

83, Any guardian of any infant Member, and any committee of o
Junatic Member, and any person becoming entitied to Shares in ennsequence
of the death or bankmptey of any Member, ov marriage of any female
Member, upon producing snch evidence that he sustains the character in
respect of which he proposes to act under this clause, or of his title, ns the
Directors think sufficient, may with the consent ol the Directors, he
registered himself as a Member in respect of such Shares or, subject to the

regulations as to transfers, hereinhefore contained, may transfer the same
to some other person.

84. The Company shall lie entitled to charge the following fees :—

. s o

Tor registration of any transfer ... e 26

’s ' probate e 26

" » proof of death in joint holdings ... 2 0
» » request by executors o be placed on

Register ... e 20

” ' proof of marriage ... e 20

” . power of atborney .. e 20

) ' change of name by deed poll or

otherwise ... v 20

. . notice in lien of distringas ... e 20

' ’ lunacy orders .... e 200
iy ' appointment of trustee in bankruptey,

&e. . e 20

each.

Tor issue of duplicate certificates o 10

" " split certificates wo 10
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VI—REGISTERED SHARES. TRANSFER THEREOQIL, AXND.
REGINTERED SHAREHOLDERS.

35, The Company skall not he bonund by or recognize auy agreapent
to transfer or charge anyv registersl Share, or auy ouitable, eoutivsgent,
futnre or partial interest, in any registeved Shave, or any other ridhr in
respect of sueh Shave, except an absolute right thereto in the persin frem
time to time registerel as the hollev theypof, and exespt also, u~ vegavds
any pavent, gnardian, eommittes, exeentor or whministrator or assignee of
a registered Shaveholder, bis respective vight wider these peesents g oo
a registered Shareholder in respect therent, or to transfer snch Share.

36. Transfers of registered Shares shall lwe efiected only by an
instrnment in writing signed by the transferor amd transfiree, and Jedmed
at the ofice for registration. The usual common form of tenefer shall
suffice. Not more than one elass of Stock or Shares shall be transferred Ly
means of any one instrament of transter.

37.  The executors or administrators of a deceased Shaveholder mmst
transfer the holding of a decensed Shareholder within a vewr and « day
from the date of the deceased Shaveholder’s death, o some person or
persons whao will L registered as Members In respect thereof, and fuiling
their so doing the board are authorised to withhold pryment of all dividends
that may accrue payable in respect of sueh holding uniil sach thae as 1t
shall be so wansferred, Imt the same shall then be pevable te the
transferce or transforees.

VIL—LIEN AXD FORFEITURI.

38, The Company shall have o first and paramonut Yen npon all the
Shares other than flly paid up Shaves, vegistered fi thoe pae of eac
Member, whether salely or jointly with others, and apon the proceeds of
sale thereof for his debts, Habilities and engugements vinclading calis
actaally made), solely or jointly with any other porson to or with the

®
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Compnny, whether the period for the payment, fulfilment or discharge
thercot shall have actually arvived or not. Such lien shall extend to all
dividends from time to time declaved in regpecs of such Shares.  Unless
otherwise agreed, the registration of a {iransfer shall operate as a
waiver of the Company’s lien, if any, on such Shares.

89. Tor tie purpose of enforcing such lien the Directors may sell the
Shares subject thereto in sueh manner ag they shall think ik, or by
resolution forfeit the same, Dut no such sale or forfeibure shall he made
unti}l such period as aloresaid shall have arvived, and until notice in writing
of the intention to sell or forfeit shall have been served on such member,
his executors or admninistrators, by post in a registered letter, to the
address on the Register of the Members, and default shall have been madle
by him or them in the payment or discharge of such debts, liabilities or
engagements for seven days after the posting of #uch notice.

40, In case of such forfeiture only so many Shares shall he so
forfeited ag the Auditors of the Company shall eertily to be the equivalent
of such debts, liabilities and engagements, ab their then market value. In
case of a sale the net proceads shall he applied in or towards salislaction of
the debts, liabilities or engagements, and the residue (il any) paid to such
Member, his executors, administentors or assigns,

41, If any Member fail to pay any call, instalment, or other money
payable under the ters of allotment of a Share, on the day appointed for
payment thereof, tho Directors may ab any time thereafter during such
time as the same remaing unpaid, serve a notice on him requiring him to
pay the same, together with inferest and any expenses that may have
acerued by reagon of sueh non-payment.

42. 1'he notice shall name a further day on or before which such eall
or other monecy and all intevest and expenses that have acerned by veason
of suel non-payment ave bo be paid. It shall also name the place where
payment is to be made, and shall state that in the evend of non-payment
ab or before the time, and ab the place appointed, the Shares in respect ol
which sueh pnyment is due will be liable o be forfeited.

e e ST e
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48. Tf the requisitions of any such notice as aforesaid are not
complied with, any Share in respect of whieh such notice has been given
may ab any time therealter, before payment of all money due thereon with
interest and oxpenses has bheen made, be forfeited by a resolution of the
Divectors to that cffect. Sueh forfeitures shall inelude all dividends
declured in vespect of the forfeited Shares, and nobt actually paid hefore
the forfeiture.

dd.  Any Share forfeited shall be deemied to he the propery of the
Company, and may be sold, extingnished, re-allotted or disposed of in such
manner as the Directors think fit,

45,  The Directors may ab aiy btime belore any Shave forfeited shall
have been sold, re-allotted or otherwise disposed of, annul the forfeiture
thereol npon such conditions as they may think fit.

46.  Any Membor whose Shares have Leen forfeited shall, notwith-
standing, be liable to pay, and shall forthwith pay to the Conipany all calls
or other moneys owing or charged upon such Shaves at the time of the
fovfeiture, together with interest thereon from the time of such forfeiture
until payment ab 5 per cent. per aumuam.

47. In the case of the sale or re-allotment of a forfeited Sharve ov
the sale of any Share to enforee a lien of the Company, a certificate in
writing under the Seal of the Company that the Shave has been duly
forfeited or sold in aceordance with the regulations of the Company, shall
be sufficient evidence of the facts therein stated, as against all persons
enfitled to such Share, and such declaration and the receipt of the
Company for the price of such Share shall constitute a good title to the
same and a certificate of proprietorship shall be delivered 1o the purchaser
or allottee, and he shall be registered in respect thereof, and therenpon he
shall be deemed the holder of the Share, discharged from all ealls or other
noney due prior to sueh purchase or allobment, and ho sha’' not be bouud
lo see to the applieation of the purchase-money, nor shall bis title to the
Share be affected Ly any nyegulavity in the
such sale or allobment, and thab nobwithst
notice thereof,

procecdings in reference to
anding that he had express



24

5. The Directors shall eanse a propet regi-ler o L kegt in
aceordunce with Seetion 160 of the Compauies (Conealilationy Aer. T80,
of afl mortrases amd eharzes specifieaily affeetingy tue poogenty ol e
Compaty. and shall duly eomply with the reguirenents of Seetion 893 ol te
Comperties Copsolidation; Aer, 1905, in wegard o te polaratiin of
IOTLEALES aud charges therdn sprcilfed aud otherwise.

X.—SHARE WARBANTS TO BEAREER.

53. The Company may issne dhare Warrants in 1‘&'-@‘&@: of pailap
Shares. Svbjeet to the provisions of these Arieles and f ¢ Conpanies
yConzolidation) Aei, 1908, ihe bearer of a Shave Warrawnt sE‘aEE be deenzed w
be a member of the Company to the full extent., but e sball not be em

attend or voie ai any Geperal Meeting, or to sign a requisicion for or join
in ecouvening a Meeting under the proncac:ms hereinafter eoualme T, mrless
he shall have two clear days previously depesited the Wwrranz ar e
registered offices of the Company. The bolder of a Share Warzant <hll e
subject to the conditions for the time belng in foree. whether madke tefire
or after the lssue of sach Warrant.
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54. The stamp daty on every Share Warzant. and ol other expenses

.

of or incidental to ifs issne shall be borne by the persons apylving fwr i

55. In ecase of the loss of any Share Warrant, a wew one nmy ie

issued to the person elaiming in ve spect of it or such pevsol miav ke vntered
ir the Register of Members, bar only an prodneing suelt evidenee of
and of the fozs of the Warrant as the Dmcmm shall corstder sadsfaciory,

e ont his giving o the Company such indemnicy wich vr witheot seencity
as the Directors shalt require.

-
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pavment of the futore dividends on (he Shares o Shore indwded n e
Skare Warrant.

§6. The Company may pravide by coupons ov orlwrwise £ the

57.  All the powers of the Company with reforence to Rbare Warrares
shall be exercised by the Beard,
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XI[.—CONVERSION OF SHARES INTO STOCK.

68. The Directors may with the sanetion of the Company previously
given in General Meeting, convert any paid-up Shaves into Stock. When
any Shaves have been converted into Stock the several holders of sueh Stock
may thencelorth transfer their respective interests therein, or any parb of
sueh interests, in the same manner and subject to the same regulations as
and subject to whieh any Shares in the Capital of the Company may e
transferred, or as near thereto as circumstances peymit.,  Bub ihe Diveetors
may from time to time, if they think Gt, fix the minimum amount of Stoclk
transferable, and direct that [raclions of a pound shall not be dealt with,
but with power, nevertheless, at their discretion to waive such rules in any
particular case.

59. The several holders of Stock shall be entitled to pavticipate in the
dividends and prolits of the Company according to the rank of such Stock
and amount of their respective interest in such Stoek, and such interest
shall, in proportion to the amount and rank thereof, confor on the holders
thercof respectively the same privileges and advantages for the purpose of
voting at meetings of the Company, and for other purposes as would have
been confexred by Shares of equal amount and rank in the Capital of the
Company, but so that none of such privileges or advantages, exeept the
participation in the dividends and profits ol the Company shall be conferred
by any such aliquot part of Consolidated Stock as would not, if existing in
Shares, have conferred such privileges or advantages, and save ns aforesaid
all the provisions herein contained shall, so far as ils cireumstances will
admil, apply to Stock as well as Shares. No such convergion shall affect
or prejudice any prefevence or other speeial privilege, The Company may
abt any time re-convert any Stoek into paid-np Shares of any denomination.

XIT. - GENBRAL MBEBETINGS.

60. Creneral Meetings shall he held once ab least in every calendar
vear, and nobt more than fifteen months after the holding of the last
preceding General Meoting.
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§1. The above-mentioned General AMeetings shall be cailed Ordinary
Meetings ; all other General Meetings shall Le called Exiraordinary.

62. The Directors may, whenever they think fit, and they shall, on
the requisition of the holders of not less than one-tenth of ihe issned
Capital of the Company upscit which all ealls or other sums then due have
Leen paid, forthwith proceed io convene an Bxtraordinary General Meeting
of the Comypany. and in the cage of sueh vequisition the following provi.ions
shall have efiect:—

{1} The requisilion must state the objects of the meetiug. aud
must be sioned by the requisitionists and deposited at the -office,
and may consist of several documents in like form each signed by
one or more requisitionists.

12y If the Directors of the Company do not procecd e canse &
mieeting to be held within twenty-one days from thc date of the
requisition being so deposited, the requisitionists or a majority of
{hem in valne may themselves convene the meeting, lut auy
meeting so convened shall not be held after three months rom
the date of the deposit.

{3y If at any such meeting a resolution requiring eonfirmation
at anothur meeting is passed, the Directors shall forthwith convene
a further Extraordinary General Meeting for the purpose of
considering the resolntion, and, if thonght fir. of contirming it 23
a speial resolution; aud if the Direeiors do not comvene the
meeting within seven days from the date of the passing of ihe
first vesolution, the reynisitionists or a majurity of thewm in salne
may {hemselves convene the meeting,

(4 Any meeting consened under this elavse hy the requisitionisis
shall e convened in the same manner as nemdy 48 possibie as
{hnt I which mectings are w0 be convened by Directors.

3. Seven clear dayy notiee at the least of every General Meeting
specifving e place, the day, and the howr of mecting, and I vase of

o

speclal bosbiess e general matave of sueh bwsiness, shall be glven o I
Memars in mzamer hordinafer mentioned, or i sach other maveer of

i
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any) as may be prescribed by the Company in General Meeting, but the
accidenial omission to give notice to any of the Members or the non-recei pb
of such notice by any Membor shall not invalidatc the proceedings or any
rosolution passed at any General Meeting. The veport of the Directors
shall be deemed notice of any special business mentioned or referved to
therein. With the consent in writing of all the Members a General AMeeting
may be convened by a shorter notice and in any manner they think fit.

84. When it is proposed to pass a specinl resolution, two meetings
may be convened by one and the same notice, and no objection to such
notice shall be taken on the ground that it only convenes the second
meeting, contingently on the resolution being passed hy the requisite
majority ab the first meebing.

XIIL—PROCEEDINGS AT GENERAL MEETINGS.

656. ‘The sanctioning a dividend recommended by the Board, the
clection of Directors and other officers, and voting or varying their
remuneration, and the consideration of the accounts and balance-sheet
and report of the Directors at an Ordinary Meeting, and the transaction of
any other business which under these presents onght lo be transacted at
an Ordinary Meeting, shall ho deemed ovdinary husinvess, but all business,
othexr than that hefore-mentioned, transncied at an Ordinary Meeting, and
all husiness of whatever kind transacted at an Extraordinary Meeting shall
be deemed special.

66. Threc members personally present shall be a quorum for a
General Meeting for the choice of a Chairman, the declaration of a
dividend recommended by the Board, the re-election of Directors and other
officers, and continning their remuneration ab the same rate as for the year
last past, and the adjournment of the meeting. For all other purposes th..
quorum for a General Meeting shall be live members personally present.
Subject as aforesaid and to the provisious of the next Aiticle (as to
adjourned meelings), no business shall bo trauvsacted ab any Creneral
Meeting unless the vequisite quorum be present ab the commencement of
the business.
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67. If within half-an-hour from the time appoisted for the meeting a
quoram is nob present, the meebing, i couvened upon the requisition of
Alemabers, shall be dissolved, bub in anj other ease it shall staud adjourned
to such day (ot exceeding fonrtern days therefrom), time and place as the
Chairman shall appoint, sud if at sucl adjonrned meefing a quorun is not
present, any nunber of Members not less than three, jqualified for vuting
as General Mestings, who may be present in person, may proceed {0
transack, and shall be compelend to transact, the busiuess for which the
meeling is called, but if {hree Members are not then so present, it shall le
adjomned sine die.

63. The Chairman {if any) of the Board vf Directors shull preside as
Chidrman at every General Meeting of the Company.

69. If there is no such Chairnan, or if at any meeting he is not
present within fifteen minutes after the time appointed for holidiug the
meeting, or shall decline to take the chair, the Directors present shall
choose one of their number to act, and if there be no Director willing to
act the Members present shall choose one of their number to he Chairman.

