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ARTICLES OF ASSOCIATION

B. WINSTONE & SONS LIMITED.
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MEMORANDUM OF ASSOCTATION

"

t
. oF

- 33, P¥ingtone anu }%zmm Limited.

A G

I. The nmame of the Company is ‘B. Winstone & Sons

Lirited.’ :
;
ﬁ IT. The Registered Office of the Company shall be situate
? in England,
‘; ~
IIT. The objects for which the Company is established ave =
’ (@) To purchase or” otheiwise aequire the business of
Messrs. Benjamin Winstone & Sons, Printing Ink
i Mokers, London, including goodwill, reccipts, pro-
?i\_ ) cesses, trade seerets and trade marks, stocks, tenanis’

e D fixtures and plants, and to carry on the said busi-
E ness. o
g |
r (b To carry on tho business ‘of Printing Tok Makers;
L , Tmporters of Lithographie Stones ; Malcers of Latho-
t gruphic Papers and Materials, Writing and Ruling
b Tnks, Points, Colours, and Varnishes ; and any other
kindred business. T ‘ ‘
: B
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(¢} To purchase, take on lease or in exchange, hire of

otherwise acquive, use OF ocelpy, My real apd
personsl property, gnd any rights or privileges,
necessary or convenienb for the purposes of the
Company, and in porticuler any lands, buildings,
casements, machinery, plant, and stock in trade,
consignments, etc., either in Greab Britain and
Treland or furth thereof. '

{d) To borrow or roise money by the igsue of, or upon,
bonds, debentures, pills of cxchange, promissory
notes, or other obligation oF scourities of the Com-
pany, or by mortgage oF charge of oll or any part of
the property of the Company, or of its unissued Capital,
or in such other mannor s the Company shall think
fit.

(e) To make, accept, endorse, and execube promissory notes,
bills of exchange, ond other negotiable securitics.

{f) To purchase or otherwise acquire, and undertake, all
or any part of the business, property, and liabilities of
any other Company, OY of any other portnership or
person carrying on any business which the Company
is authorised to carry om, or which the Company may
consider for their adventage t0 acquire.

(g) To take or otherwise acquire and hold Shares in any
other Company having objects altogether or in part
sirilar to those of the Company, OF carrying on any
business capable of being conducted so as to benefit
directly or indirectly the Company.

(k) To promote any other Company for the purpose of
acquiring all or any part of the property and ligbilities
of the Company; to take ox otherwize acquire and
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hold Shares in any such other Company, and guarantee

" the payment of any delientures or other securities
issued by eny such Company; and to reconstruct
the Company with 2 view to such union or amalgs-
mation.

{4) To invest the moneys of the Company not immediately
required, upon such securities as from time to time
may be determined.

(/) To construct, maintain, and alter any buildings, or
plant, or works, or offices necessary or convenient
for the purposes of the Company.

(k) To receive money on deposit, at interest or otherwise.

(Z) To sell, improve, manage, develop, lease, mortgage,
dispose of, or otherwise cleal with all or any part of
the property of the Company.

(m) The union or amalgamation with other Companies of
similar or kindred character. '

{n) The reconstruction of the Company.

. {0} To protect by patent any inventions or discoveries
made by their Chemical Manager, Chemists, and
others.

(p) To carry out all or any of the foregoing objects, either
as principals or agents or otherwise.

{(¢) To do all such things as are incidental or conducive to
the attainment of any of the aforesaid objects.

IV. The liability of the Members is limited.

V. The Cepital of the Company is £100,000, divided into
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20,000 Shares of £5 cach, with power $0 increase the Capital,
and to issue Preference, Gusranteed, or Deferred Shares, either
as o part of the original {Uapital or any increase thercof.

We, the several persons whose names and addresses arve
subscribed, are desirous of being formed into a Company in
pursugnee of this Memorandum of Association, and we respec-
tively agree to take the number of Shares in the Capital of
the Company scb opposite our respective names.

/,( Numbor of Shares
/ NAMESR; ADDRLSSES, AND DESCRIPTIONS OF SUBSOINBEDS. taken by
£ m s . ench Subseriber.
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PART L~INTRODUCTORY. =

B e S —

1. The regulations contained in Table A in the Schedule to
‘The Companies Act, 1862 ' shall not apply to the Corapany.

2. The Company may, with the sanetion of an Extraordinary

Mecting, and subject to any conditions imposed by thé Meeting,

or by Special Resolution, where such is required - by-law; from

time to time exercise any powers given either by the Companies

] Act, 1862, or by the Companies Acts, 1867 or 1877, whicha, Com-

& 0O pany limited by Shares may exercise if authorised by its Articles

of Association, including therein the power to inerease or reduce

its Capital, and the power to divide its Capital, ox any part

i thereof, into Shares of smaller, or to consolidate the same juto
Shares of larger, amount than that fixed by the Memorand

of Association. ’

TR N e wiin,

8. In the construction of these Articles the following words
‘ 0

L AT T mem T Ve
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snd .xpresyions shall have the following meaniugu, unless
excluded by the subject or context, namely =

* The Company ' menns ‘ B, Winstone & Sons Limited.’
‘Month ' means calendar month.

Words imporiing the singular number only, include the
plural number,

Words importing the plaral number only, inelude the
singular number.

Words importing the masculine gender only, inelude the
feminine geader.

The word ‘person’ includes a corporation as well as an
individual.

The word ‘ bankruptey ’ shall include liquidation by arrange-
ment under the Bankruptey Aets, also the execution
of a trust deed.

Member and Shareholder are synonymous terms.
4. The Registered Office shall be situate in England. .

5. The business of the dompuny shall commenee on 1st
Jenuary 1897,

& 2

oo

4
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PART 1L—CAPITAL AND SHARES.

B e Tt

L—BUBSCRIPTION,

6. Every person who shall luwr' signed the Memorandum

and Axticles of Association (of ther before or after the incor-

poration of the Company), or applied for any Share or Shaves
in any form authorised by the Dirvectors, shell be deemed to
have acceptew any Shave or Shares Wlnch may in consequence
De allotted to vim, and to have agreed .to become a Member.
of the Company, and his name may at any time afterwards be
entered accordingly on the Register of Members.

{I.—CAPITAL.

7. The capital of the Company is £100,000, divided into
20,000 Shares of £5 each, with power to increase the Capital,
and to issue Preference, Guaranteed, or Deferred Shares, either
as a part of the original Capital or any increase thereof, which
may be divided into different classes or series, and may have
preference, guarantee, or other privileges, or be deferred, as
shall be determined Ly the regulations of the Company for
the time being.

8. The holders of any Preference or Guaranteed Shares
shall be entitled to receive out of the profits of ench year a
preferential Dividend or interest for said year, ab sueh rate as
may have been fixed by a Special Meeting of the Company at
the time of creation of such class of Shares.

9, The surplus Profits in each year shall velong to the
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countersigned by the Secretary, ov some other person appointed
by the Directors.

15. Every Member shall be entitled on demand to a
Certificate for each Share of Five Pounds; every Certificate
shli specify the number of the Bhare or Shares in respect of
which it is issued, and the amount paid up.

16. If any Certificate be worn out or lost, it may be
renewed, on the production of such evidence of the facts, and
on such indemnity being given, as the Directors may require,

17. 'The Company shall not he bound by, or recognise, any
equitable, contingent, future, or partial interest in uny Share
or Shares, or any other right in respect thereof, except
an absolute right thereto in the regisbered holder of the
Share, or, in the case of joint holders, as provided in Article
No. 13.

18. The executors or administrators of a deceased Member
shall be the only persons recognised by the Company as having
any title to or interest in his Shaves, except as regards Shares
held on joint account, in which case the survivors only shall

be recognised by the Company a5 the persons entitled to such
Shares.

19. The parent or guardian, tuter, curator, trustee, eurator
bonis, judicial factor, hushand, executor, or administrator re-
spectively of any pupil, minor, lunatie, idiot, female, or
Jdeceased Shareholder, or any trustee ov assignee of a bankrupt
or insolvent Sharcholder, or any person or Dersons becoming
entitled to any Share in any way other than by transfer, shall
not as such be a Shareholder. '

20. Any such parent, guardian, tutor, curator, trustee,
i)

v g A
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curator bonis, 3ud'1cia1 factor, axecutor OF administeators or any
hushand. of 2 female ghoyeholder whose Jus arits 18 DO
exélucledf _or any such trustee OF assignet of v banlrepb OF
jnsolvent ghareholder; o guch other person 28 in the last Pre”

assignee of "o benkrupt OF insolvent Shaveholdet; OF such -othet
person; or of all sueh persons 88 aforesaid (a8 the case &Y be)s
_and wpon queh evidence being procluced o5 Tany from time 0
{ime be required by the. Directors, o e or they Me¥: instead
of heing regis;tbred himself or therselves, elect: to have some

pexson; 1O e nawed DY him o -them, registerecl ag & holder of
such Share, ”pr’ovidecl that such nominee ghall have been-
previonsty approved of by thie Direetors:

91. The person or persons S0 becoming entitled and
desiving 8o %0 clect 08 aforesald, shall testify such election
by executing OF making 0 hig o their nominee ¥ fransfer
of such Hhare, which shall be preseuted to the I;}ire‘ctors,
o deomponied by such cvidence 29 they may requive 0
prove the title of the transfexor OF transferors, and -there-
upon the Directors shall, npon and sabject €0 such ap\;moml
as aforesaid, register the transferee 88 a Member, gs the case
may be. ‘

29. The Directors may, if they 8¢ fit,, ot a1y fme hefore
guch. election 8% aforesaid 38 signiﬁed to them, and either etore
ox after any such application productioh of avidence 0 them
as i8 nenfioned 1o the 21sb Article, registet any one Persot ox
any one whom they may gelect 0ub of soveral peXsOns: beromming
eptitled o any Share 88 1B the said Article men soned, as the
polder of such Share, and give notice to sucl person Of persons
accordingly:
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3. Any Shares, debentures, bonds,.or other securities may
L6 lssued ot a premium, ox otherwise.

94, The Directors shall cause a proper Register to be kept,
in accordance with Section 48 of the Companies Act, 1862, of
all mortgages and charges specifieally affecting the property of
the Company.