70. 'The Chairman may, with the consent of the meeting, adjourn
any meeting from time to time, and from place fo place, but no business
shall be transacted at any adjourned meeting other than the business left
anfinished as the meeting ab whieh the adjonrnment took placa.

71. It any General Meeting shall he adjourned for more than turee
weeks, notice of such adjowrnment shall be given to all thwe Membors in the
vame manner as notice was given of the original mecting, exeept that the
length of the notice regnived may he less than seven clear days.

-

72, Nvery question submitted to a meeting shall be deeided in the
fivst justanee by a show of hands, and in the ease of an equaiity of votes
the Chairman sholl, both on a show of hands and at the peli, have a
casting vote in addition to the vote or votes to which he may be entitled as
a member,

8. At any General Meeting unless a poll s (before the conclusion
thercofy demsawded by the Chaivman, ov in writing by at Joast £ memb ers
personally prosent and entitied to vote aud holding ot Teast 100 Shats

: x
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each, and in the aggregate not less than onc-fwentieth of the issued
Capital of the Company, a declaration by the Chairman that a reselution
has been earried, and an enfry to that effect in the Look of proceedings of
the Company shall be conclusive evidence of the fact withoul proof of the
number or proportion of the votes recorded in favour of or agninst such
resolution.

T4, If a poll is demanded, as above provided, it shall be taken in
such manner and at such time, whether after an interval or at once, as the
Chaivsuan diveets, or in the absence of any such direction or sufficient

- direction by him, then as the Directors shall determine, and the result of

such poll shall be deemed to be the resolution of the Company in General
Mecting. Any poll duly demanded on the election of a Chaivman or on
any question of adjournment shall be taken ab the meeting and without
adjowrnment. The demand of a poll or any adjournment of a meeting for
the purposes of taking the same shall not prevent the continuance of 2
meebing fo. the transuction of any business other than that on which a poli
shall have been demanded,

75.  Minutes shall he made in a hook provided for that purpose of all
resolutions and proceedings o Genernl Meetings, and any such minutes, if
signed by any person purporfing to De the Chairman of the meeling to
which they relate, or hy any person present thereat and appointed by the
Board of Directors fo sign the same in his place, shall be received ag
evidence of the faets therein stated without further proof,

XIV.—VOTES OI' MEMBERS.

76. On & show of hands every member present in person shall Lave
one vole, and upon a poll every member present in person or by proxy shall
have one vote for every Share held by him.

77. Any guardian or other person enfitled under Clanses 82 or 88
hereof to transfer any Shares or Stock may vote at any General Meeting
in respeet thercol in the same manner as il he were the registered lolder
thereof, provided that 48 houars ab least before the time of holding the
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meeting ab which he proposes o vote, he shall satisfy the Directors of his
right to bransfer such Shaves 0¥ Stock, or unless the Directors shall have
previously admitted his right to vote at such mecting 1 respect therent,

78. If two or motre persons jointly entitled to a Share or Sharzs are
presenb ab a meeting; the Member present whose name stands earliest in
order in the Register of Members as one of the holders of such Share or
Shares, and no other, shall be entitled to vote in respect of the same.

79. No Member shall be entited to vote or act as a Jroxy at o General
Meeting unless all moneys due from him to the Company iu respeet of
such Shares or otherwise have heen paid, and no Member <hall e entitled
to vote in respect of any Share that he has acquired by trapsfer unless he
has been possessed of the Share in respect of which he claims to vote for
at least one month previously to the time of holding the meeting at which
he proposes to vote.

$0. Votes may be given either personally or by proxy.

81. Tho instrunient appointing a proxy shall be wnder the hand of
the appointer, or if sueh appointer is a Corporation under the Connnon
Seal, in the following or sueh other form as the Directors may from time

to time approve —

Winniay Goopacne & SHoxs, LiMiTeb.

I, the undersigned of
in the Counby of being a Member of WiLLiag
toonacns & Soxs, Liren, hevehy appoint
of wd failing him of
anet failing both the loregoing Members of

A% any proxy, to vote ated act for me sad ex wy
bolwlf at the Ordivary v Extraondinaey, @ the caxe Wy fe
Generad Mooting the Company, to be keld on the ‘
day of and at suy adjorrnwent ereol, and ot
every poll whicloway take place tn vonveetion the rendth.

Aw witness oy hand this day of IR

~
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Txcept that a Corporation holding Shaves may coustitube any member
or officer of ifs own its proxy, no person shall be appointed o proxy who is
not a Member of the Company.

82. The instrument appointing & proxy shall be deposited at the
registered office of the Company not less than 48 hours before the time for
holding the meeting at which the person named in such instrument
proposes to vote, bub no instrument appointing a proxy shall be valid aftor
the expiration of two calendar months from the dafe of its execufion,
except upon o poll demanded ab, ov at an adjownment of a meeting held
within two calendar months of its date.

XV.—DIRECTORS, I'MEIR QUALIFICATION AND
REMUNERATION.

83. Uhe first Dirvectors of the Company shall be appointed by the
subscribers hereto, cr the majoriky of them, by an instrument in writing
under their hands.

84. The nmmiber of Directors shall not he less than three nor more
than seven.

85. The Direébors shall have power at any time, and fvom time fo
time, to appoink any qualified persen ag a Divector, either to fill & casual
vacaney, or ag an addition to the Board, hut so that the total number of
Divectors shall not af any lime exceed the maximom number fixed as
above, ‘

86, The qualification of a Dirvector shall be the holding of Shares in
the Company.

87. I'he Directors shall be paid ouf of the funds of the Company, by
way of remuneration for their services, such sum ag shall from time fo time
_ be determined Ly the Company in Geuneral Meeting. Such smn shall Le
divided amongst the Directors in such proportion and manner as the
Directors may determine.

A
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80, The Company in General M eoting, notwithstanding the provisions
horein contained, may (rom tme to time, and at any time, inegease or
reduce the number ot the remuneration of the Directors, amd may also
determine in whab rotation such inerenged or reduesd munber i w0 go ont
of office and in whal wanner such increasel or redueed pemmneration shill

v

he paid.

. 9. Ir any of the Directors chall e ealled upon to perform exira

- services, or to make any special exertions in going or residing abroad for

| any of the purposes of the Company, or the business thereaf, the Director
or Directors so doing shall be cemunerated either by a fixed sum or by 2
percentage of profits or otherwise, as may be deterpined, and such
remunerabion may be either in addision to or in substitution for his or their
share in the remuneration bereinhefore provided.

XVL—POWERS OF DIRECTORS.

A 90. The management of the business and the control of the Company
shall be vested in the Direcfors, who shall have power to do everything nat
by law or the Company’s regalations prohibited or forbidden o be done, and
nob oxpressly diveeted or required o he pxereised or doue by the Company
_1 in Goenernl Meebing, which they muy think requisite or advisable w be
- done in the Compauy's interest for the proper and etficient management of
' the Compauy's buginess and affaivs and protection of rs properil. and
making the husiness and property remunerative aud profosble, bu sabject

% nevertheless, to any regulations ov divections from cime to tinpe mste oF
° ‘ given by the Company in Genernl Meeting, provided that no regdatun
g ar divcetion made or given hy the Company in Genersd Mesting shall
t ! invalidate any priov aet of the Duectors whivh wondd have been valid o
S B such rogulation or divection had ot hoen made ov aiven.

; 0}, Maoro partienludy, il without Rt o conzmalitrg the ofeet
o 1 of the proeeding dvtieles or the exoveise by the ireerors ot ;m:.‘" Semaral or

gpecitie powers which may by axerelsable By the Diseetors s fnoldext T
& L b ‘h £ N - B -
thelr offiee T victue of the Company's regulagtos, o D T ov DT IR
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any responsibility for any exercise of such discretion, to exercise on hehalf
of the Company, and with the name of the Company or otherwise, all and
each or any of the following specific powers, that is fo say :—

(A) To proceed generally fo earry out the objects and intentions
of the Company in such way as they, in their absolute discretion,
shall think most expedient.

(8) To determine what things shall from time to time be
undertaken and done by the Company in pursnance of itg
registered ohjects, and to posbpone, il so thought fit, the exeention
in whole or in pait of any of those objects, and to discontinue, close
and dispose of any portion of the business for the time being of
the Company.

(¢) From time to time to appoint one or more of their number
to any office or employment, cither temporary or otherwise, under
the Cowpany, or as Managing Director, at sueh salary or
remuneration, in addition to his or their fees as Divector or
Directors, and with such powers and duties ns they may hink fig,
and such appointment shall not be disqualification for the office
of Director.

(r) To fix, allow and pay all brokerages, commissions, allowances,
lees, costs, charges and expenses whatsoaver relating to the raising
or issue of any portion of the Capital of the Company, or to
the formation of the Company, and to enter into any agreement
for the purpose of raising such Capital that may seem o them
expedient.

(8) To make any payment, or to sabisty any elaim, or the
consideration for any purchase or acquisition, eithior in cash or

- wholly or pattly in Shares of the Company, wholly or paxtially

paid up, or in Mortgage Boud, Debentures, or other obligations or
securibies of the Company, or parfly in one of sueh modes and
partly in another.

(#) To sell, let, or lease, or otherwise deal with or dispose of
wny portions ol the real or personal property, whether in possession

ol &g DT -
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or in action, which shall from tiue to tizue el piZ R T L
for any peenniary or other eomideration. and oy Guiel
whole or o part of sueh eonsideration | mhames, e e nyTree,
interest in any Company or Corpzas :
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or distributed amongst the e w*-
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and wnaflectod by equitios subsisting lLelween the Company and
any persons (other than sueh holder oy bearer) who may hase any
right of netion or suit thereon, or against whom the Company may
have any eounter-claims whatsoever, and all honds, debentures,
bills, securities and monay obligations ol the Company may, 1t the
discretion of the Directors, from time to time be issued ab par, or
ab a preminm, or at a disconnt, or with or subject to any atbendant
privileges, burdens, advantages or disadvantages whatsoever,

) To cause vr perniit any honds, debentures, mortgages,
bouds and dispositions in security, bonds of cash eredif, eharges,
incumbrances, liens, or securities of or belonging to or made ox
igsued by the Company or affecting its proj.erby o be redeemed,
exchanged, transferred or satisfied as the Directors shall think fit.

() To draw, accept and endorse, ox authovise or elmpower any
one or more of the Directors or any other person or persons, to
draw, aceept and endorse Bills of Bxchange in the name aund on
behalf of the Company, and also to make and endorse or authorisc
and empower any one or more ol the Directors or any other
pexson or persons to make and endorse any promissory notes, and
also to endorse or authorise and empower any one or move of the
Directors or any other person or persons to endorse in the name,
and on Dlebalf of the Company all negotinble securities or
instruments Dbelonging to or held by, or on account of the
Company, which may require endorsement in order to effect or
complete the negotintion or {ransfer thereof, or to pass the
property thevein,

(r} Lo nominate and appoeint any Director or any other person
or persons to represent or ach as attorneys for the Company, or
the Directors for any purpose, maiter or fhing in which the
Directors may consider thab it may be necessary or desirablo
that the Company or the Directors should act by agent or
attorney, and fo constitute such agents or attorneys by auy
instrument under the Seal of the Company or ofherwise, and to
delegate to such persons, or authorise them fo exercise any power

bod
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which for the time heing may be exercisabie by the Directors or
by the Company through the Directors, which the Directors may
think proper to delegate.

() To purchase ¢r otherwise acquive the goodwill and
connection of any business comprised within the oljects of the
Company, with or withont any property or assets used or held in
connection therewith, and to pay for the same in Shares, or in
Debentures, or in any ofher manner, and to enter into all
contracts, take over such liabilities, give such indemnities, and
make such compensation to persons for loss of employment as
may be, or be deemed {o e necessary or expedient for sueh
purposes, and in the event of the purchase of the business of a
company limited by shaves, to take and pay for the whole or auny
part of its capitsl. On the purchase of any property; o aceept
such title thereto as they may think reasonably safe.

(x) To invest the funds of the Company in such securities or
manner as they may deem expedient, ineluding the depositing
thereof ab any bank at interest, and from time tv time vary all or
any of such investments, provided that the funds of the Company
shall not be expended in the purchase of, or loans upon the
securiby of its own Shares or Stock.

(0) Lo take all necessary steps for registering the Company
in conformity with the laws of any foreign State or DBritish
Colony, and to apply for and aceept all statutes, laws or deerees
of the government or anthorities thereof necessary or expedient
for enabling the Company to earry on, or more conveniently to
garry on, business within the juvisdiction of suneh state or
(olowy.

(#} To appoint any of ihemselves or any other person or
persens to accept and hold in trust for the Company any real ov
personal properky from time o Hime belonging thereto, or which,
consislently with the Company’s regulations, may  be proposed
to Lo aequired for the purposes theveof, and to canse all sueh

fomerm o
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deeds and things to be made and done as shall be requigite to
vest the same in the person so appointed.

(@) To execute or give in the name and on behalf of the
Company in favowr of any Director or ofher person who wmay
inenr or be about to ineur any personel liability, whether as
principal or surety for the benelit of the Company, sueh mortgages
of the Company’s property, present ox future, or other indemnitics,
ns they think ft, and such mortgages may contain a power of
sale and other such powers, covenunts and provisions as shall be
agreed upon.

() To pay the costs and expenses of, or incident or preliminary
to the preparation of these presents.

(s) Lo pay all the costs and expenses of or incident to the
carrying on of the Dbusiness of the Company, including the
printing, stamping and issuing of proxies.

92. The continning Dircetors may uet nolwithstanding any vacancy
in their body.

98, The Company may exercise the powers conferred by Section 74
of the Companies (Consolidation) Act, 1908, and such powers shall
accordingly be vested in the Directors. And the Company may cause to be
kept in any Colony in which it transacts business a Branch Register of
Mombers resident in snch Colony, and the woxd ¢ Colony ” jn this clause
shall hove the meaning assigned theveto by the (ompanies (Consolidation)
Act, 1908, Section 34 (3), andl the Directors may from time to fime make
such provisions as they may think fit, respecting the keeping of any sush
Branch Register.

94. ‘e Directors shall provide a Seal for the use of the Company.
Any document to which the Seal of the Company shall be aflixed shall be
signed Dy nb leagt one Director and countersigned by the Secretary or other
officer appointed by the Board for hat purpose.
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XVII.~—DISQUALIFIGA’1‘ION OF DIRECLORS.
The oftice of Director ghall be vacated—

(1) If he hecome a pankrapt or compound with his creditors, or
if he become of vusound mind, or physically or mentally ineapable
of performing the functions of Director, and the Directors shall
resolve that he is disqualified.

() If he cease to hold the required qualifieation or do nofb
acquive the same within two months after election or appointment.

(¢) Upon the expiration of one monsh from notiee in writing
delivered by him to the Chairman of the Dirvectors or the Secretary,
or left by hiin at the office of the Company, stating his intention
to resign his office.