25, The Directors may from time to time make such Calls
upon the Mombers in respect of all Taoneys unpaid on their
Shares s they may think fit, provided that twenty-one doys’
potice at least is given of ench>Call ; and each Member shall be
liable to pay the amount of Call so made to the persons and ab

thie times and plices appointed by the Directors : Provided that, -

in case of more pérsons than one being jointly entitled toa Share,
notice to the person whose name stands first on the Register of
Members shall be taken to bo notice to all the joint holders of

guch Share.

“g5. A Call shall be deemed to have been made abt the time
when the Resolution of the Directors authorising such Call was

passed.

97. In default of payment of any Call made on any Share,
+he Member or other person to whom or in whose name such
Share was allotted or is registered, a8 the case may be, ab the
time of the said Call becoming due, shall be liable (at the dis-

cretion of the Directors) :

(1) "o be charged with and to pay interest on such in-
atalment or sum, or on any unpaid portion thereof,
at such o rate per annum as the Directors may

" from time to time determine, until the same is
paid ;

(2) To have the said Share forfeited ;

e Tt
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(3) Notwithstanding the intermediato payment of such
interert aforeseid, or guoh forfeiture, and ab any
time either before or aftor such forfeiture, to be
sued by the Company for the amount of such Call,
or for so much thoreof 88 ey remain “unpaid,
together with the interest thereon, as ahove

mentioned.

9g. The Directors may receive from every Member who
may be desirous to advance the same, ol or any part of the
moneys due upor his Shares, or any of them, beyond the
(Calls actually made, and all sucli:payments shall bear interesb
from the respective dates of payment t0 the dates when such
instalments ghall hecome due, ot such 1ate as the Member
poying such moneys in advance and the Directors shall agree
upon. :

N

1V.—TRANSTFER AND PRANSMISSION OF SHARES.

99. Subject to the conditions prusaribed by the Company’s
Regulations, & Quare shall be sransferable by deed, and such
deed shall be in, or a8 nearly as may be in, the following form,

or in sach other form as the Directors ghall from time to time
approve —

<7, A. B. of , consideration
¢ of the sum of paid to me
by C. D.of . do hereby

< gramgfer o the soid C. D. the Share {or two 0T
¢ other number of Sheeres) nrunbered

¢ standing e My nAMe in the Books of. B. Wi~
¢ groNLs & SONS (LaMrrep), o nold unto the swid
< ¢ D., his execuiors, administrators, and 0ssigns,
¢ subject to the several conditions on which I held
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the same of the time of the emecuiion heredf:
cand I the said C. D. do hereby agree 10 take the

¢ suid Share (or Shares) subject to the some
¢ conditions.

¢ As witness our hands on the - doy of

Signed by the sad 4. B.
i, the presence of

« Signed by the sazd C. D.
. “{n the presence of

30. No transfer of a Share shall be valid (exé‘spt as after
mentioned), the transferor or all the transferors in which is not
or are 1ot ab the time of the transfer duly registéred as the
noldex or holders of the Shave purported to be transferred ;
nor shall any transferee of, or any person obherwise claiming or
hecoming entitled to any Share, have any right in respect
thereof until he is registered as the holder thereof.

31. Every transfer shall be presented to the Directors,
accompanied by such ‘oyidence (if any) as they may require
to prove the title of the transferor.

32. The Directors may decline to register or recognise
any transfer made by a person or persous from or on the parb
of whom, ov any of whom, either alone o¥ jointly with sny
other person, any debt is duc or liability is subsisting to the
(ompany, ox made to 1 person or persons of whom, or any of
whom, the Directort ghall mot approve ; and for the purposes
of this Article a Member shall he deemed to be indebted to the

Company in respect of a Call made, but not yeb payable. The
. E
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vegistration of the grqnsfér,sball be conclusive evidence of the

approval by ¢he Directors of the transferee,

33, Until the execution of the deed of transfer by both
parbies, and the entry of the transferec on the Register of the
Members, the transfexor <hall zemain and be for gll purposes
the owner of the Shares expressed to be transferred.

94. A Fee nob exceeding 28.. 64, miy be Yéh\grged for coch
transfer, and shall, if vequired by the Divectors, be paid before
the registration thereof. \
kA

35, The Transfer Books of the. Oompa.\’\hy shall be closed
during the fourteen days smmediately preceding the Ordinary
General Meeting in each year.

v.—TORFEITURE OF SHARES.

86, The Company shall have a first and paramount charge
and lien on all Shares and 2]l Dividends and other moneys
whateoever which may be payable or receivable in zespech
thereof, or by virtue ghereof, for all moneys due and liabilities
subsisting fo and with the Company from or O% the part of
the registererl holder or any of the registered holders thereof,
either alone o jointly with any other person.

37. If any Call, or any part thereof, or interest thereon,
shall remain unpaid for twenby-one days ofter the day fixed
for payment of the same, the Company Tay ab any time, while
the Call or any parb thereof or intercst thereon remains unpaid,
give notice 0 the Member lable therefor, requiring him to pay
the same.

38. The notice shall name & day and the place or places ab
which the Calls are made payable, on and at which sueh unpaid

A
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¥

Call, ov any part thereof, and all intevest and expenses {if any}
which may have acerued by such non-payment, are 10 be paid,
and shall state that, in the event of non-puyment afb or hefore
the time and at the place appointed, the Share or Shares in
vespect of which such Cull was due will be liable to be forfeited.

39. If the roquisitions of any guch notice as aforesaid be
not complied with, any Sheae in respect of which such notice
has been given may at any time thevenfter, before payment of
all Calls, or sums, interest, and expenses due in respect thereof
ghall have been made, be forfeited by Resolution of the Directors -
to that effect.

, 40, When any person entitled to claim a Share, ard not-
' having entitled himself according to these presents to be
registered as the jolder thereof, fails for three months after
being thereunto required by potice from the Dircetors so t0
entitle himself, the Directors forthwith, after the expirafion of
shas period, may declare “every such Share forfeited for the
: | N
benefiv of the Company:

"

41. The Directors may also, by Resolution, declare forfeited
any Share for the purpose of enforcing the charge or lien given
by Article 36 for moneys o Tiabilities (other than Calls) due to
or subsisting towards the Company, but enly after such notices
and subject to such conditions mutalis mutandis os are expressed
in Articles 37, 38, and 39.

42, Al forfeited Shares shall be disposed of, either by saile
| or ofherwise, in such munner as the Directors shall think fit, or
| a6 o Greneral Meeting shall divech ;. and all Shares forfeited under
' Articles 26 and 27 shall, with the proceeds thercof and Divi-
‘ dends thereon, become and be the absolute property of the
Company ; and the proceeds or value of all Shares forfeited
under Articles 39, 40, and 41, and all Dividends thereon, and all
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moneys ghall be applied firpt 10 payment or gatisfaction of all
jphilities gubsisting towards the Company,
‘ o holders

aslone of jointly with sny other person; ogether
inourred in ¥ ' guch forfeiture and
the residue of the said proceeds or value,
o the

Dividends and moneys, ghall be credited and payable ¥

amd late holder or holders.
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for the time being, delivered personally or send by post: the
Directors may in any such case, if they seo fit, by o minute
entered in their Minute Book and duly signed by the Chair-
man of snch Meeting, cause such Shate or Shares to be sold
in such way as they may think best, and the Company. will
be accountable for such sum =0 renliced to the party showing
satisfactory right thereto, bub not ineluding interest, and
subject to expenses thereof.

47. The Shares of any Shareholder who directly or in=

directly commenees, sUpports, or threntens any action, suif, or
other proceeding ab law or in equity against the Tompany, o
against the Directors ¢» officits, o8y, snd notwithstanding the
pendency of any such proceeding, and whatsoever be :he
around or alleged ground of any such proceeding, on the recom-
mendation of the Directors, and with the sanetion of a Special
Resolution made pursuant to the Compamies Aect, 1862, be
ubsotutely forfeited for the benefit of the Company; bub in
every such case the Qompeny shall forthwith dispose of such
Shares in the swme manper as is provided in Article 46, and
shall pay to such Sharcholder the price of the Shares under
deduction of all expenses ineurred by them in selling the same.

48. The forfeiture of Shares shall involye the extinction,
at the time of the forfeiture, of ol claims and demands aginst
the Company in respect thereof, and of all other rights ineident:
thereto, except any right by the regulations of the Company
expressly saved,

49. The forleiture of Shares mway be remitted by the
Directors, on payment of all moneys due to the Company from
the late holders of such Shares, together with all expenses
occasioned by the non-payment of any such moneys, and of
such 2 fine as the Tirectors shall think reasonable, bufi the

vemission shall not he claimable as of right.
i
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50, A statutory declaration thab the instalmeni oF gum in
regpect of o Share Wos due, o that a debt Wo8 due to the (lom-~
pany from the holder of such Share, ;nd that notice 10 pay the
gyme was §iveRs gnd thab defanlt in payment of the Call or
debt (as the cipe may be) was made, and thab the forfaiture O
cale of the Bhare Wo& pande by.the Tirectors in terms of the
Axticles of Asgsociation, shall be sufficien’y evidence of the facts
therein stated 08 agoinst all persons interested such Share;
and on any sale by the PDirectors of soid forfeited Qhare of any
Member, spelt declaration, and the receiph of two Directors and.
the Jecretary of the Company for the ,ime’heing for the price
of such Share, chall consbitute & good title to sueh Share, sud &
certificate of proprietors‘nip ghall be delivered to the purchaser,
and thereupon guch purchaser shall be decmed the holdexr of
such Shave ; and he shall not be bound to see O the application
of the purchase money, nox shall his title t0 such Share be
atfected by any irpegularity in the proceedings 1y reference 1O
sueh forfeiture OF gale. .

VI.——-BORROWING POWERS.