(n) If he be absent from the Board Meetings continuously for
six calendar months without the consent of the Board unless such
absence arise through his being engaged in the Company’s own
business, and the Directors ghall have resoived that heis disqualified.

(8) It a vote be passed at any Boavd Meeting requesting him
to resign his seat. Providing always that no such vote shall be

considered to be duly passed unless cavied by a vote of the entire
number of the remaining Dirvectors.

96. Jach Director shall huve the power to nominate one of the
Shareholders possessing the necessary qualifications of o Director, to ach a5
alternate Divector in his place duving his absence or inability to act as such
Director, and, provided that the appointment of an alternate Director shall
e approved of by the Board, and on such appointment being made the
albernate Director shall in all respects be subject to the terms, qualifications
and conditions existing with reference to the other Directors of the Company.

97. The albernate Directors, whilst acting in the place of the
Directors who appointed them, shall exereise and discharge all the duties
and functions of the Directors they vepresent. ‘The appeintmeat of an
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altexnate Direetor shall Lo cancelled, and the alternate Director »toiil -
to hold office whenever the Director who appointed him shall guz - v 14 g
Divector, or shall give notice to the Seeretary of the Company tuak tive
alternate Divector representing him shall have ceased to do so, and in case
of the disqualification or resignation of any alternate Director during the
absence or inability to act of the Director whom he repregents, the vacan oy
so avising shall be filled by the Chaivman for the timo being of the Directors
nominating a duly qualified Shareholder to fill the same subjeet to the
approval of the Board.

=S

98. A Director or intending Dircctor shall not he disqualified by bis
office from entering into a contract or avrangement with the Company,
either as vendor, purchaser, manager, agent, hroker, or otherwise, nov shall
any such contract or arrangement, or any contract or arvangement entered
into by or en behalf of the Company with any person, firm or company of
or in which any Director shall be in any way interested, he avoided, nor
shail any Director so contracting or being so interested he lable to account
to the Company for any profit renlised by any such contract or arrangement
by reason of such Director holding the office of Director, ox of the fiduciary
relation thereby cstablished. Any Director so conlracting or heing so
interested as aforesaid shall disclose at the Bonrd Meeting at which the
contract or arrangement is determined upon the uaiure of his interest, if his
interest then exists, or in any other case ab the first Board Meeting after
the acquisition of his intevest, and a Direclor shall not as a Director vote in
respeet of any conbract or arrangement in which he is so interested as
afovesaid, and if he do so vofte his vobe shall not be eomnted, but this
prohibition shall nok apply to the agreement referved fo in Article 3 Lereof,
or to any modilication thereof, or to any maditers avising thereont, or to any
contract by or on behalf of the Company to give to the Directors or any of
them any seewrity by way of indemuity or security for loa» or to any
settlement or set off or cross or connberclaim, and it may at any time or
times be suspended or veleased by a General Meeting. A general notice
that o Director is a member of any specified firm or company, and is to be
regarded as intevested in any transaction with such firm or company, .sha.ll
be sufficient disclosure underv this avbicle and after such general nofice it
shall not be necessary to give any special notice relating to any particular
transaction with such firm or company as aforesaid.

@
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SVHL—ROTATION 0OIF DIRIECTORS.

99, Ab overy Orainary Meeting, one-third of the Directors for the time
being (or if the number be not a multiple of thrie, they the number nearest
to but not exceeding one-third) who have been longest in otlice since their
last eleetion, shall retive from office. As bebween Directors of equal
soniority, the Divectors to retive shall, in default of agreement he selected
by ballot.

100. A retiving Director shall be eligible for re-election.

101. 'The Company at the General Mecting at which any Director
shall retire, shall, subject to any resolution reducing the nomber of
Divectors, (ill np the vacated office.

102, If at any meeting at which Divectors ought to be elected, the
places of any retiving Directors are not filled wp, then, subject to any
resolution reducing the number of Directors, the retiving Directors, or such
of them as have not had their places filled up and may be willing to act,
shall be deemed to haye been re-elected.

103. No person nof being o retiving Divector shall, unless recommended
by the Direcbors for elevtion, be eligible for election to the office of Director
at any General Meefing unless he or some other Member, intending to
propose him, has at least fourteen clear days before the meeting laft at the
office of the Company a nolice in writing under his hand signifving his
candidature for the office, or & intention of such Member to propoese him.

104. The Company may, by extraordinary resolution, remove any
Diroctor before the expiration of his period of olfiee and appaint anather
qualified person in his stead. “I'he person so appointed shuil bold odice
during sueh time only as the Director in whose place he is appointed
wonld have held the same if he had not been removed.

105. A Managing Divector shall not, while he esnbinues to hold that
ollice, be subject to retivement by rotation, and he shall not be taken into
account in determining the rotation of rotivement of Direetoys.

PN
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106. The Directors shall comply with scetion 75 of {he Companies
(Consolidation) Aet, 1908, in keeping a Register of Dirsctors or IManagors
and notifying changes to the Registrar.

XIX—MANAGING DIRECIORS.

107. The Directors may from time to time, on sueh terms and
conditions ns they think proper, appoint one or more of fheir body to he
Managing bivector or Managing Directors of the Company, cither for a
fixed term or without any limitation as to the period for which ho or they
is or are to hold such office, and may from time to time remove or digmiss
him or them from office, and appoint another or others in his or their place
or places.

108. A Managing Director shall subject to the provision of any

" conbract between him and the Company, be subject to the same provisions

as to resignation and removal as the other Directors of the Company, and if
he cease to hold the office of Director from any cause, he shall ipso facto and
immediately cease to he a Managing Director.

109. The remuneration of a Managing Director shall from time 4o
time be fixed by the Direcors, and may be by way of salary or cominission,
ox participation in profits, or by any or all of these modes.

110. The Directors may, from time to time, entrusé to and conlor
vpon a Managing Director for the time being such of the powers exerciseablo

under these presents by the Direclors as they may think fit, and msy confer

such powers for such time and to b exercised for such obj eat':s a.nd parposes,
and npon such terms and conditions and with such restrictions us tl!ey
think expedient, and they may conler such powers either collaberally wﬂsh‘
or to the exclusion of, and in substitution for all or any of the powers ol
the Directors in that behalf, and may from time to time revoke, withdraw,
alter or vary all or any ol such powers.
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XX~—PROCEEDINGS OF DIRECTORS.

111. The Directors may meet together lor the despateh of business,
adjonrn and othevwise regulate their meetings as they think fit, and may
determine the quorum necessary for the transaction of business. Unless
otherwise determined, two Directors shall be a quornm. A Director
interested in any contract or question arising at any meeting is to be
counted in n quornm, notwithstanding his interest. Questions arising ab
any meeting shall be decided by a2 majorvity of votes. In case of an equality
of votes, the Chairman shall have o seecond or casting vote. A Director or
the Secrotary may ab any time summon a meeting of the Directors.

112. The Dirvectors may elect a Chairman of their meetings and
determine the period for which he is to hold office; but if no sueh
Chairman be elected or if at any meeling the Chairman be not present at
the time appointed for holding the same, the Directors present shall choose
one of their number to be Chairman of such mesting,

113. A meeting of the Direciors for the time being, at which a
quorum is present, shall be competent to exercise all or any of the
athorities, powers and discretions by or under the Articles of the Uompany
for the time being vested in or exercisable by the Directors generally.

114. The Directors may delegate any of their powers to committees,
cousisting of such Member or Members of their body as they think fit.
Any committee o formed ghall, excepb as hevein otherwise provided, in the
exercise of the powers so delegated conform to any regulations that may he
imposed on them by the Directors.

115. A Committee may elect & Chaivman of their meetings. If no
such Chairman be elected, or if he be not present ab the time appointed for
holding the swme, or decline to take the chair, the Members present shall
choose one of their number to he Chairman of such meebing.

116. A Committee may meot and adjourn as they think proper.
Questions arising at any meeting shall be determined by a majority of
votes of the Members present, and in case of equality of votes the
Chairman shall have & second or casting vote,
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117.  All acts done by any meeting of the Directors or of a Committee
of Divectors, or by any person acting as a Director, shall, notwithstanding
that it be alterwards discovered that there was some defect in the appoint-
ment of any such Divectors or persons acting as aforesaid, or that they or
any of them were disqualiied, be as valid as il every such person had heen
duly appointed and was qualified to be a Director.

XXL—ANNUAL RETURNS.

118.. The Company shall make the requisite Amnual Reborns in
accordance with Section 26 of the Companies (Consolidation) Act, 1908.

XXIT.—-DIVIDENDS.

119. The Company may in General Meeting declare a dividend to Le
paid to the Members in proportion to the amount paid up or freated as
paid up on their Shares, having regard to any preference or priority
attaching to such Shares respectively, and may fix the time for payment,
aud the Directors may, when and so often as the profits will in their
judgment admit thereof, pay an interim dividend or dividends withoub
requiving any sanetion of a Meeling of Shaveholders. No larger dividend
shall be declared than is recommended by the Dirvectors.

120. If the profits of the Company be af any time represented by
Shaves, obligations, or other property, of a like nature, which, having
rogard to the number ol the Shares, may be eapable of digtribution, such
divisible profits may he distributed in specic in the shape of dividend,
provided that no Shares having any liability abtached theveto shall be so0
distributed.

191. The Directors may, hefore recommending any dividend, set
aside oub of the profits of the Company sneh sum as they think proper as a
reserve fund to meet eontingencies, ov for equalising dividends, ox for
yenewing or maintaining the property, plant and works conneeted with the
Lusiness of the Company or any part thereof, or ns a sinking fuud to cover
thc cosb of uny lease or determinable inferest, and may, subject to these
regulations, from time to time apply the whole or any parb of any reserve
fund for any purposes of the Company.

;
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122, The Direetors may deduet from the dividends or interest payable
to any Member all such sums of money as 1y be due from himn to the
Company on accomnt of Calls or otherwise, and may apply such suws in
satizfaction thereof,

123, Every dividend and instalment of inferest shall Lelong and be
paid {sulject to the Company’s lien) to those Members who shall he on the
register at the date of the meeting at which sveh dividend shall Le declared
or interest shall be payable, notwithstanding any subsequent ivansfer or
transmission of Shares.

124, Dividends shall be paid by cheque sent through the post to the
Member or person entitled thereto, at his risk, at the address tn which
notices are fo be sent to him as hereinafter mentioned or 9 snch Member
I or person at such address as he shall in writing direct, and in the case of
joint holders shall, in the absence of written instructions signed Dby all the
Joint holders, be so paid to the joint holder first named in the register,
Every such cheque shall be made payable to the order of the person to
whom it is sent, and if so posted as aforesaid shall be deemed to have Leen
delivered to the addressec at the time of posting, and thereafter such
- . person shall only be entitled to payment of such dividend in any other
‘manner upon such terms and conditions as the Directors shall think Rt to
impose. |

B b W E

i

125. No dividend shall benr interest as against the Company. &

kS,

126.  Adl dividends unclaimed for one year after having been declared
may be invested or otherwise made use of by the Directors for the ben.fit
of the Company until claimed.

- —
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| XXITL-—ACCOUNTS AND DISCOVERY.
! . . ,
" 127. The Directors shall canse accounts to be kept of the assets and
liabilities, receipts and expenditure of the Company. The hooks of account
shall be kept at the registered office of the Company.
. . . . 4
148 Once at lenst in every vear the Directors shall lav hefore the ]
. ' o v 4
Company in fteneral Meeting a profit and loss neconnt, and a balance-sheet
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showing the assets and liabilities of the Company made up to a date not
more than six calendar months before such meeting, from the time when
the last preceding nccount and balance-shees was made ap.

129. On the accounts boing passed by the meeting, they shall, in the
absence of fraud, be hinding, final and conclusive on every Shareholder.

180. The Directors may from time to time determine whether and to
what extenst, and at what times and pPlaces, and under what conditions or
regulations the hooks, accounts and documents of the Company, or any of
them, shall be open to the inspection of the Members, and no Member shall
have any right ol inspecting any book, account or document of the
Company, except as conferred by statute, or authorised hy the Directors, or
by a resolution of the Company in General Meeting.

131. The provisions of the Companies (Consolidation) Act, 1908, as
to Aunditors shall apply.

XXIV.—NOTICES.

132. A notice may be served by the Company upon any Member
whose registered place of address is in the United Kingdom, either
personally or by advertisement in the T'imes newspaper, or by sending it
through the post in a prepaid letter addrvessed to such Member at his
registered place of address.

188, IBveryregistered Sharcholder shall from fime to fime name to the
Secretary a place of address in the United Kingdom, to be registered as his
place of residence or address, and the place so from time to time registered
shall, for the, purpose of tle statutes and these presents, be deemed his

place of residence.

184. The holder of a Share Warrant shall not be entitled in respect
thereof to any notice {rom the Company.

185. All unotices shall with respeet fo any registered Shares or
registered Stock to whicli persons are j ointly entitled, be given to whichever
of snch persons is named first in the register, and notice so given shall be
sulficient notice o all holders of such Shares or Stock.
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186. Any notice sent by post shall he deemed o have been served at
the time when the letier containing the same is posted, and in proving such
service it shall be suflicient to prove that the lefter contaiuing the notice
was properly addressed and put into the post office.

137 Where o given number of days’ notice, or notice extending over
any other period, is required o be given, the day of service shall, hub the
day upon which sueh notice will expire shall not be included in such
number of days or other period.

XXV —ARBITRALION.

185. Whenever any difference avises befween the Company on the
one hand, and any of the Members, their execubors, adininistrators or
assigns, on the other hand, touching the true intent or constractu n. or fhe
ineidence or consequences of these presents, or of the statutes, or touching
auything then or thereafter to be done, execnted, omitted or suffered in
pursnance of these presents, or of the statutes, or touching any breach or
alleged breach of these presents, or any claim on aecount of any such
Dreach or alleged brench or otherwise relating to the premises, or to these
presents or to the statutes or to any of the affairs of the Company, every
such difference shall he veferred to the decigion of an arbitrator, to be
appointed by the parties in difference, or it they ecannot agree upon a single
arbitrator, to the decision of two arbitrators, of whom one shall be
appointed by each of the parties in difference, or an umpire to be appointed
by the two arbitrators.

139. The cost of and incidental o any such reference and award shall
he in the discretion of the arbitrator, arhitrators ox umpire respectively, who
nigy determine the amount thereof, or direet the same to be taxed as between
solicitor and client, or otherwise, and may award by whom and to whom,
and in what manner, the same shall bo borne and puidl.

140. The submission to arbitration sball be subject to the provisions
of the Arbilration Aect, 1889, or any then subsisting stabutory modification
thereof.
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STATEMENT of increase of Nominal Capital made pursuant to s. 112 of

X5
54 & 55 Viet., cap. 39, Stamp Act, 1891, and s. 7, 62 & 63 Vict., cap. 9, Finance

Act, 1899, (Nore.—TLhe Stamp Duty on the Increase of Nominal Capital is

Tive Shillings for every £100 or fraction of £100.) R EG'STE“P.S'EFEJF
126719
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'.L‘hls Statement is to he filed with the Notice of Increase, 1etv1s'["it'i't'“"tuuler

wed  Section 44 of the Cowpanics (Consolidation) Act, 1908.

Presented for registration by

T G At i el o 0 P

s T ks

7, WATKING,
62 1oRD0H mﬁ« ﬁ.ﬁ.

e, o i e et e VIR S AL T PR .

PUBLISIIED AXD S0LDL BY

% WATERLOW & SONS L‘a‘MITED

LAW AND COMPANIES' SIWEIONERY AND REGISIRALION AGLL\Jb, iy % \t.?

LONDON WALL, L.ONDON. e “’\
P " - d f . rl- ’ b R A e et el A N K \“{ ) “ 14‘ &
resented for filing Y‘ L ”F-“WW. Wﬁ"i‘ﬁiﬂ L n_af)i; - f%‘?} d | . ;.;
TEELODOOK UHER, BR Ve




- 3 + P

' I's
The NOMINAT CAPITAL, of she. ~7 74,55’»% 5 otrrlacse Ao2eef
N N . Gempany, Limited,
;f' &

has been increased by the additions thereto of the sum of £_.Q.a,£’ g0 P/ J

i et e [P, - S

/
divided intols/8490 ?W shares of £.£- O . 2 ench beyond the Registered

{/oooo O

Capital of £ 850 40 0

7 2

Signature

Description._

. | Date_sZ ? g’day ol ﬂ %&1/ 1919

) &

This Statement should be signed by an Officer of the Company,

9 &P
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‘*\r\ , This Notice must e sent to the Registvar within 15 duys from tho dote of the passing, or in the case of a Special
L Resolution the confirmation, of the Rosolulion by which the Inerease lus beon authorised, under a penalty of £5 per
o day for default.
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S, 112, Stamp Act, 1891, as amended by 8.7 of the Iinance Act, 1899. 1f not so filed

3oz

w ok

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

Of increase in the nominal Capital of _%Z&mh 187 H t cned

o —

e

Limited.
TO THE REGISTRAR OF JOINT STOCK COMPANIES.

/

— |

Limited, hereby give you notice, in accordance

with The Companies (Consolidation) Act, 1908, that hy a___{fi,%fv'ﬁ-'é/

Resolution of the Company passed the . =~ _ thﬂ/Zf day of

___W, 1?_{.3,*&11(1 confirmed the _“Mfy,_ ,45‘,\&,4/7;_0
duy of—..@mﬁféi_‘w_._.,

inersased by the additid'n thereto of the sum ()f_@é%m@%ﬂé_

, 1 f/.ﬁ, the nominal Capital of the Company has been

pounds divided into_[@&ﬂ_ﬂ__%'ﬂ%

and /0040 M&nd Shares of CQ;N" /ﬁd&:rmaé S each,
beyond the present Registered Capital of,__\%t, 4‘% ”meﬁ_m
e e aa— we—-popnds.
-
/QWaqq artf—
/ [(~, /
Datod the W M / )
4 | Clrrn qtans
A : —
day of @M_ l.?’_/i& J
e
* When the Resolution is not required to be confirmed, the words © and confirmed the _2.7_(&)' oﬁ?_gﬁ 1548
should be struck out, ; /’ ’

. * This notieo iy (o e signed by a Diveclor, Seeretnry, or other authorised Ofiicer of tha Cowpany.
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NOTE.—This margin is reserved for binding, and must not be writien across.

@

THE NOMINAL CAPITAL

OF

WILLIAM -GOCDAGRE & SONS, LTD. LIMITED,

has been increased the addition thereto of the sum' of

CZM‘ JM—J/ /74/4’0‘7—:’-—0) —.Pounds,
divided into (7 M 7M &W/ . Shares

of...LL. LK / o ( ...each,

beyond the Registered Capital of W ﬂ/éwmwa{

~

Description,....... MI/? S L

T € gl '
Dated the. MW’% day

*o¥ This Statement should be signed by an Officer of the Company.
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COMPANY LIMITED BY SHARES,

©
STATEMENT OF INCREASE
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NOMINAL CAPITAL

Wy . oF

_ WILLIAM COCDAGRE & SCNS, LD,

FA

EIMITIED.
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JORDAN & SONS, LIMITLD,
COMPANY REGISTRATION AGENTS, PRIRTERS, PUBLISULRE, AND STATIONERS,
116 AND IT7 CHANGERY LARE, LOXLON, W.C.
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of the WILLIAM GOODACRE & SONS, LTD. ZHRD S

Company Limited,

( Pursuant to Sectivn 44 of the Companirs (Consolidation) Act, 1908.)

Thig Nobice must bo sent-to the Registrar within 15 days from tho date of the passing, or, in the case of a Special
Resolution, the confirmation of the Resolution by whieh the Incroase has been authorised, under a penalty
of 25 por dey for dofault.

A Statement of the increase of the Nominal Capital must bo filed pursuant to
S, 112, Stamp Act, 1891, as amended by 8. 7 of the TFinance Act, 1899. If not so filed
within 15 days of the passing of the Resolution, interest on the duty at the rate of 5% per

annum will be charged by virtue of S. & of the Revenue Act, 1908.
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NOTICE

: Frendy 7
!_’5/_3 W ) oo, pounds divided into,i, 7.:&'4—'79_":*_;"&*:-"{.“
;l ,_“JM&A&/__..;_.W 3 Shaves of ... o e J7F ,Mm, //{/'//), .each,

Of increase in the nominal Capital of the
— WILLIAM GOCDAGRE & SONG, LTD. .
— e . Limited.
7O THE RRGISTRAR OF JOINT STOCK COMPANIES.
The WILLIAM COUniens & SUNT, LD, o
JUN. Timited, hereby give you notice, in accordance

with The Comyanies (Consolidation) Act, 1908, that by a

A )

Resolutirn cf the Company passed the., . M. oA e, Nt im /J_‘: L .. day of
. ke

A LINONAN . ... -, I?Jf,’ *and confirmed the M . (Zf- / -

day of__g%?ﬁ!j , lf_[f', the nowninal Capibal of the Company has been
increasedl by the addition thereto of the sum of M Mm._w

beyond the present Registered Capital of CM QW A
....G/'%.j W /-) ... pounds.

Dated the ﬁmb’% . ‘ | ué&

day of Qﬂ%‘)’i\g 1?/‘&: l' st 7,.“. b e

%\Whon tho Resolution in nok required to bo confirmed, tho words « and coniirmed the . dayof _,1 ..,"
ghould be struek ont.

% This Notieo is to Do signed by & Divector, Secrebary, ot other wubthorised Officer of the Compuny.
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COMPANIES (CONSOLIDATION) ACT, 1908.

Special Fesolutions

or

William Goodacre & Sons, Limited,

Passed 13th Mareh, 1918, Confirmed 4th April, 1918,

Ar an Exyriownpxany CGrnerar Mzrrive of the Members of the above-named
Company, duly convened, and held at the Offices of the Company, Russell
Road, Vietorin Docks, London, 1., on the 18th day of March, 1918, ths
subjoined Resolutions were duly passed; and at o subsequent IZxrnricmpixany

Gexerat, Mrerine of the Company, also duly convened and held at the Offices

~of the Company as aforeszid, on the dth day of April, 1918, were duly confirmed

as Special Resolutions under the Companies (Consolidation) Aet, 1908, viz. :—

L "That the Cnpital of the Compuny bs incressed from £70,000 to £100,000 by
the creation of 20,000 % Cumulutive Dreference Shares of £1 each,
ranking pari passu witl the existing 20,000 Preferonce Shares and the
creatfonn of 10,000 Ordinery Shaves of £1 each, ranking puri passn
with the oxisting 50,000 Ordinary Shares,

2. Ihat Clause 84 in tho Articles of Association of the Company be altered
to rcad:—The number of Directors shall not be less than thrse nor
more than twelve,”

Dated this 4th day of April, 1918. ,
orNa fjc

Wa Vi
' %:z»%'




ﬁfﬁ( ré/&)

s
75\ -

COMPANIES (CONSOLIDATION) ACT,

Special Fesolutions

or

WILLIAM GOODACRE & SONS, LIMITED

Confirmed 10th February, IQJO
JI_FER

Passed 22nd January, 1520

A1 Anxy Kxtraorpinany Genpran Meerine of the Members of the above-named
Company, duly convened, and held at the Offices of the Company, Russell
Iioad, Vietoria Docks, London, E., on the 22nd day of January, 1920, the
subjoined -Resolutions were duly passed; and ab a subsequent TxTRsonpINARY
Guszran Mrrrive of the Company, also duly convened and held at the Offices
of the Company as aforesaid, on the 10th day of Februavy, 1920, were duly
confirmed as Special Resolutions under the Companies (Consolidation) Act,
1908, viz.:—

I, TIEAT the nominal Capitel of the Company be incrensed to £200,000 by the cvention of
100,000 additional Ordinary Shares of £1 ench, ranking pari passu in all rospects
with the existing Ordinnry Shares of the Company.

2. THAT the following words be added to Artiele 121 of the Articles of Association of
the Company i—

“ With the sanction of the Mombers by Ordinary Resolution, dividends
sndfor bouuses may be puid out of any reserve fund of the Company or oub
of any ascertained surplus of assets over linbilities (other than linbilities to their
sherehoiders in rvespect of their shares), and way be satisfied by the issue
and distribution .of fully paid shares of the Compeny among the holders of
Ordinary Shares pro rafe nccording to their holdings of suelh shares at the time
of such distribution on such terms and in such mmnner as the Directors may
from time to time determine.”

Dated this 10th day of February, 1920.

. —
Chairban.
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THE STAMP ACT, 189L

(5¢ & 55 Vier, Cn. 39.)

COMPANY LIMITED BY SHARES.

Statement -
=Swime of Yncrease in the Pominal (!Eapitaﬁ‘; o
oF o

L Rl Ll I

-----------------------------------------------------------------------------------------------------------------------

LIMITED. 3 FER1920]

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Seetion 7 of
the Finance Act, 1899.

e e . .
———— — —

NOTE.—The Stamp Duty on an Increase of Nomina]l Capital is Five Shillings for
every £100 or fraction of £100. -

This Statement is to be filed with the Notice of Increase whichZmust
be filed pursuant to Section 44 of the Companies (Consolidation) Act, 1908
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THE NOMINAL CAPITAL.

)

y a Director, Secretary or other outhorised Officer of the

‘% This Statement should be signed b
| Company.
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Of increase in the nominal Capital of tke... 42~

NOTE.—This mé%gm is reserved for binding, and must:nc@ be written across.

------------------------

JAerehy gives you

notice, in accordance with Seetion 4 of ““'The Companies (Consolidation) Act, 1908, that

s POUNCSE,

Y 18108 OF

-----
.

Dated the. i o ./ \; ............... day of m’?ﬁ]‘)-&t{ -

PRTTLA TR FITUR N o /4 e e

a9 Phiy Notiee should he signed by the Mapager or by the Seevetary vt the Conipany.
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THE COMPANIER' ACTS, 1862, 1o 1893,

" COMPANY LINITED BY SHARES,
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iy WHLMAM GOODACKE & SONS,
S * TIMITED. ; |
o Tncorporated 1696.
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ey COMPANIES (CONSOLIDATION) AOT, 1908

s

s !

Special Fesolution

WILLIAM GOODACRE & SONS, LIM-IIE%‘T
; ‘ Passed 10th August, 1920 Confirmed 3&1st August, 19??7 48 A

6 SEP 1920

Y Ar Ax ExTrRaorRDINARY CGENERAL MERTING of the Mombers of the above-named

Oompany,_ duly convened, and held at the Offices of the Company, Russell
::1 Road, Victoria Docks, London, B&., on the 10th day of August, 1920, the
;: . subjoined Resolution was duly passed; and at a subsequent EXTRAORDINARY
Genera MerrivG of the Company, also duly convened and held at the Offices
of the Company as a,foreéaid, on the 81st day of August, 1920, was duly
confirmed -as a Special Resolution under the Companies (Cousolidation) Act,
1908, viz. :—

% ' Thet the nominal Capital of the Company be increased to £300,000 by the ereation of

y ' 10,000 additional six per ecnt. (6 %) GCumulative Preference Shaves of £1

‘ ) each, ranking pari passw in all respects with the existing Cowmulative Preference

[ | BShares of tho Company and the ereation of 90,000 ndditional Ordinary Shares of

; £1 each, ranking pari passw in all vespects with the existing Ordinary Shares of
the Company.

A

Dated this 2nd day of September, 1920,

kY

O Dyex
7%% irman.

’
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a WILLIAW 606BAGRE & dois, 1 45, AT
" REGISTERED

COI}IP}A?S?, 4,@1@:1:1).

! 6 SEP1920]

STATEMENT of Increase of Nominal Capital pursuant to 8. 112 of 54 and 55

Viet., ch. 39 (Stamp Act, 1891), as amended by 8. 7 of 62 and 63 Vict,, ch. 9 (Finance
Y

Xy ? f/’f{? %:M#pﬁ //)20 AL,

Act, 1899). (Nowm.~The Stamp Duty on an Increase of Nominal Capital is Five:

3 ~Shillings for every £100 or fraction of £100.)

Thi,s statement is to be filed with the Notice of Increase registered under Section 44

of the Oompa,nies (Consélid@ion) Act, 1908. If not so filed within 15 days after the

’ passing of the Resolution by which the Registered Capital is increased, Interest on tho
@ Duty at the rate of 5 per cent. per annum from the passing of the Resolution is also *

payable (s. 5, Revenue Act, 1803.)

e e preem 4 S

JFresented for Registration bi % E ! é?

M-—M “HOBEBEORETARY,

WILLIAM GOODACRE & SONS, LTI,
CEYLON MILLS, YICTORIA DOCKS, LONDON, E. 16,

- £, ' ~bas s
s 5
ﬁ:‘h ‘ﬂé‘? “‘

P Y

N o\

{ gr{‘-& ; j . “l;::';" o

Jlag A WA
Lo o e | ’

(u1421) Wt 592813007, 60CO. 2720, Sir.’ U &8 Gp. 115, Algsd L. %




NOTE.—This margin is reserved for Binding, and must not ke written aeross.