51. The Directors &r¢ hereby empowered 10 issue Deben-
yures by the Company for guch cums as shall nob exceed in oll
{(along with such sums a8 Way be horrowed under the subsisting
powers of the Divectors, but exclugive of losns by W&y of
mortgage ovet the Compsny’s heritable or Jeasehold property,
and overdraft by the Company's Bankers) an amount equal to
one-third of the paid-up Share Capital of the Company, and
all Debentuzes 50 jggued, with the interesb thereon, ghall eon-
gtitute o firsh charge port PUsss jprospective of date of issue,
upon oll the property of the Compunys present OF after
acquired, provided that such charge ghall nob interfore with
the dealing with, or the snle, or other disposition of any such
property by the Company, oF prevent the Company, its
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Directors or Officers, from giving a valid Jischarge for the
purchase money of any property sald, and that such charge
shall not interfere with the payment out of the funds of
the Company of the prineipal oy interest of any Debenture
ns the same may Dbecomes due, -101;w1thstmdmu that other
Debentures ranking pars passit, in tawpect of which no dafult
shall have beva made, may still be outstanding,

52. The amount of any Debentures issued, and the names
and addresscs of the several persons for the time being entitled
to the Debentures, shall from time to time be entered:in the
Company’s Register of Mortgages, hut the Company &hall not
be bound to enter upon such Register any address out of the
United Kingdom, ox any trust, nor to recognise any legal or
equitableinterest in any Déuenture other than the alsclute
right of the holder ox holders,\‘ whose receipt shall be,a valid
(hschmoe for any principal money or 1nhere<;t ‘payable in respect
tlibivﬂf '

53. All Debentures shall be under the seal of the Company
in such form as the Directors may think fit, and may be made
repayable at such dates as they may determine.

54. Tf within thirty days after the interess on any Deben-
ture is paysble, the same is nob paid, it shall be competent for
o Mecting of the registered holders of Debentures, by a Resolu-
tion, to appoint any person or persons as Receiver or Receivers,
who chall have power to demand and recover all debts due
to the Company, by ection, diligence, ox otherwise; to carry
on the business of the Company, and with that view, if he
or they think fit, to appoint a special Mauager of the business
of the Company, with .uiteble remuncration; or to dispose
of the said business ond heritable and movable estate and
effects of the Compony, or any portion therecf, and that
either by public roup or private bargain, and with or with-

e a w—
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out advertisement ; and any Receiver 80 appointed shell be
Jeemed the Agend of the Company, which Company ghall be
solely vesponsible for hig acts and defaunlts

55. A Meeting of the registerecl holders of Debentures
may remove sy TReceiver appointed under the powers hereby
given, and May from time to time appoint & new Regeiver oF
Routivers,

56. The Receiver oF Receivers 80 appointed shall apply all

money received by him or them as follows .—(1) In paying all
out-goings, inoluding working expenses, repairs, and 81y other
charges having priority to Tyebentures ; (2) in pryment of his
or their commission, a8 the same may be fixed by the Meeting
meking the appointment ; (3) in payment of the principal and
interest secured by the Debentures, rateably and without any
preference 0% priority, according to the amount owing upon
such Debentures, pad that whether the principal moneys seenred
by sveh Pebentures WAy have become due bY the Debentures
having matured or not; and (4) for payment of the residue,
if any, to the Vompany-

57. The Directors may from time o Hime, whenever they
think fit, convene Meeting of Debenture-holders by circular
addressed to the J:egistereél holders of ‘Debentures, and in
she case of joinb holders to any Oneé of them, seven clear
days before the dae of such Meeting, and shall do so at the

requisition in writing of any holder or holders of Debentures

equal to one-Afth in value of the totul amount of Debentures
for the time being; and such request shall express the abject of
the Meeting, and chail he left at the Registered Office of the
Clompany-

58. A Meeting 50 convened may, by @ Resolution carried by
a simple moiority, consent to any alteration in Articles 51 to
g2, or to the relense of, or any dealing with, or disposition,



25

not lerehy authorised, of any property upon whick the
Debentures may constitute a charge, or the postponement
of the charge hereby created.
5
s
59, BEvery such Meeting shall be presided over by the
Chairman of the Board of Directors, or, in his absence, by
another Director, and all questions shall be decided in the first
instance by n show of hands; and a declaration by the Chair-
man of the Meeting, and an entry to that effect in the Record
of the Proccedings, shall be conclusive evidence of the passing
of the xesolution, unless a poll is demanded in writing by ab
least five registered Debenture-holders personally present.

60, The poll may be taken cither at the time or afterwards,
in such manner as the Chairman of the Meeting may direct,

and the result of the poll shall be deemed to be the resolution
of the Meeting.

61. Every registered Debenture-holder shall in a poll have
one vote for each capital sum of -£50 represented by the
Debentures held by him; and in case of an equahty of votes
on & show of hands or poll, the Chairman of the Meeting shall
bave o easting vote whether he be a Debenture-holder or not.

62. A resolution of a Meeting of the registered holders of
Debentures shall bind all the holders of Debentures as effectu-
ally as if such holders had consented thereto Dy formal deed
for valuable consideration.




PART III.%(%ENERAL MEETINGS.

o et

1—CONSLITUTION AND BUSINESS.

.¢3. The first Coneral Meeting shall be hold et such time
as the Directors may appoint (0ot being more than four months
ofter the registration of the Company), at 100 Shoe Lane, Fleeb
“Styeet, 1o the City of Loodon.

64. Subsequent General Meetings shall be held once in
oach year, at such time and place as the Directors for the time
being may appoint, and shall be called Ordinary General
Meetings. The Directors may, whenever they think fit, and
they shall, upon & requisifion mede in writing by Members
holding not less than one-fourth in the aggregabe of the sub-
geribed  Capital, convene 2 General Meeting, and all such
Gteneral Meetings (othex than the Ordinary Yearly General
Meeting) shall be called Bxtraordinary-

65. Any veguisition made as sforesuid shall express the
object of the Meeting proposed t0 be csiled, and shall be lett
at the Registered Office of the Company-

66, Upon the receipt of such requisition, the Directors
chall forthwith proceed to convene an Txtraordinary General
Meeting ; and if they do not convene the same within twenty-
one days after the receipt by them of the requisition s0 left as
sforesaid, the Requisitioaists, or a1y other Members holding the
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aforesaid proportion of Capital, may themselves convene an
Txtraordinary General Meating.

67. Bvory General Meeting ghall be held at such convenient
time and place as tho Divectora or Bequisitionists calling the
same shall appoint.

68, Subject as herein provided, every registered’ Member
shall be entitled to be present and vote at every Goneral Meet-
ing, Oxdinery or Extraordinary, and at every poll.

69. Nob less than seven days’ notice, and not more than
twenty-one days’ notice (reckoned exclusively of the day on
which notice has been sent, but inclusively of the day of Meet-
ing), specifying the place, time, and hour at which any General
Meeting is to be held, shall be given to each Member, but this
shall not apply to any adjourned Meeting, unless adjourned for
at least fourteen days; and in the notice convening any Ordinary
General Meeting, or notifying (when necessary) any adjourned
Mesting, the general nature of the husiness to be brought forward
thereat, other than the consideration of the accounts, balance
sheet, and ordinaxy report of the Directors, and the declaration
of the Dividend, shall be stated ; and in the notice convening
any Extraordinary Gencral Mesting, or notifying (when neces-
sar, ) any adjourned Extraordinary Gleneral Meeting, the general -
natare of we busmiss for which such Meeting is called, or ©
which is to bo brought forward thercat, shall be stated. The’
pecidental omission to give any such notice to any of the Merm-
bers shall not invalilate any resolution passed ab any such
Meeting,

70. No buginess shall be transacted at any General Meeting,
unless there shall be present, either in person or by proxy,
at Tenst five Members, nor (except in the ease of the matters
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6f husiness specified i the last preceding Article) unless the
genetal nature of such business ghall have been specified in

the nofice convening the original Meeting:

1. 1f within halfen Jour next nfter the time appointed for
the Meeting the required number of Members be not present,
the Meeting, if convened upon requisition, ghall be dissolved,
and in any other case it shell stand adjourned to the following’
day (Sundays vot being reckoned), at the same time and place ;
and at such adjourned Meeting, whatever pumber of Members
may be present, shall have power t0 decide upon all the matters
which would properly have been disposed of af the Meeting from
thich the adjournment took place.

79. The business of an Ordinary Genexal Meeting shall be
to veceive and consider the statement of income and. expenditure
and balance sheet which ghall be laid before, the Meeting, the
roport of the Directors and of the Anditor, and to elect Direc-
tors and other officers in place of those retiring by rotation o
otherwise, and o decide on the recommendations of the Direc-
tors ; all other business shall e deemed special, and shall be
transacted ab an Txtraordinary Meeting.

11— PROCEDURE.

78 The Chairman of the Board of Direetors ghall preside
as Chairmman 8t every Meating of the Company.

74, Tf there be no guch Cheirman, or if ab any Meeting he
be not present ab the time of holding the same, some Oneé of
the Directors present, or, if none of the Directors be present,
gome other Member present, ghall be ehosen Chairman of such

Mecting.
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75. The Chairman may, with the consent of the Meeting,
adjourn puy Meeting from time to time, and from place to
place, but no business shall be tmnsacted ati, any adjourned
Meeting other than the business left unﬁmshed at the Meetmg
from which the adjournment took place

76. At any General Meeting every question the decision
of which does nof require a special majority, shall be decided
by a show of hands, unless a poll be demanded by at least two
Members upon or immediately after such show of hands; but
no poll shall be allowed in a question of the adJoummenb of
the Meeting ; and after any Resolution has been carried by the
Meeting, either by a poll in manner hereinafter mentioned, or
(if no poll be demanded as aforeseid) by show of hands in
manner: aforesaid, a declaration by the Chairman of the Meeting
to that effect, and an eutry thereof, signed by such Chairman
in the Book of Proceedings of the Company, shall be sufficient
evidence of the fact, without proof of the number or proportion’
of the votes recorded or hands held up in favour of or against
such Resolution,

77. If a poll be demanded as aforesaid, the same shall be
teken at such place, and at such time or times, and in such
manner, as the Chaivman of the Deeting shall direct, and he
shall have power to adjourn the Meeting for a ressonable time
(not exceeding seven days), for the purpose of taking such poll,
either before or after proceeding with any other business to
be transacted by the Meoting, and the result of such poll
shall be deemed to be the Resolution of the seid Meeting.

78. The demand of a poll shall not prevent the continu-
ance of a Meeting for the transaction of any businessother than
the question on which a poll has been demanded.

79. Minutes shall be made, in hooks provided for the
IL
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purpdse, of sll Resoluions und proceedings of il Meetings ;
and axy such “Minutes, if signed by any person purporting to
be the Chaitmah of the Meeting to which they rélate, or to De
Chairmen of the Board of Directors, shall be receivable as
evidence of the facts therein stated, without further proof.

LL—VOTES OF MEMBERS.

80. At every poll every Shareholdexr shall have one vote for
every Shm:e held by him. Holders of Prefercnce or Guaranteed
Sharés shall not have & vote either at Gieneral or Extraordinary
Mectings.

- g1. O a show of hands, every ‘Member entitled to vote
sht,ﬁgiwhave oiic vobe only ; and in case of an equality on a sbow
of hands, or of an equal division of votes upon any poll, the
Chairman of the Meeting shall have one casting vote in addi-
tion o his originsl vote or votes a8 a Member.

go. If two or more persons are jointly entitled to and
registered in yespeet of any Share o Shares, the person whose
nome stands fizsb on the Register of Members in respect thereof,
and no other person, shall bo entitled to vote in respect of the
eume « Provided that all the joint registered owners of any
Share or Shares may, by writing undexr their hands, delivered
at the Registered® Office of the Company, ox left with the Scere-
tary, three clear days before the Meeting, request that the right
of voting may be exercised by any one of them exclusively ; and
such. one shall be entitled to vote alone accordingly, and such
rrcque:-:d; shall be duly entered on the Register of Shareholders.
g3, No Member shall be entitled to vote, or pake any port
in the proceedings of, or t0 be present or represented at, any
tonoral Meeting, or to vote ab any poll, while any money is
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due from him to the Company, either by any Call in arfear, or
for any interest thereon, or for or on any other nccount, pay-
ment of which has heen demanded by the Company.

84, No poll shall be demanded on the eleetion of a Chair-
man of a Meeting, or on any question of an adjournment.

85. Votes may be given by Members, either personally or
by proxy. A proxy shall be appointed in writing undér the
hand of the appointer, or, if such appointer be a Corporation,
then undex their common seal ; and 10 pexson shall be appointed
a proxy, or shall be capable of acting as such, who is not a
Member entitled to vote ot the time of the Meeting at which he
is s0 to act.

86. The instrument appointing . proxy shall be deposited
at the Registered Office of the Company not less than forty-eight
houre hefore the time of holding the Meeting at which the
person appointed proposes to vote, but no instrument appoint-
ing o proxy shall be valid after the expiration of six ealendar
months from the date of its execution.

g7, No instrument appointing a proxy shall be valid
except for the Meeting for which it shall be given, or for some
adjournment thereof.

83. A Member may wvote by proxy at any poll, not-
withstanding that he may have been personally present and
have taken part in the proceedings ab the Meeting at which
such poll was demanded.

g9, A vole given in aecordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death of the principal, or revocation of the proxy,
or tronsfer of the Share in respeet of which the vote is given,
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PART IV.~THE DIRECTORS.

1—CONSTITUTION OF THE OFFICE, AND ITS
REMUNERATION, ’

91. The number of Directors shall nob be less. than four,
nor mote than nine, but the Company in General Meeting may
from time to time, by Resolution, increase or reduce the
number of the Directors.

92. The first Directors of the Company shall be the Bigna-
tories to the Memorandum and Articles of Association of the
Company.

93, The first Directors shall hold office uutil the General
Meeting of the Company, 1898.

94. The office of Director shall be vacated :—

() If be resign the office, by writing addressed to the
Secretary, giving one month’s notice of such in-
tention, and sent to or left for him at the Com-
pany’s Registered Office.

(b) If he cease to hold his Shaze qualification.
{¢) If he become bankrupt or compound with his creditors:
() If he be found lunatic or of unsound mind, or cease to

attend the Meetings of the Directors, notwithstand-

ing that he has been duly summoned thexeto, for
I
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the space of six months together, unless with the
knowledge of the Thiraetors.

(e) If he hold any office oF place of profit under the
Company (other then the receipt of the remuBEras

tion mentioned in Axticle 95), except 28 Com-
mercial Maneging Director, Chemical Director, OT "

Manager, OF olicitor of the Company, as specially
provided by ghose Artieles of Association, oF be
concerned or parbicipate in the profits of amy cob”
tract with the Company: Provided always, thub
o Direchor shall yaente his office by resson of his
being o Moember of any Fim ox incorporated Coni-
pony which shell entex into BLY contract with or
do any work for the Company ; bubno such Director
shall vote in xespech of any such contrach or work,

ond if he does so his yobe shall nob be connted.

(f) I he become in any way consected with works of the
cume nature as those carried on by the Coxapany,
if, in the opinion of a General Meeting, guch posifion

would react injuriously to the pecuntary Or other
intorests of the Company.

95. The Directors shall ennually, io addition to their
travelling and other 4etual expenses, receive 08 2 remuneration
for their services such sum as the Company moey Greneral
Meeting determine, and the sum so fixed shall be divided.
among the Directors 45 they may agree and determine.

g96. If any Director sholl be called upon to perform exbra
services, o to make anv special exertions 1m going Ot residing
abroad for any of the pLposes of the Company or the business
thereof, the Compe:V 18, remunerate the Divestor OF Directors
so doing, either by 2 fixed sum, or by & percentiage of profits,
or otherwise as Mmay e deterciined, and such remuneration may

AT
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be either in g1dition to, cx in substitution of, his or their share
in the rc.auverasivn as provided by clause 95 hereof

97, The continuing Directors may oct, notwithstanding
any vacancy in their hody, so long as there ramain four Direc-
tors duly queiified to act,

II.—POWERS OF DIRECTORS.

98, The Directors: _may from time to time appoint 0m= or
more of their body to be Commercial Mmmgmcr Diracior, or
Chemical Director, or Managsr of the Company ir. London or
elsewhore, either for a fixed “berm, or without lnnuntlon as to
the period for which he is, or they sve to hold such office,
and may from tIme to time remove or dismiss hitm or them
from office, and ippomt another or others ik e or their place
or places.

99. Ti. ommercial Managing Director, the Chemical
Director, and Manager shall pot, while they continue to

hold office, be subject to retirement Ly rotation, bub they.

shall, subject to the provisions of any eontract Vistween them
and the Company, be subject to the same provisions as to
resignation and removal as the other Directors c.t the Company;
and if he or they cease to hold the office of Director from any
cause, he or they shall pso facto immediately cease to be Comi-
mereial Managing Director, or Chemical Director, or Manager
of the Company, as the casc may be, unless otherwise provided
v special agreement.

100, The rerauneration of the Commercial Managing Direc-
tor, Chemical Director, or Mamder of the Company shall
from tim o time be fixed by the Directors or by the Com-
pary s General Meeting, and wmay be by way of salary,
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bowus, commission, ox: participation in profits, oF by eny of all
of these modes.

101. The Direetors may froshy time to +ime entrust €0 and
confer upon the Clommercisl Managing Director and Chemical
Director yespectively for the time being such powers as they
may think ft, ond may confer gnch powers for such time, and
to be exercised for such object and purposes, and wpon such
terms and. condibions, gnd with swelt restrictions, 88 they thini
expedient, and mEy 12om time to time revoke, withdrew, gaiker,
or vary ull ox o1y of such powers. - . '

102. The Directors may ‘delegate any of their powers to
Committees, consisting of such Member or Menders ‘of thelr
body as they may think fit; any Committee 80 formed shatl, in
+he exercise of the PowWers so delegated, conform to any regula-
tiuns that may be imposed on if by the Directoss.

- 103, The Tdirectors shall, in their option, be empowered t0
sell any Slawes io the Company held by any Agent, Employee,
or any other gervant of the Company, v the event of said
Agent, Employee, ¥ Qepvant ceasing 10 be engaged by the
CGompany, and on holding ewployment from any couapetitor,
in the same maanner a3 je provided in Axticle 46-

104, The business of the Company is.to be condueted and
monaged by the Directors, and it shall be lawfal for them,
without any further sanetion or consent of any Gieneral Meet-
ing, and of gheir owr. proper anthority, to do all or any of the
mebtors or things following, that is o oY

(@) To pay out of the funds of vhe Company the pres
liminary erpenses of the Cempany.

(b) Poyment of feun-duties, tnscs, and ¢ preferable
charges.
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{¢) Payment of management and curvent expenses, and
commissions, including cxpenses of formation of
the Company and registering same,

(d) Paynient of Dividends to Preferential or Guaranteed
Sharehelders, interest to Bank or Debenture- holders,
or an other Loans.

{e) Payment of interim Dividend.

(f) To appoint and remove the principal and other
Monager or Managers, Chemists, Secretary, Trea-
surer, Travellers, and other Officers, Clerks, and
Servants, snd to define their respective duties, and
to fix their respective salaries or remuneration ; énd
may require security in such instances and to such
amount as they may think fit. To appoint temporary
substitutes for any of the Officers of the Company,
with such powers and dubies as the Directors may
think proper.

(9) To make bye-laws and regulations in respeet of the
business and affairs of the Company.

(R) To purchase, feu, lease, or otherwise acquire, on behalf
of the Company, all snch lands and buildings as
they may deem necessary or convenient for carrying
the purposes of the Company into effect.

(¢} Generally, to acquire any property, to enter into any
contract, and do any act which they may deem
necessary and proper for carrying into effect the
objects of the Company as defined in the Memo-
randum of Association, or any of such objects, or
for carr; _ on the business and operations of the
Company it pursuancs of such objects, or any of
them.

(#) To invest or lend such of the funds of the Company as
id
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shall not be required for the immediate purposes of
the  Company, upon cuch’ securities and in such
manner as the Directors may from time to time
think proper, and they may from time to time vary
or renlise such investments. '

(k) To make, on any contract entered into by or on behalf
of tie Company, any payment o payments, oF any
part or parts of pny paymens ot payments, in paid-
up or partly paid-up Shares of the (lompany, or in
paid-up ox partly paid-up Shares of any other Com-
p'ufny, in lieu of meking sueh payment or payments
in cash, end to do all acts necessary oF propex for
giving effect to any such payment or payments as
the ease may be. |

(1) To acquire and register, and hold in the name of the
Company, or of any PEIson or Persons as trustee or
trustees for the Company, and for the purposes
thereof, uny Share or Sharss in any other Company
or Cowapanies, . established for all or any of the
purposes which are within the definition of the
objects of the Company contained in its Memo-
randum of Association.

(m) To refer any claims or demands by or against the
Company to arbitrabion, and observe and perform
the awards.

(n) To sell, feu, Jease, exchange, transfer, part with ot
dispose of the propexrty, works, plant, materials, and
appliances of the Company, or any of them, or any
part thereof.