Sl S RO LT
The NOMINAL CAPITAL of bhe | V{!LLMM GOODAGRE & SONE, LTE

ARt AL Bt e b 19 3 2 1Y S v

— Company, Limited,

l;as by & Resolution of the Company dated .. M ol 3 / —/ :?M

»

been increased by the addition thoreto of the sum of £ (Oo—v-o-@ | divided into
/ W shares of & / i cach beyond the Registered Capital of

Signature MM

L3

Dcscriptidn_.,Wr

A

Datc %—4 //;/ vt

This statement must be signed by the Manager or by the Secretary of the Company.

T Form No. @8,
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Tho Stamp Act, 1891 (54 and 55 Vict., ch. 39, sec. 112), as amended by the
¢
, /ﬁ% Gt 3 &wm Ao 1720

Tinance Act, 1809 (62 and 63 Viet., ch. 9 see. 7), provides that :—* A statement
“of the amount of nominal capital to be raised by Shares of any Company

“to bo registered with limited liability shall be delivered to the Registrar of

“ Joint Stock Companies in BEngland, Scotland, or Ireland, and a statement of the

“ amount of any incroase of rogistered capital of any Company now registered, or to

“ bo registored, with limited liability, shall be delivered to the said Registrar, and overy

O)‘!Q/Q’bog\d

“ guch statement shall be charged with an ad Valorem Stamp Duty of Five Shillifigs

« for every One Hundred Pounds and any fraction of One Hundred Pounds over any &

“ multiple of One Hundrod Pounds of the amount of such capital or increase of capital,

“ ag bhe cage may be.”’

e ek et e impiam ek ombomdhe e Rkt 3 A A e s
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“THE COMPANIES ACTS, 1908 to

Notice of Increase in the Nominal Capital

of the WILLIAM GOODACRE & SONS, LYD,

-----

1917.

;
j USRS 4 ({]p’
el @ “
r"? %j\ ﬁ‘aﬁ ~

Ik Yot
Lo
'

REGISTERED

-------

............................

I3

- s mE

This Notice should be signed by the Ma-nuger or by the Secretary of the Company, on page 3. t
Presented for I‘llmg by R
. o - GHOBSRIRETARY, s
LU L LU LEUCL T mﬁm—r@ . o+ -
.f“:,\. 3\\ WlLLIAM GOODACRE & SONS, LTD. gﬂ/\ a i
%hf T Q‘n_\ A -BEVLON-MILLS, VIGTORIA.DOGKS,.LONDON. .E. 16. } \ﬁ{' @f? i;’.?“" :? ‘
i B \Ifa | Y " : ik E‘
i - d"\\ N !‘ N 1
(44,700). W4.1014--2478, 1000, 10/10. BT AGBW. 4 dianon &m%\” SRfee 7
— et 3 S Wy
(60,617). ,, 1023330, 2000, " 420, " T, e A y Do E ; ‘j. .
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reserved for binding, and must not be written across.

NOTE.—This m&r?él is

NOTICE

Of increase in the nominal Capital of the - :

......................................................................

........ o , hereby gives you

notice, in accordance with Section 44 of “The Comparties (Consolidation) Act, 1908,” that

. , ’ . . . P
by & Resolution of the Company dated the. BL. day of Q""‘?’ ......... (20

the nominal Capital of the Company has been increased by the addition thereto of the sum

Shares of

Signature,

%, * This Notice should be signed by tho Manager or by the Secretary of the Company.

Form No. 10.

womee pOUNAS, |’
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/ COMPANIES (CONSOLIDATION) Ac'* 1908

s /\" . @’(
\:l{f.‘) ; 4 5 Q , T e (n——
/ &I.'{( &‘!

& - Special Fesolubion

OF [

WILLIAM GOODACRE & SONS, LIMITED

Passed, 12th June, 1922 Confirmed, 30th June, 1922

\ ;J Aw ax BExrnaonpinany Guyenst, Murzixe of the Members of the ubove-numed
Company, dl‘liy convened aud held at the Offices of the Compauy, Russell
Road, Vietoria Doclxs, Loudon, 15, on the 126h day of June, 1922, the
suhjolihed Resolution was duly pas-ed; and ab a subsequent JExrniorpINanry
Grxenar Merwye of the Company, also duly convened and held ab the Offices
of the Company as aforesaid, on the 30th day of Jnue, 1922, was duly

eonhmm‘l’wi i~ 'Special Resolution under the Companies (Conselidation) Act,

g

- \ ) 'l‘hat the nolninal Capital of the Company be incrensed to £889,000 by the ereation
ﬁ’i‘;) o \ “-:: UL \gjf“sgl(no additional six per cent. (6 %) Cumulntive Proference Shares of vt
S T en.cl), ranking pari passi in nll respects with the existing 50.000 Cumulative

Prefevence Shares of the Conipany,

Dated this 3rd day of July, 1922

Chairman N
(:) . e ~ N \:? L, f:ﬁs}],
" b {! R
£ -~ m: '/’j“ .,j\a @:};;:%‘ "

o P2

R

R
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\:ﬂ o [Form No, 28,
Cemﬁmfe /

Ihk STANP AT 1891 THE FINANCE ACT 1899
THE REVENUE ACT 1903; and THE FINANCE AG’P 1920

hao

| ek ’
Statement of Fncvease of the ﬁunmml (Eaprta:l

. @ oF

Athram. Goodacre gm0 Soms

LIMITED,

Pursuant to Secticn 112 of The Stamp Act, 1891;
Sectlon 7 of The Fmance Act, 1899; Section 5 of The
Revenue Act, 1903 and Section 39 of 'I'he Finance Act, 1920.

(See Page 2 of ihis Fom.> .

This"‘btatement has to be registered with the Notlce of Inorease in the
@  Nominal Capital lequlred under Section 44 of The Companies (Consclidation)
Act, 1908, ‘ '

b o

" Tetearams: " OERTIFICATE, FLEET, LONDON," TELEPHONE Numnen HoLeonrn 248,

JORDAN & SONS, LIMia

Gompany Registration Apents, Printers, iﬂn[f 1@21:{ z*nh §5 atinuers
116 & 147 CHANCERY LANE, LONDON.

/, Lo ﬁ?""-ﬂ“ T EL——),20,

S z#iad 18 BROAD STREET PLACE, E.C. 2

Presevted fir ﬁlmg by W
’ 4 W&
q L] .

e
WLER St Wb i e 0L DR
Ay ] St T LN N ] v o ‘)__. L . " . .
AYLE Gt et wb (T »




SECTION 412 OF THE STAMP ACT, 1881,

As amended by Section 7 of The Finance Act, 1899, and
by Section 39 of The Finance Act, 1920.

119. “A Statement of the Amount which is to form the
Nominal Share Capital of any Company to be registered with
Limited Liability shall be delivered to the Registrar of Joint
Stock Companies in England, Scotland, or I}elancl, and a
Statement of the Amount of any Increase of Registered Capital
of any Company now registered or to be registered with
Limited Liability shall be delivered to the said Registrar, and
every such Statement shall be charged with an ad valorem
Stamp Duty of One Pound for every One Hundred Pounds
and any fraction of Cune Hundred Pounds over any “multiple
of One Hundred Pounds of the Amount of such Capital or
Increase of Capital as the case may be.”

'SECTION 5 OF THE REVENUE ACT, 1903.

5, “The Statement of the Amonnt of any Increase of
Registered Capital of any Company registered under The
Companies Acts, 186z to 1000, which is required by Section 112
of The Stamp Act, 1891, to be delivered to the Registrar of
Joint Stock Companies, shall be delivered, duly stamped with
the Duty charged thereon, within fifteen days after the passing
of the Resolution by which the Registered Capital is increased,
and, in default of that delivery, the Duty, with interest therecn
at the rate of Five per cent. per annum from the passing of
‘the Resolution, shall be a debt to His Majesty recoverable from

the Company.”

3 ¥
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N(%E.—-This margin is feserved for binding, and must not be ‘%tten across.

%

THE NOMINAL CAPITAL

OF

. ilemboodacre snd Sons

LIMITED,

has been increased by the addition thereto of the sum of

/
divided into fg@ WM -j/?ﬁ?%’«(%’ Shares

STGUALUYC . o D

Description

/A
Dated the / Z s v e o AAY

of... V%L//% 1922

* ¥ This Stalement should be signed by an Officer of the Company,



[Form No, 26.

THE STAMP ACT, 18%1; THE FINANCE ACT, 1300;
THE REVENUE ACY, 1903; and THE PINANCE ACT, 1920.

#

GOMPANY LIMITED BY SHARES.

STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

OF

&3

LXMITEI.
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Number of, L7 T o . {Form No. 10,
Certificate” // P o

i

“THE COMPANIES ACTS, 1968 to 1917.”

£

Ad valorem

L Companies
. . \ Tee Sll’mup
d;: fe be
. COMPANY LIMITED impressed

@

LIMITED.

, Pursuant to Section 44 of The Companies #Consolidation) Act, 1go8.

: (See Page 2 of this TForm),

3 G64—5,20

TELEGRAMS: “CERTIFIGATE, FLEET, LONDON," TeLerHoNe Number: Holoorn 246,

@ JORDAN & SONS, LIMITED,

Gompany Registration Agents, Printers, Publishers, mrd Statimners,
" 116 & 117 CHANCERY LANE, LOWDON WG 2,
' and 48 BROAD STREET PLACE, E.C, %

- 954

108

MQ UL 1922

Presented for filing by

w n * e T e -"“’w@@ﬁ@“\
il : N e T L LT == 1w T N
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SECTION 44 OF THE COMPANIES (CONSOLIDATION) ACT, 1908,

44.—(1) Where a Company having a Share Capital, whether
its Shares Jhave or have not been converted into Stock, has
increased its Share Capital beyond the registered Capital, and
where a Company not baving a Share Capital has increased
the Number of its Members beyond the registered number, it
shall give te the Registrar of Companies, in the case of an
Increase of Share Capital, within Fifteen Days after the passing,
or in the case of a Special Resolution the confirmation, of
the Resolution authorising the Increase, and in the case of an
Increase of Members within Fifteen' Days after the Increase
was resolved on or took place, Notice of the Increase of Capital
or Members, aud the Registrar shall record the Increase.

(2¢ If a Company makes default in complying with {he
requirements of this Section it shall tfiq liable to a fine not
exceeding TFive Pounds for every day during which the default
continues, and every Dircctor and Manager of the Company who
knowingly and wilfully autllorisc; or permits the gefault shall Dbe

liable to {hie like penally.

A“#



Hotive of Jueeease i the Hominal Gapital

OF

Htlleizm Gondacre and S0ns.

Limited.

Registered Capital of

To THE REGISTRAR OF JOINT STOCK COMPANIES. e

The above-named Company hereby gives you notice, in accordance with
Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution

s . day of M 19 2/,2

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

of the qsum of. -y' %'/‘7/ /ﬁmwét' e e Pounds,

divide‘d into. M‘/ WW W’@ Shares

of. Wma{ e g | T each, heyond the
W Pounds.

of the Company dated the...

Signatuve ......

“.-‘__,—-1- ]
Description 7 : MP‘?/: B

24
Dated the / pr day

r A 1922: 20

of 7

w o MMIa Mariea chentd he sionod bv the Manager or Secretary of the Compuny.
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[Form No, 10.

“The Comparies Acts, 1908 lo 1917."

COMPANY LIMITED BY SHARES.

NOTICE OF INCREAS]{%

NOMINAL CAPITAL

or

LIMITED,

&

mamr TR wm LrmSrt ke ok e

JORDAN & SONS, LIMITED,

i g o T e~
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Number Of}!{;[ "f 3 (q/v 7 / C / [Form No. 26,

Certificate 7 7

‘_ THE STAMP ACT, 189{; THE FINANCE ACT, 1699,
™ THE REVENUR ACT, 1903; and THE FINANCE ACT, 1920,

Inland
Revenue
Duty Stamp
to be
impressed
hote.

COMPANY LIMITED BY SHARES,

Statemerd- of Fneeease of the Nomdnal (Esqr\\* x

o' TN
3 K
10, o

OF

LIMITED,

- Pursuant to Section 112 of The Stamp Act, 1 L
Section 7 of The Finance Act, 1899; Section 5 of s
Revenue Act, 18083 and Section 39 of The Finance Act, 1920.

(Ses Page 2 of this Form.)

7

i
1
A

, [REGISTERED]
‘{',@ ~ This Statement has to be registered with the Notice of Increass il giel 6 97
Nominal Capital required under Section 4% of The Companies (Jonsoljdativh)

Act, 1908., o ‘ “ o

6 DEC 903

Sm,—0.20,

- - 23
g mer = s e e e e U o [ e e e e ee = —e
gD TR TR TRy R a el a s awm e - DL L T A 2 s Tels L ierme gy tee oo S _
- 2

Tereaname: ' GERTIFICATE, FLEET LONDON. ' TeLepHONE Numser: HOLBORN 248.

JORDAN & SONS, LIMITED,
Gompany Registration Agents, Pointers, Publishers, and Stationers

W 116 & 117 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD S ET PLACE, E.C. 2. ) i
PRy B \\ “w
Presented for filing by ' % P A /
) Ny g ‘_w-- d}m..,%___-::- K =1’“,! '; ”‘ .
¢ L "C\f"‘!ﬁ-(d»;*“vf A %

WILLIAM COODACRE & SONS, LTD. ' i v
GEVLOH HILLS, VIGTORLA DOCKS, LOUDON, E. 16, Lol

IV
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" and any fraction of One Hundred Pounds over any multiple

SECTION 442 OF THE STAMP ACT, 1391,

As amended by Section 7 of The Finance Act, 7899, ana
by Section 39 of The Finance Act, 1920,

112, “A Statement of the Amount which is to form the
Nominal Share Capital of any Company to be registered with
Limited Liability shall be delivered to the Registrar of joint
Stock Companies in England, Scotland, or Ireland, and a
Statement of the Amount of any Increase of Registered Capital
of any Company now registered or to be registered with

Limited Liability shall be delivered to the said Registrar, and
every such Statement shall be charged with an ad walorem

Stamp Duty of One Pound for every One Hundred Pounds

of One Hundred Pounds of the Amount of such Capital or

Increase of Capital as the case may be.”

SECTION 5 OF THE REVENUE ACT, 1903.

5. “The Statement’ of the Amount of any Increase of
Registered Capital of any Company registered under The
Companies Acts, 1862 to tgoo, which is required by Section 112
of The Stamp Act, 1891, to be delivered to the Registrar of
Joint Stock Companies, shall be delivered, duly stamped with
the Duty charged thercon, within fifteecn days after the pacsing
of the Resolution by which the Registered Capital is increased,
and, in default of that delivery, the Duty, with interest thereon
at the rate of Five per cent. per annum from the passing of
the Resolution, shall be 3 .lebt to Fis Majesty recoverable fiom

the Company.’”’
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NOTHE"This margin is reserved for binding, and must not be writte@across.