(0) To determine from time to time where the principal
Office of the Company shall be, and also other
Offices at such places &s the Directors may appoint.
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105. Current expenses shad inilude all wages, salaries,
commissions, selaries to Agents, expenses of Branch Offices,
insurances, repairs, and maintaining plant, properly chargeable
against revenue, and all cost of materials used in manufacturing,
ratos, carriages, freights, and all other working expenses ineident
to carrying on the business of the Company.

106. The Directors may also, with the consent of the Com-
pany, expressed by a Specjal Resolution, and on such terms as
they, with such eonsent, may think fit, purchase, on behalf of the
Company, the business or any branch of the business of any
other Company or concern established for any puxpose or object
coming within the scope of this’ Company a8 oxpressed in the
Memorandum of Association thereof; and may also, with the
like consent, amalgamate the Company with any other Company
or concern including among its objects the objects of the Com-
pany a8 expressed in its Memorandum of Association, or any of
them ; and may also, with the like consent, acquire the under-
taking of any Company of like objects, under any general Act.

107. The Common Seal of the Company shall be kept by
the Directors at the Company’s principal Office, and shall be
used by them, on behalf of the Company, for all deeds and
matters which, by law or by these presents, are required to be
under seal. It shall never be affixed to any deed or instru-
ment except by suthority of the Directors. Two Direstors
shall in all cases attest the sealing of such deed or instrument,
one of whom may be the Commercial Monaging Dircctor, and
the Secretary shall also countersign the same.

108. No pezson or persons exccpt the Directors, ot such
person or persons ss they may authorice for "the time being,
shall have any authority to make, accept, endorse, or enter into
any promissory note, bill of exchange, or contract on behalf of
the Company, or otherwise pledge the eredit of the Company.
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109. The Directors may give to any Director, Officer,
Solicitor, or other person employed by the Company, an interest
in any particular business or transaction, either by way of com-
mission or otherwise, for special services rendered to the
Compsany ; and such interest, commission, or other remuner-
tion shall boe treated as part of the working expenses of the
Jompany. '

[1I.—PROCEEDINGS OF DIRECTORS.

110. The Directors may meet together for the despateh of
business, adjourn and otherwise regulate their Meetings as they
may think fit, and determine the quorum necessary for the
transaction of business. Questions arising at any Meeting shall
De decided by a majority of vobes, each Director having one
vote, and, in case of an equality of votes, the Chairman, in
addition to his original vote, shall have a casting vote. The
Chairman or two Direetors may atany time summon 2 Meeting
of the Directors.

111 The Directors may eleet a Chairman of their
Meetings, and determine the period for which he is to hold
office ; but if no such Chairman be clected, or if at any
Meeting the Chairman be not present at the time of holding
the same, the Directors present shall choose some other of their
number to be Chairman of such Meeting.

112. A Committec may eleet a Chairman of its Meetings ;
i# 1o such Chairman be elected, or if he be not present gt the
time appointed for holding the same, the Members present
chall choose one of their number to be Chairman of such
Mecting.

113. A Committee may wmeet and adjourn as they think
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proper. Questions avising at any Mesting of » Commitee
chall be determined by & majority of votes of the Members
present, and, in case of an egual division of vobes, the Chair-
man shall have  casting vote. ’

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

115. All Minutes of Proceedings ¢ the Directors entsied -
-1 the books for that purpose, if signed.by any perion - purport-
ing to be the Chairman of any Meq‘fﬁﬁg{\of Diréetors or Com-
nittee of Directors, shall be receivable i1/ evidence without any

further proof. :,/
s

I
1l

[V.—ROTATION OF DIRECTORS.

116. At the first Ordinary General Meeting of the
Company, 1898, and at every subsequent Ordinary General
Meeting, two of the Directors shall retive from office. |

117. The Directors to retire ab esach Ordinary General
Meeting respectively shall be the two Directors who at the
date of the Meeting shall have been the longest in office ; but
when 2t any Meeting the number of Directoxs of the same stand-
ing shall exceed the aumber of Directors who at such Meeting
must vetive, then the Divectors to retire shall (as between such
Directors of the same standing) be determined by ballot.

118, A retiring Director shall be eligible for re-election.
T
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119. The General Meubmg at which any Directors retire
in manner aforestid—unless in accordance with Article 91 tho
General Meeting resolve to reduce the number of Directors—
shall £ill up the vacant offices by re-clection, or by electing other
daly qualified persons.

120. If at any Meeting ab which an eclection of a Director
or Directors ought to fake place no such election be made, the
former Directors shall continue to act until the new Directors
or Director are or is appointed, which shall be done at the
Ordinary Meeting of the following yeor.

121. Any casual vacancy occurring in the Board of Directors
may be filled up by the Directors, but any person so chosen
shall retain his office as long only as the vacating Director would
have retained the same if no vactmcy had occurred.

122, An Extraordinary General Meetmg may atsny time,

by a Resolution passed by a majority of three-fourths of the
votes given personally or by proxy thereat, or by u poll demanded
thereat, remove any Director before the expiration of this period
of office, and appoint another qualified person in his stead ; but
the person appointed shall hold office during such time only as
the Director in whose place he is appointed would have held the
same if he had not been removed.

&
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. PART V.—DIVIDENDS, RESERVE FUND, PURCHASE OF
WORKS, CHEMICAL COMMITTEE, ACCOUNTS,
FINANCE, AUDIT, NOTICES, EIC.

L—DIVIDEND AND RESERVE FUND,

198. The Directors shall, with the sanction of the Campany
in General Meeting, declare annual Dividends, to be payable to

the Members out of the profits of the Company. Subject to’

any preference or priority to which any particular elass of Shares
may be entitled, all Dividends shall be paid to the Members in
proportion to the amount peid upon the Shares held by them

respectively.

124. The Directors may, before recommending any Divi-
dend, set aside out of the profits of the Company such sum as
they shall think proper as a Reserve or Sinking Trund, for equali-
sation of Dividends, maintenance, repairs, depreciation, renewals,
and contingencies; and the Directors shall have power to apply
the said fund, at their discretion, o all or any of the said
purposes, or to such other purposes as they may deem necessary.

125. The Directors may invest the sum so set apart as a
Reserve or Sinking Fund in such secuzities and investments as
they may see fit, snd may vary guch securities and investments,
and dispose of all or any put thercof for the benefit of the

Company.
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196. No Dividend shall be declared except ont of the
profits of the Company.

127. The declaration of the Divectors as to the amount of
the met profits of the Company shall be conclusive.

128. No Dividend shall bear interest against the Company:

129. The holder of a Share receiving or entitled to receive

o Dividend on account or in vespeeh of & Shave, shall be entitled
thereto, notwithstonding his ceasing to be the holder of a Share

before the declarstion of the Dividend iny respect of which the
Dividend on account is declaved. \

150. When any Shaveholder is in debt to the Company, all
Dividends payable to him, or & sufficient part thereof, may be
applied by the Company in. oF towards eatisfection of the debt.

181, Bvery Dividend shall be paid by cheque oﬁ the

Panlers, which shall be delivered or sent by the Seeretary to
the Membexs. '

132. Dividends not claimed within three years after the
declaration thercof, by sorae Person entitled thereto, and com-
petent to give and receive o valid receipt for the same, shall at
the end of that time be sorfeited for the benefit of the Com-
pany ; but in special cases the Divectors may, in their dis-
cretion, remit the forfeiture of such Dividends.

1L —CHEMICAL COMMITTEE.

138. Tt is hereby expressly provided for and enforced, that
a Committee, to be called the Chemieal Committee, of which the
Chemical Director of the (ompany shall be & Member, shall

&
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alone have acccss to the peouliar Books of Receipt, private

Manufactory Books, Memoranda of Proportions, or any Books, -

Memoranda, or others incident o the secret processes of manu-
facture as carried out by this Company, who, in the cepacity of
Trustees, shall hiold the same for behoof of the Company.

III.—ACCOUNTS.

) .

134. The Directors shall cause proper and accurate Accounts:
to be kept of tho adzirs and transactions of the Company s

135, The principal Books of Accounts shall be kept ati the
Registered Office of the Company.

136, Not less than seven days before an Oxdinary
General Meeting, o written copy of the Abstract Accounts
and Balances, together with the Auditor’s Repors, shball
be lodged with the Secretary of the Company, ab the.
Registered Office of the Company, and an intimation shall
be sent seven days before the date of Meeting to each
Shexeholder, intimating such Meeting, and directing atten-
tion to these documents being open to their inspection; bub
the Company shf;ufl not be bound to print, publish, or circulate
any of these domments amoug the Shareholders.

187, At the Ordinary Geperal Meeting in ench year, the
Directors shall lay before the Meeting o Stal:w..nt of the
income and Expeaditure for the last financial year, and re-
commending the Dividend (if any) to be paid, which shall
be signed by the Chairman and Secretary.

138. The Books of the Company shall be balanced as

follows :—first, & trial balance, ns at 30th September in each .

M

']



- ‘\J’ -

AR i A

48

after approval £hereof ; whenever such erzor is discovered within
that period, Jhe account shall forthwith be corrected, and
thenceforth shall be conclusive.

 VI—NGTICES.

152, Bvery Member skall furnish, for entry upon the
Register, an address within the Tnited Kmrrdom -and. every

notice convening a General Meeting, or requiring to be served -

by the Company upon the Members or any Member, may be
served either persona.lly, or by leaving the same, or by sending
it through the post as' & letter: addreasccl to each or any such
Member, at such regisiored address. If he shall not lmve pamed
such an address, he shall nob be entitled to any notice.

153. All notices given to fhﬂ Members by post shall Ve

deemed to have heen given on the dey following that on which
the same shall have been posted, whether the same shall have
been received or not. ‘

154, All notices directed to be given to vhe re;:,pecti;ve
Members may, with vespect o any Share to which persons ave

Jomtlv entitled be given to any one of the said persons as
" named in the Ren‘mbel of Members, and notice so given shall be

sufficient notice to all the proprietors of such Share.

155. Any notice requiring suthentieation by the Company
miy be cither written or printed, and may be- signed by the
Secretary or ather authorised Officer, or by the Ghulrman of
the Dir.ctors, and need not he under the common seal of the
Company.

156. All notices required to be given by advertisercent
shall be advertised in the Times or other London daily
newspaper.

&
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VIL—INDEMNITY TO DIRECTORS AND OFFICERS.