THE NOMINAL CAPITAL

OF

-

ammwcafémf

LIMITED,

has been increased by the addition thereio of the sum  of

One fevercnedl and /f//% #ivtaardl Pounds,
divided intolmm /7?/ ﬁwwa%ﬂ(&tp/éffm Shares
of/ﬂﬁ/’}é aani |
beyond the Registered Capital of Jinee fiverdied wed

T

ST e T R each,

o ?. TU. ' r; - j
Signature.,.... ... Py o A

Description

Dated the “3 ‘Q W Z e oday

o Reternbe, 1623 t

*‘*‘ This Statement showld be signed by an Officer of the Company.



(Form No, 20.

THE STAMP ACT, 1891; THE FINANCE ACT, 1800
THE REVENUE ACT, 1903, and THE PINANCE ACT, 1920.

e it
T TR

@

COMPANY LIMITED BY SHARES.

&

STATEMENT OF INCREASE

OF THE

NOMINAL CAPITAL

OF

,/[/""’Vf,o‘ﬂ—dézoze DB

£ .

TIEMIENIZ XD,

o

JORDAN % SONS, LIMITED,
COMPANY REGISTRATION AGUNTS, PRINTERS, AND PUBLISUERS,

[16 AXD 117 CHANCERY LAWK, LONDUN, W.C, 2, AND 13 UROAD STRRBY PLACGE, B0, 2,



Nugmber ajléL/._?é ' é L {Form No. 10.
Certificate | C op >

L] ' -
£ -
} g 4

v “THE C&{MPANEES ACTS, 1908 to 1917.”

Ad valorem
Companies
Fec Siamp
to be
imrreﬂscd
ere.

) o
SEIETSN

LIMITED.

Pursuant to Section 44 of The Companies (Consolidation) Act, 1go8.

(See Page 2 of this Form).

A :;‘

TeLeanake: “ GERTIFIGATE, FLEET, LONDON." Teweprone Nutpen: HOLDORN 246. i,‘
JORDAN & SONS, LIMITED,

Company Registration Agents, Printers, Publishers, and Stationes, |
116 & 117 CHANCERY LANE, LONDON, w.q 5 ISTERED|

and 13 BROED STREET PLACE, EC. 2| 181695

Presented for filing by -
9 (L DEG 923

T -cfr/:l'leﬂ.c,-«{;s-_’?" , s
WILLIAM GOODAGRE & SONS,L.TD.

. ..DEYLON MILLS, YIGTORIA B0, 20%S0N, E. 16,
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SECTION 4% OF THE COMPANIES (CONSOLIDATION) ACT, 1908.

22t Nel ST R S - A U I L. X

44.~(1) Where a Cofnpauy having a Share Capital, whether
its Shares have or have not been converted into Stock, has
increased its Share Capital beyond the registered Capital, and
where a Company not having a Share Capital has increased
the Number of its Members beyend the registered number, it
shall give to the Registrar of Companies, in the case of an
Increase of Share Capital, within Fifteen Days aiter the passing,
or in the case of a Special Resolution the confirmation, of
the TResolution authorising the Increase, and in the case of an
Increase of Members within Fifteen Days after the Increase

was resolved on or took place, Notice of the Increase of Capital

.or Members, and the Registrar shall record the Increase.

(2) If a Company makes default in complying with the
requirements of this Section it shall be liable to a fine not
exceeding Five Pounds for every day during which the default

continues, sud every Director and Manager of the Company who

knowingly and willully authorises or permits the default shall be .

linble to the like penalty,

it

r
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| D;ted the | \717‘?4-/ A day ;

-—

Rotice of Juersase i the Hominal Capital

OF

WLZ&MVIJ g&crmce/ At X u/w«/J

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

‘of the Company dated the jﬁffn%////b&n//éday of 7&97/"7%4‘7'11925

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

of the sum of YreAtremdnedd V—/’(//:/ Horviaasriols Pounds, —
divided into. /M’Wf // lovsmlafose g/@ZKVM Shares

of" M ]é'{/' Al - T - each, beyond the

" Registered Capﬁ% of g é&mdceaﬁ V/i/é/ %ﬂw‘?muﬁ PPounds.

Signature . GO EFG. EH’L@ m HS ml} :

Description SEBRETARY.

v lresnbey 1923 -

'
f

%% This Notice should be signed by the qunager or Secretary of the Company.



(Form No. 10.

«The Companies Acts, 1908 to 1917.7

e

COMPANY LIMITED BY SHARES.

NOTICE .OF INCREASE®

1 THE

NOMINAL* CAPITAL

or [

W”’”fo—a—éam 7T & 5

LIMITED. @

JORDAN & SONS, LIMITED,
\
COMPANY REGISTRATION AGENTSH, PRINTEUS, AND PULLISULRS.
116 AND U7 CHARCERY LANE, LONDON, W.C.2, AN 13 DROAD STREVT PLACR 2.6,
b



/;' ‘ *,,4? ﬂ',; » Ao ;7".771:% " ;,'T” ,{Tv—g 33 o ';/‘) o ,,;(r;' f’ﬁ)”
L Vi (gf’ é{:i{/}/lwn;/ﬁl f}"'/ff//ﬂ. @/”//?’é;?@’_f:_ f@ﬁj‘,ﬁ /uf /
; COMPANIES (CONSOLIDATION) ACT, 1908

Special Fuesolution
WILLIAM GOODACRE & SONS,

Passed, 30th November, 1923 Confirmed, 18ih December, 1923

At Ax BExrnaonpvary Generar Merrne of the Members of the above-named
Company, duly convened and held at the Offices of the Company, Russell
Road, Vietoria Docks, London, B., on the 80th dny of November, 1923, the
subjoined Resolution was duly passed; and ab a subsequent EXTRAORDINARY
Gruneran Meerme of the Company, also duly convened and held at the Offices

of the Company as aforesaid, on the 18th day of December, 1923, was duly

A

S LA S B

%g confirmed as n Special Resolution under the Companies (Cousolidation) 4 EGISTERED.
Ny 1908, viz. :—

© 991

THAD the Articles of Association of the Company be altered l
i

follows :— 3‘25 JAN 1924

¥ ARTICLE 76: By the addition of the following words:—
L ' ¢« Provided always that the holders of PREFERENCE SHARES
‘ “ghall have no right to receive notice of or to be present or vote

e e -

PR, -,

- T
-

“gither in person or by proxy ai any General Meeting by virtne of

“their holdings of such Shares, unless and until the preferential

« dividends shall be in arrear for ab lenst six months at the date of the
_ @ ' “holding of the Meeting or unless the meeting is convened for the
K “purpose of passing or confirming a Resolution for voluntary liquidation
«or for the purpose of affecting the rights or privileges of the holders
«“of PREFERENCE Shares.”

ARTICLE 91 (I): By the addition of the following words:—

“Bub no security shall be hereafter effected under this clause except in
“the course of ordinary business transactions unless and until the
“game shall have been authorised by an Dxtraordinary Resolubion
L4i5) “pagsed ab a meeting specially convened for the purpose.”

Dated this 31st day of December, 1923
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Special ﬁesolutwnsﬁ
WILLIAM GOODACRE & SONS, Livrrep

Passed, 25th March, 1924 Confirmed, 11th April, 1924 -

Ar ax ExTriorpinary CGENerar, Mremine of the Members of the above-named
Company, duly convened and held at the Offices of the Company, Ceylon
Mills, Russell Road, Vietoria Docks, London, E., on the 25th day of March,
1924, the subjoined Resolutions were duly passed; and at a subsequent

- Ixrraorpinary Generan Mzeming of the Company, also duly convened and held

at the Offices of the Company as aforesnid, on the 1ith day of April, 1924,
were duly confirmed as Special Resolutions under the Companies (Consolidation)
Act, 1908, viz:—

THAT the Articles of Association of the Company be altered as follows :—
(1)/\H Article 65. By the omission of the words underlined :—

“In the case of the loss of any share warrant & new one may be isgued ‘to Y P
‘“the person claiming in respect of it or such person may be enteled n . . i
‘“the Register of Members bub only on producing such ewdence.oﬂ hig ¢ / :-58 |
¢ title, efec., ete., cte.” "

l|5 AR YD 4

(2.) Axticle 85. By the addition of the following words :— o R

“ Any Director 50 appointed shall hold office only until the next following
¢ Ordinary General Meeting of the Company and shall then be eligible
‘“for re-nlection.’

(8.) Article 128. By the addition of the following words:—

“A printed copy of the Report accompunied by the Balance Sheet and
“Stabtement of Accounts shall, at least seven days previous to the
“General Meeting, be delivered or senb by post to fthe registered
“address of every Member, and fwo copies of each of these documents
¢“ghall at the same time be forwarded to the Secretary of the Share
“and Loan Department, The Stock Exchange, London.”

Dated this 14th day of April, 1924 %_1 j ‘
,wg Fes,  pOFIfQ ? (7
AR R
i "“\‘ L. ju“ ALY Chairman
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The Jompanies Act, 1948

COMPANY LIMITED BY SHARES

e —

| | ELISTERED
Special Regolution 3ONOV 1965

OF

©  VILUAM GOODACRE & SONS, LIMITED

Passed 10th November, 1965

A1 an BEXTRAORDINARY GENERAL MuErivg of the above-named
Company held at Avon Wharf, Longfellow Road, London, 1.3, on
the 10th day of November, 1965 (all the members of the Company
having consented in writing to the holding of such meeting for the
purpose of passing the following Resolution as a Special Resolution

without the giving of the statutory notice in that behalf), the following

V| RESOLUTION was duly passed as o SPROJAL RESOLUTION :—

SPRCIAL RESOLUTION

That the Articles of Association of the Company bo amended
by inserting therein the following new Arbicle as Article 1104 :—

« PXECUTIVE DIRBCTORS.
1104. (i) The Directors may from time to time appoint

any manager or other officer or person in the employment of
the Company or any subsidiary company of the Company to

. @ ' be an Executive Director of the Company.

(ii) Until otherwise determined by the Company in General
Moeting, the number of BExccutive Directors for the time
being shall not exceed six.

-a . R Fa Sl DY
Wiakotleg, U et & SAVLEAR,
2, 3L eALER R

LONET, RO




2

(ii) An Exceutive Director appointed under this Axrticle
shall not be required to hold any shares in the Company to
qualify him for such office.

(iv) Save as otherwise agreed between him and the
Company the appointment of 2 person to be an Exceutive
Director shall not affeet the terms and conditions of his employ-
mont by the Company or by a subsidiary company of the
Company, whether as regards duties, remuneration or otherwise,
and (save as aforesaid) his office as an Bxecutive Director shall
be vacated if he hecomes of nnsound mind or banlaupt or
compounds with his creditors, or if he becomes prohibited
from being a Director by reason of any order made under
section 188 of the Companies Act, 1948, or if he resigns his
office, or in the event of his ceasing o be in the employment of
the Company or a subsidiary company of the Company in some
capacity other than that of an Txceutive Director, and his
being removed from the officc of Txecutive Director by a
resolution of the Directors.

(v) An Iixecutive Director shall not, while he continues to
hold office, be taken into account in caleulating the number
to form a quorum at any meeting of the Directors.

(vi) The appointment, continuanco in office, removal,
powers, duties and remuneration of the Executive Directors
or any of them shall be determined by the Directors with full
power to make such arrangements as the Directors may think
fit.

(vil) An Bxecutive Director shall not, except with and to
the extent of the sanction of the Directors—

(A) have any right of access to the books of the Company ;

(B) be entitled to receive notices of or to attend or vote
at the meetings of the Dircetors ; or

(0) be entitled 40 purticipate in any other respect
in the excrcise of the collective powers or duties of the
Direetors on the Board or to exereise any of
the powers or rights of a Director individually under the
Articles of Association of the Company including this
Articlo, provided that no act shall be done by the
Directors which would impose any personal liability
on any or all the Executive Directors cither under the
Companies Act, 1948, or otherwise, except with their

knowledge.” .
[ ﬁf” - L )
ﬁA; f&b%&}éﬁumtﬂ

s’

W. WHATMORE,
Chatrman.

The Solieltory’ Law Stationery Soclety, Limited, Oyez T)owse, Bronms Bulidmgs, 1.0, CO4738-01104
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THE COMPANIES ACTS 1948 TO 3.96\7\

Notice of place where Register of Directors’ interests
in shares in, or debentures of, a company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Companies Act 1967)

Insert the | s

Name of

the Compan
y PR IA o RO ACKRE,, S Sl LIMITED

To the REGISTRAT OF COMPANIES.

The above-named company hereby gives you notice, in accordance with
subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
interests in shaves in, or debentures of, the company or any associated companies

....................

------

...............................

Signed

State whether Director or Secretury

Presented by :
..................... 4. ¢ Serd,
Form No. Ré6
(No fee payable)
/ ' Printed and published by

'The Solicitors’ Law Stationery Society, Limited,
191-192 Fleet Street, .04 ; 3 Bucklexsbury, B.C.4; 49 Bedford Row, W.C.1: 6 Victoria Street, S.W.1;
15 Hanover Street, W.; 55-6% Newhall Street, Birmingham, 3; 31 Charles Street, Cardiff G 4EA s
19 & 21 North John Street, Liverpool, 2; 28--3(%;r .{ahél Dal(t}ozn Street, Manchester, 2; and 157 Hope Street,
asgow, G.2,

Companles 23 ’ - F16995.1-11-07
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The (ompanies Aots 1048 to 1007

COMPANY LIMITED BY SITARES

Syeprinl Begointion -

(Fursuant to 5. 141 (2§ of the Companies Al 1943)

oy

it nnase

© - WILLIAM GOODACRE & SONS LIMITED

»

Pagsedl 17th Decembex ,1974.