157. The Directors and other Officers of the Company shall,
be saved harmless and indemnified by the Company from aid -
against all actions, suits, losses, costs, charges, liahilities,
damages, and expenses whatsocver which any of them shall
incur or sustain by or by reason of any sef done, vruewmred in,
or omitted by them in the execution of “their duty of supposed
duty as such Directors or Officers, unless the some shall Le in-
curred or sustained by ov thromgli their own wilful act or
detanlt; and no Director ox other Offi¢er shall be anawerable
or responsible for any act, 7ieglect, or defauls done ox com«itted
without his authority or concurrencg by any other Divertor or
Cfficar, but each of them shall b2 in like mapmer saved lisrmless
end inaemnified by the Company from and against the conee-
quences of every such last- mentioned act, neglect, or default.

VIIL—ARBITRATION,

158, Whenever auy difference ariscs between tire! Company -
on the one hand;.and any of the Members .or O.fﬁéia}s, their
exceutors, administrators, or assigas, on the other hand, touch-
ing the true intent or construction or the incitlents or conse-
quences of these presents, or touching anything then or there-
after done, executed, omitted, or suffered in pursuance of these
presents, or toucluag any breach or alleged breach of these
presents, or any claim on account of eny such breach or 2lleged
breach, or otherwise relating to the preraises or to these presents,
or %o any of the affairs of the Compauy, every such difference
ahall be referred to the decision of an arbitrator to be appointed
by the parties in difference, or, if they cannot agree upon &
single arbitratoz, to the docision of twe arbitrators mutuslly
chosen, with power to appoint an oversman.
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159, The costs of and incident to any such. reference and
award shell be in the discretion of the srbitrator, arbitrators, or
overs nan respectively, who may determine the amount thereof,
Ot et the same to be tazed 24 they may think proper, and
moy eward by whom, and to whom, and in what manner, thie
same shall be borne and paid. B

IX.—DISSOLUTION OF Till COMPANY.

160. The Company may, by.Special Resoiubion, resolve on

thereto.

the Dissolution of the Company, and all particulars incident

161. The Dissolution of the Company may be determined
on for eny purpose Whataver, and whether the’object be the
absotute dissolution'of the: Company, ox tae reconstitution or
modifeasion of the Company, ox the amalgamation of the Com-

pany with any other

Company, or any other object ; and upon

sny such reconstitution, modification, or pmalgemation, it shall
be lawlul for the Directors or Liquidators fo receive Shares in
any other Compaxy, then or thereafter constituted, for dis-
tyibution among the Shareholders of the Company in_ exchange
for their Shaves in the Company ; and the Shéreholders of the
Company shall be botnd to'inake sueh cxehange and accept the

Shares in such obber

Company.

162. When dissolution of the Company is determined on -

as provided by these

presents, 16 shall take place at the fime

which may be preseribed, and according to the terms and con-

ditions determined,

163. Txcept so far as a General Meeting may otherwise
determine, the Directors shall wind np the affairs of the Com-
pany as the Directors think best. :

4,
3,
,v
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164. A General Meeting speeially ecalled for the purpose
may, by a Resolution carried by three-fourths of the votixxg
" power of the Company given by poll, instruct the Directors for
the time being to sell or transfer the business, property, sud
rights of the Company to any other Company, or to any person
or persons, upon such terms as may be determined upon at such
Meeting, and to coraplete such sale or transfer of the Compony's
business ; and it shall also be competent for such Meeting to
resolve upon and carry oub the winding up of the Company
under the provigions of the Companies Act, 1862, or otherwise,
as the Meeting shall resolve.

o WAMES, ADDRESSTS, AND DESORIMTIONS 0# SUBSORIBERS.
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Sperial Hesolution

(Purswant to Gompanies ety 1862, s 31)

. | \_94- MAR 184Z5

ava et

ORr

B, WINSTONE & SONS, LIMITED,

“y

Passed February 16th, 1897, Confirmed March 12th, 1397.

Ar an EXTRAORDINARY Guneran MerriNe of the Members of the said Company,

duly convened and held at 100, Shoe ‘Lnne, in the City of London, on the 16th

day of February, 1897, the following Special Resolution was duly passed, and '
at a subsequent ExXTRAORDINARY GENERAL MEmNG of the Members of the said
Company, also duly convened and leld at the same place on the 12th day of

Marceh, 1397, the following Special Resolution was duly confirmed =—

S That the following words be added to (lause 140 of the Axticles of

Association of the Company-—

« Txeept payments made out of the Management Account.”
" . n
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TIE COMPANIES ACTS, 1862 10 1880, 1\ Y

ﬁ’iiil‘ I

Speetal Heselutions, 0 2572

(LPursuant to Companics® Act, 1862, 5. 51 )

{_1_JuL 198

B WINSTONE & SONS, LIIVHTED

DPassed 25th May, 1898, ) Confirmed 22nd June, 1898.

@

A1 an EXTRAORDINARY GENERAL MERrNG of the Members of the said Company,
duly convened and held at 100 and 101, Shoe Lane, in the City of London, on the 25th

day of May, 1898, the following Special Resolutions were duly passed, and at a

subsequent EXTRAORDINARY GUNERAL MEETING of the Members of the said
Company, also duly convened and held at the same place on the 22nd day of

June, 1898, the following Special Resolutions were duly confirmed :—

That Articles51 to 62, both inclusive, be expunged and removed from the Articles
of Association of the Company:.

That sub-sectiong“ K" and “L” of Article 104 be expunged and removed from the
Articles of Association of the Company,

0 Thab Article 138 be expunged and removed from the Avticles of Association of the
Gy Company, and that the following Avticles bo substituted thevefor, namely-—

The books of the Company shall be balanced annually on the 318t December,

and & proper balence sheot made out for the year ending on such 31st
Decemben.

The Directors shall lay before an Ordinary General Meebing of the sharcholdess
to he held in January in each year the Bolance Sheet for the preceding
year, distinguishing thorein between Capital and Revenue.

That Article 139 be amended by substibuting the words “ One Director” for
the words “Two Directors.”

/M//J b Yonos

@46%/ el ﬁ‘;a/




THE COMPANIES ACTS, 1862 to 1900, # }

(s

-/

[

B el

Looie{LED)

/)

— - $ N %ﬁ’ o4t
= pecetal  Resolntiow
29 JUNTED
or T )
B. WINSTONE & SONS, LIMITED, .-
Passed 4th June, 1901 Confirmed 25th June, 1901,
N ,,161.5"?;s B | S -

“‘;If At an BExrraorpmnany Gexrral Mzering of the Members of the said

C'ompany, duly convened and held at 100 and 101, Shoe Lane, E.C, on the
4th day of June, 1901, the following Special Resolution was duly passed ;
and at a subsequent Extraordinary (Feneral Meeting of the Members of the
said Company, also duly convened and held at 954, George Street, Edinburgh,
on the 25th day of June, 1901, the following Special Resolution' was duly

confirmed w—
RESOLUTION.

That of the remaining original capital of the Company, there be now ivsued 2,000 shares of
£5 each o be called Preferred Ordinary Shares, to which there shall be attached the specinl rights
upd priviieges following, shat is to say.—

(1) That the said Phares shall carry right to o fixed dividend ab the rate of & per eent. per
annum on the eupital paid up thereon, puyuble out of the profils of each yoar,
preferably to nny dividend on the Ordinary Shares of the Uoempauy, but without any
right, in case of doficienay, to resort to subsequon profits,

(2) That in the cvont of the Company being wound up, the holders of sail Preferred
Ordinary Shares shall bo entitled to | ave the surplus assots of the Company applied
& et . in re-paying to them the amount puid vp on the said Preforred Ordinnary Shares held
Dy tliem respectively, preferably to any re-payment of the amount paid up or the
Ordiuary Slares of the Company, but shall not be entitled to any further participation
in such surplus asots,

(2) That the Company is to be ut liberty f~om timo to time lo issua the balance of the
original eapital, and to create and issue such farther eapital as it may sec fit, and to
conler on all or any of such issues any preference, guurantee, or other privileges it
may {hink proper over the capital for the timo boirg issued, ineluding tho prosent
issue, and that the Directors bo empowered to allot the said 2,000 Prefexred Ordinnvy
Shares to Maossrs, A. B, Fleming & Co., Limited, on that Company subseribing for the
snwe, and o disposo of any of snid Sharcs which shall not be so subseribed for and
allotted. in snch manner as they think best for the interests of the Company,
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TONE & SONS, LIMITED.

B. WIN

p)

Passed 5th December, 1005, Confirmed 218t December, 1905,

@y At an EXTRAORDINARY (IENERAL MEETING of B. WnstoNg AND SoNs, LIMITED,
duly convened and held at 100 & 101, STOEL T.ANE, in the City of Londen,
on the 5th day of DEcuaBER, 1905, the subjoined Special Resolution was duly
passed ; and at a subsequent EXTRAORDINARY @GenprAL MegriNe of the sairf
Company, also duly convened and held at the same place, on the 21st day of

PuceMBer, 1905, the subjoined Special Resolution was duly confirmed :—

RESOLUTION.

That the provisions of the Memorandmn of Asgocintion of the Company with respeat to
tho Company's objects, be altered.

1.~By inserting immediately after paragraph (8) of Clause 3 of guch Memorandum of
Associntion the words following, that is to swy i~ *

(82) * To corry on the business of importers of and dealers und ‘merchants in kouri,

 copal demer, congo, and all kinds of gumns, gum rosing ond kindred substonces,

o and beeswax, shellae, aspholium, rosin ond kindrd substnnees, and glso chemiecnls

. ¢ gnd substances of all kinds, whethor kindred or nob, which may nesist the

o manufactare or facilitate or developo the salo of the axticlos or substances
u gloresaid, or any of them.

53) « To treat and prepars for murket or use the fore oing artieles, or ary of them.
prep g

(nd) « To carry on the business of lithographic press mukors and printers’ enginears,
 and machine makers, nnd doolers in printers’ sundrios.

9.—By adding ab the end of parngraph (x) of Clause 3 of tho words: “and bo lend or advance
 meney lo customers on bills or notes, deeds or other goeuritios.”

3.—Byadding ab the ond of puxagraph (0) of Clause 3 thowords “and to purchase oretherwise.,., 5
“ gequire :my'patcnts, informution or invontion which may secm c&pmbl@"?g&s‘bﬁﬁ‘ st f?ﬂ I
“ for any of the purposes of tho Company, and to use, oxercise, devel EE?: and torn bo '

« gecount amy patents or information so acquired.” WS T o }
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T4, MAY,1906
B. WINSTONE AND SONS, LIMITED.

o7

1—The name of the Company is “B. WinsTone & Soxs,
9,—The Registered Office of the Company shall be situate in

3.—The ohjects for which the Company is established are w—

(a) To purchase or otherwise acquire the business of

Messrs. Benjuum Winstone & Sons, printing ink
makers, London, including goodwill, receipts, processes,
trade seerets and trade marks, stocks, tenant’s fixtures
and plants, and to carry on the said business.

() To carry on the business of printing ink malkers ;

importers of lithographic stones ; makers of lithographic
papers and materials, writing and ruling inks, paints,
colours, and varnishes ; and any other kindred business,

(82) “To carry on the business of importers of and dealcrs

« and merchants in kauri, copal damar, congo, and all
“ Ikinds of gums, gum rosins and kindred substances,
“ and beeswax, shellae, asphaltum, rosin and kindred
« guhstances, and also chemicals and substances of all
« Jeinds, whether kindred or not, which may assist the
« manufacture or facilitate or develope the sale of the
# articles or substances aforesaid, or any of thom,
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(88) * To treat and prepave for market or use the foregoing
“ articles, or any of them.

(pd) “To carry on the businesses of lithographic press
 malcers and printers’ engineers, and machine malkers,
« and declers in printers’ sundries,”

(¢) To purchase, take on lease or in exchange, hire o
otherwise acquire, use or oceupy, any real and personal
property, and any rights or privileges, necessary or
convenient for the purposes of the Company, and in
particular any lands, buildings, easements, machinery,
plant, and stock-in-trade, consignments, ete., either in
Great Britain and Ireland or furth thereof.

(p) To borrow or raise money by the issue of, or upon,
bonds, debentures, bills of exchange, promissory notes,
or other obligation or securities of the Company, or by
mortgage or charge of all or any part of the property of
the Company, or of its unissaed Capital, or in such
other manner as the Company shall think fit.

() To malke, accept, endorse, and ¢xecute promissory notes,
bills of exchange, and other negotiable securities,

(r) To purchase or otherwise acquire, and undertalke, all
or any part of the business, property, and liabilities of
any other company; or of any other partnership or
person carrying on any husiness which the Company
is authorised to carry on, or which the Company may
consider for their advantage to acquire.

(¢) To tale or otherwise acquire and hold Shares in any
other company having objects altogether or i part
similar to those of the Company, or carrying on any
business capable of heing conducted so as to lenefit
dircetly or indivectly the Company.

(zr) To promote amny other company for the purpose of
acquiring all or any part of the property and liabilities
of the Company ; to take or othorwise acquire and
hold Shares in any such other Company, and guarantee
the payment of any debentures or other sceurities
igsued by any such company ; and to reconstruct the
Company with a view to such uvion or amalgamation.
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(1) To invest the moneys of the Company not immediately
required, upon such securitios as from time to time may
he determined.

o

‘r“ (%) To constract, maintain and alter any buildings or plant,
or works, or offices necessary or convenient for the
purposes of the Company.

(x) To receive money on deposit, atinterest or otherwise,
and to lend or advance money to customers on bills or
. notes, deeds or other securities.

(1) To sell, Improve, manage, develop, lease, mortgage,
dispose of, or othorwise deal with all or any part of the
65 | property of the Company.

(>) The union or amalgamation with other Companies of
similar or kindred character.

(x) The reconstruetion of the Company.

(0) To protect by patent any inventions or discoveries made
by their Chemical Manager, Chemists, and others, and
to purchase or otherwise acquire any patents, informa-
tion or invention which may seem capable of being used
for any of the purposes of the Company, and to usg,
exercise, develope, and turn to account any patents or
information so acquired.

(¢) To carry out all or any of the foregoing objects, either
as principals or agents or otherwise.

(@) To do all such things as are incidental or conducive to
the attainment of any of the aforesaid objects.

%
4,—The lability of the Members is limited.
5.—The Capital of the Company is £100,000, divided into 20,000
Shares of £5 each, with power to increase the Capital, and to issue
Preference, Guaranteed, or Deferred Shares, oither as a part of the
original Capital or any increase thereof.
st
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W, the several persons whose Names and Addresses aro subscribed
are desirous of being formed into a Company, in pursuanes of
this Memorandum of Association, and we respectively agree to
take the numbor of Shaves in the Capital of the Compary seb
opposite cur respective names.

o Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. t“‘éﬂ’ﬁsﬁ’ﬁb‘é‘.‘f’h

BENJ. WINSTONE, 53, Rugsell Square, W.C,|  One.
Prioting Ink Manufacturer :

ERNEST T. WINSTONE, 100, Shoe Lone, E.C,| One
Printing Ink Manufacturer

FREDERICK ATLONZO ALLEN, 25, Leander Road, | One
Brixton, 3.W., Commercial Traveller

RODERICK THOMAS, 157, Osborne Road, Forest One.
Gate, B., Manager of Worlks

WILLIAM STEERS, 8, Althorpe Road, Wandsworth One.
Common, S.W., Manager of the Patent Ink and
Stationery Co.

A¢ J. MIDWINTER, 108, Peckham Road, London, | One.
Commercial Traveller

JAMES THOMAS SHAW, 2, Connaught Road, N, One.
Traveller

LEONARD ERNEST BARTLETT, 5, Alkham Road, One.
Stoke Newington, IN., Cashier ‘

RALPH WILSON MANUEL, 36, Chichester Roud, One.
Leytonstone, Clerk

Dated the 21st day of December, 1896

Witness £o all the above signatures—
Wi OHURCHILL TAYLER,
27, Great James Street,
Bedford Row,
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THE COMPANIES ACTS, 1862 to I9C0.

SPECIAL RESOLUTION.

( Pursuant to Companies’ Act, 1862, s, 51 )

B. WINSTONE & SONS,

L LIMITED.

Passed 5th February, 1907. Confirmed 27th February, 1907.

At an EXTRAORDINGRY GENERHL MEETING of the Members of the-

said Company, duly convened and held at 100 and IOIL, Shoe Lana,
in the City of London, on the 5th day of February, 1907, the

following Special Resolulion was duly passed, and at 2
subsequent EXTRAORDINARY GENERFL MEETING of the Membhers
of the said Company, also duly convened and held at 5, Coates
Crescent, Edinburgh, on the 27th day of February, 1807, the
following Special Resolution was duly confirmed:—

That Article 138 be expunged and removed from the Articles of Association
of the Company and that the jollowing Articles be substituted therefor, namely:-

1y38. The Books of the Company shail be balanced on the 3tst March, 1908,

o and annusliy thereafter on the sume date (318t March) and Balance sheet made
3 « uyp for the year ending on said 315t March,

s The Directors shall lay before an Ordinary General Mecting of the
1¢ Gharcholders 10 be held in April or May in each year the Balance Sheet for year
« to 315t March preceding distinguishing %hercin betweew Capital and Revenue.”

2 Wé': b A T
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Secretary.
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THE COMPANIES ACTS, 1862 to k907,

SPECIGL RESOLUTION.

( Pursuant to Companies’ Act, 1862, 5. 5t )

B, WINSTONE ¥ SONS,
LIMITED.

Passed 13th November, 1908. Confirmed 11th December, 1908.

At an EXTRAORDINARY GENERAL MEETING of the Members of the
said Company, duly convened and held at Caroline Park, Granton,
in the County of Edinburgh, on,the 13th day of November. 1908, the
following Special Resolulion was duly passed. and at a
subsequent EXTRAORDINARY GENERAL MEETING of the Members
of the said Company, also duly convened and heid at‘ 100 & 101,
Spoe Lane, in the City of London, on the Iith day of December, 1908,

the following Special Resolution was duly confirmed:—
That the following Clauses be added to the Articles of Association.

{a) The Directors may at any time in their absolute and uncontrotled discretion,
and without assigning any reason therefor decline to register any proposed
transfer of shares.

(b) The number of Members of the Company (exclusive of persons in the
employment of the Company ) shall not at any time exceed 50.

{c) The Company ghall not at any time offer any of its Shares or Debentures to

the public for subscription.

Secretary.

P
T
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THE COMPANIES ( CONSOLIDATION) AET, 1908,

SPECIAL RESOLUTION.
B. WINSTONE & SONS,

LIMITED.

Passed 12th November, 1909.  Confirmed 6th December, 1909.

At an EXTRAORDINARY GENERAL MEETING of the Membhera of the
above Company, duly convened and held at Caroline Park, Granion, -
in e county of Edinburgh, on the I2th day of November, 1909, the
following Bpecial Resofuwlion was duly passed, and at a
subsequent EXTRHORDINTRY GENERAL MEETING of the Members
of the said Company, also duly convened and held at 100 & I0OI,
Shoe Lane, in the City of London, on the 8th day of December, 1909,

the following Special Resolution was duly confirmed:—

That the Capital of the Company be reduced from £100,000 divided into
30,000 shares of £5 each { of which 10,000 have heen issued as Ordinnry Shares
and 2,000 as Preferred Ordinary sharcs) to £80,000 divided into 16,000 shares
of £5 each and that sucl reduction be eifected by paying to A. B. Fleming &
Company Limited, the kolders of the 4,000 Ordinary shares numbered respectively
5401 to o400 incivsive, the Capital amounting to the sum of £3 per share
credited as paid up thercon (such Capital belng in excess of the wants of the
Company) and by extinguishing such last mentioned shares and all Hability

thereon,

/i: ’ ,J’ﬂ : ﬁ{’ -
éWfé/.{y ;/ﬁ} ﬁwﬁ“’&ﬁﬁiaﬁzzzf
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Certificate of Registration

or

ORDER OF COURT AND MINUTE
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REDUCTION OF CAPITAL.
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The. M/Q(ZG_M v”jmf\m N
///]—'z;’;;edml %M

having by Special Resolution Reduced its Capital, as confirmed Dy an Urder of the High Court

of Justice, Changery Division, bearing date the_ / _,? §%¢dauy of“%w/ﬁﬁ%/ (T /ﬂf et
' /
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R hereby Certity the Registration of the said Order and of o Miuuto, showing

the presont capital and shares of the Company, as fixed by the said Order.