AT an DxrRAORDINAWY (GENLRAT Mrerine of the ahove-naned
Company, duly convenud, and held ab ‘

Bowater House, Knightsbridge, London SWI1X 7LR

on the 17th  dwy of ;,,v/ December , 1974, the subjoined
SPEOIAT RESOLURION  was daly passed, viz, —

. B SO LURION

nPHAT all the issued 7% Cumulative Preference shares
of £1 each in the capital of the Company be and they
are hereby converted into Ordinary shares of £1 each
ranking pari passu with the existing Ordinaxy £1 shaxes
of the Company." ’

‘ (L %\ 4
) - — ‘ i
Yo \\AB ‘ ‘
Siynature i A R To Lo signel

N R N A
man, n Divees

. ' tor, or tha
: P.A. TETT ~ Directox bl'crgmr_.' 111
e the Connpany,

Nori~=To be lied within 15 dors alter the pasaing of tlie Ltesolution(s.
Yo pection 143 (1) mud (4) printed overlenfl

L e s - ars b

Pefrbid sind bt Ty The ‘mll_--ilu:'ﬂ.‘ e SEadionery Sk Ly bimib ik, Opon LU, Divane Bl Binetss Vi thor Tt
Ctopddorr BEAHE G sl Tepndigzhoaoy Cnratliey Lavedponl, M bister i Cihaedun, IR R BT
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Number of} 47367 /?&,77 3

Company
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The Companies dets 1948 to 1067

COMPAXNY LIMITED BY SHARBS

i

Sopeeinl Resolution

(l’ursnmz&‘-m $. Id1 (2) of the Companies d¢t 1048)

or

WILLIAM GOODACRE & SONS LIMITED

Laswed  17th December L1974,

AT an BXIRAORDINALY (INERAL MEETING of the above-named
Company, duly convennd, and held at

' Bowater House, Knightsbridge, London SWIX 7LR
on the 1I7th - day of Decembex y 1974 the subjoined

SPECIAT REsoruriox  was | duly passed, viz, —

LESOLULLON

"THAT the present Articles of Association of the.
Corapany be deleted in their entirety,

AND THAT the document signed by the Chaixman of the
Meeting for purposes of identification be and it is
hereby adopted as the new Axticles of Association of

the Cempany, to the exclusion of all previous Articles.”
’ MRS o
\ 0 m 4 i
ya o : J‘\ N ’! 1 1_ To Iy fernud 4
U L T R S VOO L L f ’
Signattire st PTET by fhe Chajes
mat, a Dicee. } =
. ) tor, or the (\\
-P.A, TETT ~ Director Secreluzy  of
S st e Lt i e < - the Compang, g \} :
Yoo N of
SN 4
Norhs Lo be silol wigkin 13 daws ulter the passing of the Resolusion (s], v
Heorgelion 143 (L and (8 printdl overloal, . L
o
I o ok s A— et M= Amma ks ?l\“wp

. 3
fedoted wnd Pathliabind by The @000 g & Lgs ey Soedbe, Fog b, Toe s Thearssy Tore tes PBiadbdimee s, 1Sefior Lot i
T T T T S A B LI L T Tt (T T L e e A P e S o S N

Errir—— e
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E}:‘;:_‘E:OME’!}YIE&; ACTS, 1548 & 1967 - Company Uimiled By Sharoes

ARTICLES OF ASSOCIATION of WILLIAM GOODACRE & SONS LIMITED
(adopted by Special Resolulion passed on  17th December, 1974, )
This is the docwnent referred to above and signed
sy thwe Chairmman £or purposes of identification.

. . !
. Y,
L. GENERAL ' ‘1-4\\~.‘-.-€‘ Ao
............ PR -y g
L

Subject as hereinafter provided the regulations contained in Table A, Parts ! ;
and II, in the First Schedule to the Companies AcL 1948 (hereinafter called "'I‘..bl\. AM)
shall apply to the Company,

2. The Company shall be a private Company and regulations 24 and 53 of PartI -
of: Table A shall not ay ply : /

I, _SHARES

3. All urnissued shares of the Company shall be undex the control of the |
Directors, who may allot, grant options dvex or olherwise dispose of them to such ed
persons at such times for such consideration and upon such terms and conditions as

the Directors may delermine,

M. . LIEN

4, The Company's lien on shares shall ex Lr=nd to all shares including fully paid-
up shares and regulation Il of Part I of Tabel A shall be constxued accoxdingly. ior
vV, - PROXIES .
5. . The instrument appointing a proxy and the Power of Attornev or other g
authority, if any, under which it is signed,or & nolaxially certified copy of that power
or authority,shall be produced at any meeting at whicli the person named in the-
fnstrument wishes to vote by that person before he votes and in default of such o
productlon any vo te cast by that person shall not be counted. '
‘ Regulatxon 69 of Part I of Table A shall not apply. o -
V. - DIRECTORS
6. * The number of Directors shall not be less than two and regulation 75 of i
Part I of Table A shall be construed accordingly. b |
7. . The Directors may exercise all the powers of the Company to borrxow money’
and to mortgage ox charge its undex taking, property and uncalled capital, or any part
thereof and to issue debenture stock and other securities, whether outright or as :
secuxity for any debt, liability ox obligation of the Company ox any third party. Rk
- ~ ?an’-'
Regulation 7% of Paxt I of Table 4 shall not apply. n
], ' A Director may vote as a Director in respect of any contraci or arranguer

which he shall make with the Company or in which he is directly ox indixectly interestor
and if he does so vote his vote shall be counted and he shall be reckoned fur the parpo_,e
of coustituting a quorum of the Directors at the mecting.

-
9 Any Director who, by request, pexforins special services or goes or resides,
‘abroad for any puxposes of the Company may be paid such extZa remuneration as the M
Directors may determine.



10. Repulation 86 shall be moditied so that a Director prasent al g awating
ok the Directous or Committee of the Dizcctors shall not be ruquired Lo sign his
name in a book kept for that purpose,

AL . 1€, and for s0 long as, a waajorily of Lhe issued ordinary shaxe capital for
-t:l}e time being o€ the Company is benekicially owned by anather body covpoxate, the
Dn:t.-':ctors of the Cempany or any of them may be appointed and removed by written
notice served on the Company by the beneficial owner for the time being of such
amount of the issued ordinary share capital of Lhe Company.

Regulation 84 (2} and 84 {(4) and regulations 89 and 94 inclusive shall not
apply, and regulation 95 shall be construed accoidingly.

12. The Directors may from time to time provide for the management and
transaction of the affairs of the Company in any specified locality, whethex in the
United Kingdom or overseas, in such manner in all respects as they think £it.

VI. ALTERNATE DIRECTORS

13 Any Director may, by writing undex his hand, appoint any person (whethex

as Divectlor or Member of the Company ox not) to be his altexnate, and such alternate
shall be entitled in the absence of the Director whom he repraesents to attend and vote
at meetings of, the Dircators, but the appointment of a person who is not a Directox
must be approved by at feast two-Lhinds of the Directors before becoming effective. .
A Director may at any time, by notice in writing Lo the Secretary left at the regis tered
office of the Company, revoke the appoinbment of his altexnate and appoint anothex
pexson in lis place, avd if a Director dies or ceases to hold tae office of Directox the
appointment of his alternate shall thereupon determine.

14, Every person acting as an alternate Director shall be an officer of the
Cormapany, but shall not be deemed to be an agent of the Directox whom he represents.

The remuneration of any altexnate Director shall be such proportion of the remunexatior
payable to the Directur appointing him as he and that Directoxr shall agree.

15, « Whexe a Director has given to the Secretary notice of his absence £rom the
United Kingdom and is xepresented by an alternate Director, due notice of any meeting
of the Directors shall be given to such altexnate Directox, but an alternate Director

shall not otherwise be entitled to receive notice of meetings of the Dircctors. '

16, - A Directoy who is also an alternate Dixectox shall be entitled to a separate
vore on behalf of the Director he is represen ting in addition to his own vote,

VIL. PROCEEDINGS OF DIRECTORS

17. - Reguiation 106 shall not apply. A resolution in writing either signed or :

approved by letter, telex or telegram by all the Directors for the time being entitled
o receive notice of a meeting of the Directors shall be as valid and effectual as if it
had been passed at a meeting of the Divectors duly convened and held, and when signed

*  may consist of several documents each signed by one or more of such Dixectors.

VI,  SEAL

18. " The Company may exercise the power conferred by Section 35 of the Compani
Act 1948, with regaud to having an Official Seul Lo use abroad, and such powers shall
be vested in the Directors.

IX. INDEMNITY
19, Subject to the provisions of the Companies Acls, avery Director, Auditox,

Secretary or other officex of the Company shall be entitled to be indemnified by the
Company against all coats, chaxges,losses, exprnses and lighilities incurved by him in

the -esccution and Aacharge of his du ries or in welakion thareod,

Regulation 126 shall be extended accordingly.
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The Companies Acts 1948 to 1967

»

COMPAXNY LIMITED BY SHARES

Special Regolution

(Pursuant to s. 141 (2) of the Companics Act 1948)

oF

WILLIAM GOODACRE & SONS v __LIMITED

Passed 7th February , 1977 .

AT an EXTRAORDINATY GENERAL MEETING of the above-named

Company, duly convened, and held at L
" Bowater House, Knightsbridge, London, SW1X 7LR
on the 7th day of February , 1977, the subjoined
SPECIAL RESOLUTION duly passed, viz. :— Lo
RESOLUTION
THAT the name of the Company be changed )
to BOWATER CARPETS LIMITED Lo

B-R Becrotavint Iimifed

ot Te bo signed
Di'l‘.‘BBtOl‘)""""'"""""""""'"""' hy tho Cﬁt\il’-
SErRgraARY muna, & Dirce-
' tor, or the

Seerctary  of
the Company,

SIGRature ...

Nore~-To be il within 15 Jays after tho passing of the Resolution(s).
Sue goetion 143 (1) and (4) printed overleaf,

Oyes Publishing Limited, Oyes FHlouse, Brenms Bulldings, Londen BC4E AR,
Publishing Subshdinry of 'rho Solleltors’ Law Statlonery Socdety, Lhwdted, 20003 4,572

Companies 7
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Section 143 of the Companies Act 1948 as amended by the Companies
Act 1967 provides (inier alia) as follows :—

(1} A printed copy of overy resolution or agreement o which this section applies
shall, within ffteen days after the passing or making thereof, be forwarded fo the registrar
of companies ‘and recorded by him,

* % * L L]

(4) This soction shall apply to—

{a) special resolutions ;
{b) extraordinary resolutions ;

{0) resolutions which have been agreed te by all the members of o company,
but which, if not so agreed to, would ot have been effective for their purpose
unless, as the-'case may be, they had been passed as speeial resolutions or
as extraordinary resolutions ;

(@) resolutions or agreements which have heen agreed to by all the members of
some class of shareholders but whieh, if not so agreed to, would not have been
cffective for their purpose unless ”they had been passed by some prrtieular
majorily or obherwise in some particular manmer, and all resolutions or
agreemants which effectively bind all the members of any elass of shareholders
though not agreed to by all those members ;

(0) resolutions requiring a ecompany to be wound up voluntarily, passed under
paragrapit (a) of subseetion (1) of scction two hundred and seventy-eight
of this Aet,

Section 51 (2) of the Companies Act 1967 provides as follows :—

Notwithstanding anything in subsection (1) of scetion 143 of the principal Act, no
company need forward to the registrar of companies a printed copy of a resolution or
agreemont to which thab sccbion applies, if instead it forwards a copy in some other form
approved by the registrar.

Nore.—The Registrar of Companies is prepared to accept copy resolutions or agreements if
produced by the following processes :—

Lotterpress, Gravure, Lithography, Stencil duplieating, Offset Lithography,
“ Office * Type-Set, RElectrostatic Photocopying, * Photostat” or similar
processes properly. processed and washed ;
or if preduced by spirit duplicator, or if typcd.
No document will bo accepted however, if, in general appearance, legibility,
format or durability, it is unsuitable for publieation and use on the Company’s
public file,
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® CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

, @ [ hereby certify that
. WILLIAM GOODACRE & SONS LIMITED

Vg

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

: its name, is now incorporated under the name of

v DOWATER CARPETS LTMITED

Given under my hand at Cardiff the L7TH MARCH 1977

By ? 5
o, -QMGQJEC:?WY
D. A, PENDLEBLIRY

Assistant Registrar of Companies
-1

v

.
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THEz COMPANIGS ACTS 1948 TO 1978

Notice of place where register of
members is kept or of any change in
that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1276

Form No. 103

To the Registrar of Companies For official use Com‘pany nurnber
- r o ]
L 2T P 47367

Name of company l

BOWATER ~CARPETS : Limited*

hereby gives you notice in accordance with section 110(3) of the Compames Act 1948 that
the reglsler of members is now kept at: .

BOWATER. HOUSE, KNIGHTSBRIDGE,

LONDON SWL1X - 7LR

in lieu of*

CALLYBANK HOUSE, GRAVESEND,

KENT DALl 9AQ

o T [ " -
.

where it was previously kept

4

" B-R SBoerotariat Limited

.-4 . , ;.;.crnh:lf/, .
Signed Bvbmuwg_(_@’bz) . [D:u,ectﬁ'Ff[Secretary]f Date ,“-{ [ ‘[\ ?3

Presentor's name, address and

refe"rence (il any): For official use
. General Seclien, - Post roo r.rk"‘"’fuuli H;:;;
. 3 M 0.,5,

TERD ’?983
WE
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The Companies Acts 1948 to 1976

COMPANY LIMITED BY SHARES

Sperial Regolution

(Pursuant to s. 141 (2) of the Companies Act 1948)

oFr

BOWATER CARPETS LIMITED

Passed 11th December 1984.

AT an EXTRAORDINARY GEBNERAL MuRETING of the above-named
Company, duly convened, and held at ‘

.+ Bowater House, Knightsbridge, London SW1X 7LR
on the 11lth day of December - , 1984, the subjoined
SPECIAL RESOLUTION . was (l}nly—,-passed, Viz. i—

Y
- RESQLUTION

s
i
¥l

THAT the name of the Company
be changed to GEORGIAN GOODACRE

LIMITED.
ut
»
. B-R& Beorotariat Limited Yo bo signed
A "B snsrssmsesssnii e frossissss oo R T T] sobge st sst tssntsnsantatsanans Yo bo signe
wynature . __\ BUPBTRT e% by the Chunir-
7 T man, & Dir
O N S P tor, or AR
C Brbumdidrr Dives Searstoey ¥ o
......... C&' J g the COllllmil:.'
el
2

Nore.—~To bo filed within 15 days aftor the pussing of tho Resolution(s).

Oyer x'ublishhﬁ Limited, Norwlch 1louss, 11/13  Norwleh Street, ORI, 10§y
Tondon EQMA 1AT, n Hubslﬁlnry of 'The Solleltors’ Law Statlonery Socloty, o
Timited. Rk k%

Companies 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 473%’),0\

1 hereby certify that

BOWATER CARPETS LIMITED

having by special resolution changed its name, is now

.incorporated under the name of

GEORGIAN GOODACRE LIMITED

Given under my hand at the Companies Registration Office,

- Cardiff the 20TH DECEMBER 1984

A
P. C. COATES

an authorised officer
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ErnSt &Whlmley Chartered Accountants Becket House

1"Lambeth Palace Road
London SEi 7EU

A/GFS Phone: 01 928 2000
Telex: 885234 Fax: 01 928 1345
CDE & LDE Box 24}

The Secretary
Bowater Industries PLC

Bowater House :
Knightsbridge o l‘ft Wm ‘qﬂ
London SW1X 7LR

Deaxr Sir

BOWATER CARPETS LIMITED €n @eerqian Gocdacre 4id L dee 47,309,

GREATWICH LIMITED 1N

COODACRE CARPETS LIMITED 11324614 n F; v Aetoched to 3 obhe.
GEORGIAN CARPETS LIMITED &<L278 J .

tSWG; 0{3‘: } &M.;; v

In accordance with -Section 16 of the Companies Act 1976 we write to
notify you of our formal resignation as auditors of Bowater Carpets,
Goodacre Carpets Limited, Greatwich Limited and Georgian Carpets Limited.
These resignations take effect from the time at which you receiwve this-
letter, ~

In accordance with Section 16 (2) of the 1976 Act we confirm that there
are no circumstances connected with our resignations which we consider
should be brought to the notice of the members or creditors of the
companies, ‘

Yours faithfully

B Dl
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THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference
date given after the end of an accounting
reference period

Pursuant to section 3(2) of the Companies Act 1976

To the Registrar of Companies ‘ For official use Company number
" ‘ [l it t

L2203 L wser

[P

GEORGIAN GCODACRE

\ Limited*

hereby gives you notice in accordance\,with section 3(2) of the Companies Act 1976 that the company’s
new accounting reference date on whic‘\h the previous accounting reference period and each
subsequent accounting reference period of the company is to be treated as coming, or as having
come, to an end is as shown below; ,

Day Month

3; 010 i6

The pievious accounting reference period of the company is to be trealed as Eshér-tened} [extended]t
and [is to be treated as having come to an end] [wit:cometoanend] t on

Loay  Month 0 Year
. 1119 4 |
310 (016 °1%(8)5

-

Presentor's name, addr‘gqgjand
i reference (if any):

The company is a [subsidiary] [helding-company]} of __MELTON._MEDES LIMITED

, company number__._1324216 ¢~

the accounting reference date of which is 30th_JUNE

K < " ’
Signhed w«gﬂmﬁﬁd@e@maryﬁ Date ? 1. Wa .

. For official use
MELTON MEDES LTD. General section Postraom

1 ST. MARKS STREET, L

NOTTINGHAM.
NG3 1DE.
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 Laupany 47367

%0 coreuntes st

(Company Limited by Shares)

SPECIAL RESOLUTION

{]

N
a OF ' <

]

.<pursuant to the provision of .Section 121 of the Companies Act, 1086)
" . GEORGIAN GOODACRE LINITED
o , 31st day of Qectober 1986

At an Extraordinary Genefal Mesting of the above named Company duly
convened anrd held at' the Registered Office of the Company on the above4
date, the. following SPECTAL RbSDLUTION was duly passed,

BESQLUTION

THAT the autharised share capital oi the Company be and 1t is hereby
¢’ incredsed by £250, 000 beyond the registered capital of £590,000, such
new share capital to be in ordinary shares of nominal value #1.00 each
ranking pari passu in all reapects with existing shares,

¢ T

. ’ ’ j 0 Lyl l N ’
“ an A A T

J. E. PHILPOTTS -~ Director

Prefented and printed by Melton Médee Limited, 1 St Marks Street,
‘Nottingham.




Notice of increase
in neminal capital -

éPIeasa do not Pursuarit to section 123 of the Companies Act 1985
‘write in .
ithis margin
To the Registrar of Companies For official use  Company number

Pleasa complets . =y -y
legibly, pecferably | |$L} j | 36
In black typa, or . L-B_I. o o Lf'?. -'?N

bold block lettering  Name of company

N

e # Lyt

5 * Cifv-‘zﬁ:&g__w GoSeRE Limren
* insert full name ‘
| of company :

£
i

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated SisT OCToRER: /?J’C ~—the nominal capital of the company has been
increased by £ 2.§o 000 . beyond the registered napital of £ £20 00

% the copy mustbe A copy of the resolutlon authorising the increase is attached.5

}gf;,';ff ?0?,:1'2:::23&‘1 The conditions (eg. voting rights, dividend rights, wmaing -up rights etc.) subject to whlch the new

3 h i 1

} by the fegis“ar shares have been or ara to be issued are as follow:

N A +

H 5 : N ;

I ]} PEW . SHanes 1o Lok 7%2/ Pﬁm o AL Respscrs. \

‘l . “ ‘;:}\\

| WITH BWSTING SHARES SN

I ~ 47/

f

&

) ’

?

E

;

! Please tick here if

| , - continued overleaf

- { »

i . . |

delete as Signed ! [Director}[@sereteryid Date B) 37 OcrppER /P
appropriate : T

Presentor's name address and For official Use

reference (if any): General Saction Post room
MELTa HEDES Lrb.

I 5T HARK sTREST;
Dorruwattam MGz /pE,
TEL: otox Jo 2 b R L
ReF.  pfa-

L



Plaase do not
writa in
this margin

Ploase completa

- legibly, proferably

in black type, or
bold block tettering

* insert full name
of company

§ the copy must ba
printed or in some
other form approvod
by tha registrar

!t delete as

appropriate

COMPANIES FORM No. 123

Notico of increase .
in nominal capital

N
PRI e

\;? !
Pursuant to section 123 of the Companies Act 1985
To the Registrar of Companies For official use  Company number
e el el |
LI [ e
Name of company
;r:l C"‘EDM\A& Coand A € L = -

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated D—‘a—m Qetoe @ \e87_ the nominal capital of the company has been
increased by £ 250, coo beyond the registered capital of £ 150 ono .

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new
shares have been or are to be issued are as follow:

PR -~} Sazsy “To AN QA.&.\ Q A inn

v e W L8P E TS DT E+STAG  SSaALESs,

Please tick here if

Pl S Pt
continued overleaf
Signed ~U&WW-R TR S Ly, [PhectortiSecretarylt Date  2Re.na.a
&3 Corporate Secratary.
Presentor's name address and For official Use T :
refarence (if any}): Ganeral Section Post room -ﬂ’fﬁ?&\“ Yy
m‘mﬁﬁ%‘m& i}
MM Secretariat Ltq. YA ’“mf gl
Environment House \ O
1 St. Marks Street A e
Nottingham NG3 1DE




47367

THE COMPANIES ACT 1985

(Company Limited by Shares)

SPECIAL RESOLUTION

oF

(pursuant to the provision of Section 121 of the Companies Act, 1985)

GEORGIAN GOCDACRE LIMITED

26th day of October 1987
At an Extraordinary General Meeting of the above named Company duly convened
and held at the Company on the above date, the following SPECIAL RESQLUTION
was duly passed.

RESOLUTION

THAT the authorised share capital of the Company be and it is hereby
increased by £250,000 beyond the registered capital of £750,000, such new

share capital to be in ordinary shares of nominal value £1 each ranking pari
passu in all aspects with existing shares.

k it oo

R MOCHOR

“For and on behall of MM. Secretariat Lid,

&8 Corporate Secretary.

presented and printed by MM gecretariat Limited, 1 St Marks Street,
Nottingham NG3 1DE.



Plaoss do not
wirite In this
margin

Pleaze complnte
legibly, preforably
in black type, or

bold block lattering

* Insert full name
of company

Note

Plonse read notes
1 10 4 ovarioal
before comploting
thia form

1 delota as
appropriate

4 Insart
Diractor,
Sacrolary,
Recaiver,
Adininiatrator,
Administrativa
Rerelver or
Recalvor
{S~atland) as
approprlata

. reference {if any):

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant 1o section 225(1) of the Companies Act 1285
as amended by Schadule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use

Company number

i i Ji |

[ A ]

Add leaf - 5
(Address overleaf - Note 5) 47367

Name of company

. Georgian Goodacre Ltd

gives notice that the company’s new accounting reference
data on which the current accounting referance period Day
and each subsequent accounting reference period of
the company is to be treated as coming, or as having 3
comae, to an end is

Month

1412
{

Day Month Yeaar

The current sccounting re.ference period of the company . '
{s to be treated as [chortaned][extended]t and Hsto-be 301
-traatad-achaving-coma-io-an-end|[will come to on end]t on i 3

0
for = - g
(=]

Ly 27109
] 1 ]

If this notice states that the current accounting reference period of tha company Is to be sxtended, and
reliance is being placod on saction 225(6}(c) of the Compantes Act 1985, the following statement should

bs complated:
Melton Medes Ltd

Tha company Is a [subsidiary){holding-eompeny]! of

, company numbar 1324216

the accounting refarence data of which is 3ist Decembox

If this notice is being givan by a company which is subject to an administration order and this notice
statos that the current accounting refarence period of tho company is to be extended AMD [t is to be
extended beyond 18 months OR rafiance Is not being placed on section 226(6) of the Companies Act
1985, the following statement should be complated:

An administration order was mads in relation to the companyon .. ...

AR L L L

and it is still in'force. e

Signed Designatifng =+ -+ 1 Date v .« L.,

A oa it N ey s T

3

A Tl

For cificial Use
Goneral Section

Presentor's name address and

vy

I CRIPANIES H Ty
‘:‘ " ) 17&%}“1‘390 '
e M T

L 4

P




.. Company No. 47367

COMPANIES ACTS 1985 to 1989

{Company Limited by Shares)

'SPECIAL RESOLUTION
of
GEORGIAN GOODACRE LIMITED
(Passed on 21st December 1990)
At a duly convened Extraordinary General Meeting of the above-named

Company held at 6 Union Road, MNottingham NG3 1FH on 21st December
1990, the following Resolution was passed as a Special Resolution:

RESOLUTION

THAT The unlimited guarantee between (1) the Company and (2) Lloyvds
Bank plc ("Lloyds") relating to all liabilities of Blugilt Fabries
Limited now or from time to time due, owing or incurred to Lloyds in
the form of the document produced to the meeting and for the purposes
of identification signed by the Chairman be approved and that the
Company be authorised to execute and deliver the guarantee to Lloyds.

T AR e g gen,

COMPFIE2 inuoE |
ECENTR

r; N e ¥

LO&‘”(“M r“‘t LS W

=7 JRN 1991 -8 JAK 199 ig
|

i ??/h

ey L




COMPANY NOQ. 47367

<{ﬁul}."1€gt‘& 1‘}'5:""

Park House Kirdey Drive Castle Marina
Nottinghan' NG7 1LQ,

Telephone 06112 473002

Facsimile 0602 473062

Gliartered Accountlanis

Oué ref: Mr. Minshall MRM.ER

W

B

24 November 1993

- Georgian Goodacre Ltd
Environment Housi:
6 Union Road
Nottingham

Dear Sirs,

In accordance with 392 Companies Act 1985, we hereby give notice of our resignaticn as auditors.

There are no matters which need to be brought to the attention of the members or creditors.

Yours faithfully,

\k’%{ o LN

Aberduen Merincham Aylesbury Bevedey Biiaingham Blackburt Boston Bristol Campbeltown Chelnsford Chester Coventey Vetby Disy Edinburgh Glasgow Gloncester Grim by
Hercford Horham Hovs Hull {pswich Kinross Leeds Let » ick London hManchester Norwich Sulihull Spalding Tannton Tunbridge Wells Yeoyil

A fut of Partners’ nones I avatlable for inspection ar Spertrum) Hese, 2020 Cursitor Street, Londyn ECA 1Y
Raristered io varey o awdis work and apthorited to carey o Invgiemens busnass by the Iiritsee of Chartered dvcountionts o Prglaved and Walss

A member of H“LBINTHR‘@_AI_I_QJ\I;\_}, A worldwids argintsdon of sccountluyg firms
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Nunmber of Company: 47367

COMPANIES ACT 1985

COMBANY LIMITED BY SHARES

ORDINARY RESOLUTION

QF

GRORGIAN GOCDACRE LIMITED

| PASSED 23RD DECEMBER 1993

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened, and held at Environment House, 6 Union Road, Nottingham on the 23rd
day of December 1993 the subjoined ORDINARY RESOLUTION was duly passed,

nﬁmely:-
{

RESOLUTION

That the capital of the Company be increased to £2,000,000 by the creation of
a further 1,000,000 shares of £1.00 each to rank pgri passu in all respects
with theJExisting‘shares of tﬁe Company and that for the purposes of Section
80 of the Companies Act 1985 the directors are unconditionally authorised to
allot or grant rights to subscribe for such further shares in accordance with
the BArticles of Association of the Company such authority to expire five
years from the date of the passing of this Resolution.

For and on baheif of MM, Searetarlal Lia
a3 Comorale Saorelary,




COMPANIES FORM No. 123

nNotice of increase
i nominal capital

Pursuant to section 123 of the Campanies Act 1985

lapse do not
rite in
nts margin

pleaso complete
fagibly, prefersbly
in binck type, OF
bold blotk lottering

* insent full name
of company

5 the copy must be
printed OF in some
other form approve
by tha registraf

# Insert
Director.
Socretary
Administrator,
Administrative
Racalver of
Recelvar
{Scotland) a8
appropriate

To the Registrar of Companies for official use Company numbsr
- =T -

(Address overleaf) 0 T { 47367
PR d e et

Name of company

. GEORGIAN GOODACRE LIMITED

pove Act that by resolution of the company

al capital of the company has been
1,000,000 .

@ with section 123 of the

gives notice in accerdanc
the nomin

dated
increased by £ 1,000,000

A copy of the resolution authorisin
The conditions {eg. voting rights, dividend rights, winding-up 1ig

peen or are 1@ be issued are as follow:

beyond the registered capital of £

g the Increase is attached.3
hts etc.} subject 10 which the new

shares have

NEW SHBARES TO RANK PARL PASSU IN ALL RESPECTS WITH EXISTING SHARES -

please tick here if
continued overieal 1

Fos cn on b Sectib B erztarid 114
o Conorely SN
y LRt e Date 23.12.93

Signed St Designationt”
Presentor’s name address and For official Use .
: I
Genersl Section Post room @ panty

reference {if any):

l’;.fé.t\»z’i. Qaaretariat Lid.
Enyironmert House

& Lion Fosd
Noungham NG31 FH




Company Number: 47367
The Companies Act 1985
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS

(Passed on 19th December 1994)

At an Extraordinary General Meeting held on 19th December 1994 at Environment
House, 6 Union Road, Nottingham, the following Resolutions were passed as Elective
Resolutions:

ELECTIVE RESOLUTIONS

1. THAT in accordance with the provisions of Section 252 of the
Companies Act 1985 (as amended) the Company does hereby dispense
with the laying of accounts and reports before the company in general
meeting in respect of the year ended 31st December 1994 and
subsequent financial years.

2. THAT in accordance with the provisions of Section 366A of the
Companies Act 1985 (as amended) the Company does hereby dispense
with the holding of the Annual General Meeting for 1994 and
subsequent years.

3. THAT in accordance with the provisions of Section 386 of the
Companies Act 1985 (as amended) the company does hereby dispense
with the obligation to appoint auditors annually.

[PTPPRY A TN R Y. S S Y
For on behalf of

M.M. Secretariat Limited
as Corporate Secretary

We being the auditors to the above named Company hereby:

(a) acknowledge that a copy of the above resolutions have been sent to us; and
(L) notify the Company that in our opinion the abovp resolutions do not concern us as
auditors.

----------------------------------------------

PANNELL KERR FORSTER
Auditors