Given under my hand at London, this___&/{[/ / "%Zﬂ day, ofwjzw/}_d _
. - ) i
One thousand Nine Hundred anrl_mﬁé_._-_ A ; & % e y

Assistant Registrar of Joint Stock Companics,
- ¢ﬁ:~wv4’ﬁa,;4f .
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The Companies (Consolidation) Act, 1608,

T

r

Specind Heaultion,

(3¢

B. WINSTONE & SONS, LIMITED.

Puassed 4th February 1916. Confirmed 22nd Februwry 1916.

At an Tixtraordinary General Meeting of the Members of the'
ahove Company, duly convened and held at 100 and 101 Shoe Lane,

in the City of London, on the 4th day of February 1916, the follow-

ing Speeial Resolution was duly passed, and at a subsequent Extra-

ordinary Cleneral Meeting of the Members of the said Company, also’
duly convened and held at No. 24 Ainslie Place, in the City of Edin~
burgh, on the 22nd day of Fébmary 1916, the following Special

Tegolution was dualy conflirmeéd -

« That the regulations contained in the printed document submitted to
this Meeting, and for the purposs of identification initinled on each
page and subseribed ab the end by the Chairman thereof, be and the
same are hereby approved, and that such regulations Le and they
are berehy adopted as the Articles of Association of the Company
to the exclusion of end in substibution for all the existing Articles
of Association of the Company,”
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Articles of Agsociation

or

B. WINSTONE & SONS, LIMITED.

(Adopted by Spectal Resolution of the Company passed on 4th
wnd confirmed on 220 February 1916.)

S "o T

PRELIMINARY.

{. The Regulations contained in Table A in the Firsb
Schedule to the Companies (Gonsolida.tion) Act; 1908, shail
nob apply to the Company. K

9. In these Articles, unless the context or subject requires
2 differont meaning—
« Month ” shall mean calendar month,
« Paid up ” shall include ¢ credited as paid up”

Words which have a special menning assigned to them
s the Companies (Oonsolidu.t.ion) Act, 1908, shail
heave the same meaning in these Axticles.

Words importing the singular number only shall include
the plursl, unloss prectuded by the context, and
the converse shall also apply.

Words importing the masculine gonder shell include the
feminine.

Words importing persons shall include corporations,
companies, associations, societies, or partnerships.
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The word “ pankruptey ” shall inélude liquidation by
prrangemend ander the Bankruptey Acts, also the
execution of & trust-deed for behoof of creditors.

3, The Directors shall not employ the funds of the Com-
pauy, or any part thereof, in the purchase of or by way of
Joan upon shares of the Corpany.

CAPITAIL.

4. The Capital of the Company is £80,000, dwvided into
16,000 shares of £5 each, whereof 2000 shares.are Preferred
Ordinary Shares, and 6000 are Ordinary, Shaves, and the re-
maining 8000 shares have not been issued.

5. The Preferred Ordinary Shares shall carry right to a
fixed dividend ab the rate of five per cent per annum on the
capital paid up thereon, payable out of the profits of each
yeax, proferably to ary dividend on the Ordinary Shares of
the Compony, bub withott any right, in case of deficiency, to
regorb to subsequent profits. In the event of the Company
being wound up, ihe holders of the Preferred Ordinary Shares
shall he entitled to have the surplus assests of the Qompany
applied in xepaying to them the smount paid up on the Pre-
ferred Ordinary Shares held by them respectively, preferably
to any repayment of the amount paid 4p on the Ordinary
Shaves of the Company, bub shall not bo entitled to any
further participation jorsuch surplus nssets.

SHARES AND JERTIFICATES.

6. The number of members of the Compeny (exclusive of
persons in the employment of the Corapany) shall not at any
time exceed fifty. The Company shall not at any time offer
any of its Shaves or Debentuves to the public for subscrip-
flon.

M. Any unissued Sharves shall be under the control of the

| Directors, who may, nnless otherwige directed by the Com-
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pany In genersl meeting, but subjeci alwszs to the provi-
siong of these Articles, allot and dispose of the same to such
persons on such terms and in such marner ns they think fit.

8, The Company may make arrangenients, on the issue of
Shares, for a difference between the holdors of such Shares in

the amount of calls to be paid and in the time of payment of
such ealls.

9, The Company shall be entitled to treat the person
whose name appears upon the register in vespect of any Share
es the absolute owner thereof, and shall not be under any
obligation %o recogiise any equitable, contingent, future, or
pm:hml interest in such Share, whether of not it shall have
express or other notice thereof In the event of notice of
any such equitable, contmgent future, or partial interest in
such Share being entered in the Share Register, the Company
shall not be ‘uound to recogmse the same, bt may deal with
the Share and all r1rrhts in tespect thereof, and allow them

to be dealf with, as the absolute properby of the registered
holder,

10. Lvery member shall be entitled, without payment, to
one certificate under the Common Seal of the Company,
signed by one Divestor and the Secrstory, specifying the
Share or Sheres held by him, with the respective numbers
thereof, and the arhount paid up thereon, and he may, if he
desires, divide his holding and obtein additional cortificates
on payment of one shilling for each additional certificate. If
any certificate be womn out or lost, it may be renewed on
payment of one shilling ox such less sum as the Directors
may preseribe, upon the person requlrmg the new certificate
giving up the existing cortificate, or gwmrr such evidence of
its loss or destruction, and such indeinity &0 the Compeny,
as shall satisfy the Directors.

JOINT HOLDERS OF SHARES.

11. ‘Where two or more persons are registered as the holdexs
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of any Share the following provisions shall apply to snol joinb
holding :—

(e) The joint holders shall be liable, jointly and severally,
in respeck of all payments which ought to be made
in respuct of the Shares held by them.

() On the death of aay one of the joint holders the sur-
yiver or survivors shall be the only person or persons
recognised by the Company as having any title to
guch Share; but the Directors may require such
ovidence of death us they may deem fit. Nothing
herein contained shall relieve the estate of o deceased
joint holder from liability for any payment which
ought to have been made in respect of such Shave.

{¢) The person Whose name stands first in the Register
of Members as a joint holder of any Share shall be
entitled to delivery of the certificato relating to such
Share, and to receive notices from the Company, to
attend omd vote at Greneral Meetings of the Com-

. pany, and to receive any dividend or bonus paysble
in respeck of such Share, und any nofice given to
guch person shall be deemed notice to al’. the joint
holders ; but any one of such joint holders may by
instrument of proxy signed by ail the joint holders
e appointed the proxy of the person entitled to
vote on behalf of the said joint holders, and, as such

proxy, may attend and vote at Greneral Meebings of

the Company.

CALLS ON SHARES.

12. The Directors may from time to time make such calls
upon the members, in respoct of all moneys unpaid on their
ghaves, as thoy think fit, provided that one month’s notice, ab
least, specifying the time and place for payment, is given of
cach call ; and each member shall bo liable to pay the amount
of calls so made to the persons and at the times and. places
appoinj;ed by the Directors. — o~
L @W J\\
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13. Tt the ealt payablo in vespeck of any Share be not paid
on ov before the day appointed for payment thereof, the
holder for the time being of such Sharc shall be liable to pay
interest upon the call at such rate, nub exceeding 12} per
centum per anaum, as the Directos shall appoint, from he
day appointed for the payment thereof to tha time of actual
payment ; but the Directors may, if they think fit, waive the
payment of such interest or any part thereof.

14. If by the conditions of allotment auy smourat is pay-
able in yespect of any Shares by instalments, every such instal-
ment shall be payable as if it were a e}l duly made Ly the
Directors, of which due notice had been given; aud il pro-
visions with respect to the payment of calls and iteresb
thereon, and to the forfeiture of Shares for non-payment of
calls, shall apply to such instalments and the shares in respoct
of which they ave payable.

15. The Directors may, if they think fit, receice {rom any
membor willing to pay the same in advance of valls, all or
any part of the balance unpaid upon the Shores held by him;
and upun the moneys s0 paid in advance of galls, or so much
thereaf os {rom time to time exceeds the amount of the calls
then made upon: the Shares in respect of which such advance
hug been made, the Company may pay interesk rt such rato
as the member paying such sum in advance and the Directors
may agree upon. ‘

TRANSFER AND TRANSMISSION OF SHARES.

16, The ipstrument of transfer of any Share in the Com-
pany shall be in writing, or prin, or typewriting, or other
mechanical process, ot partly in one and partly in another,
and shall be in commol form, or in such form gs may be
approved of by the Directors, and shall be executed hoth by
the transforor and by the transferee, and shall be attested by

one witness to each signature ; and the transferor shall be
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deemed to remain the holder of such Share until the name of
ihe transforee is entored in the Register in respect thereof,

17. The Directors may at any tims, in their absclute and
uncontrolled discretion, and without assigning eny reason
thevefor, decline to register any proposed transfex of Shares.

18. A feo of Two shillings and sixpence shall be charged
for the registration of each transfer. A fee not exceeding
Tive shiltings may be charged for the registration of any
marriage certificate, powex of attorney, prohate, ]j;b'ters of
administration, confirmation, tostament-dative, or other like
grant, or of the death of any joint holder, or of the appoint~
ment of any trustee in bankruptey or other officer of Court,

or of any other -locument.

19, Every instroment of transfer shall be deposited at the
registered office of the Compary, duly stamped, and accom-
paniod by the certificate of the Shares expressed to be trans-
forred, and such other evidence as the Directors may require
to prove the right of the transferor to make the said transfer.

90. The transfer books shall be closed during such time,
not exceeding in the whole thirty days in each year, ag the
Directors may determine.

91. On the death of any member (not being one of joink
holders), the execubors or administrators of such decensed
member shall be the only persons to be recoguised by the
Company as having any title to his Shares.

92. Any person becoming eutitled to a Share in conge-
quenca of the death or bankrupty of any member, or of being
appointed an officer of Courh on the estate of any member,
may on producing such ovidence of bitie as may be required
by the Directors, bo registered as o member of the Company
jn respect of such Share; or he may transfer such Share to
lis nominee, withent himself having heen registered as o
member. The Directors shall have the satme right to refuso

~ e ? - i
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to registor such person or his nomines, ag if he were the

transferee named in an ordinery tranefer presented for regis-
tration.

23. The Directors may sell any Shares of the Compazy
held by any egens, employee, officer, or sexrvant of the Com-
pony, in tho event of his ceasing to be engaged by the Com-
pany, or on his holding employment from any competitor, in
the same mouner as is provided by Articles 31 and 32 hercof.

FORFEITULE OF SHARES ON FTAILURE TC
PAY CALLS.

24. It any member shell fail to pay any call on the day
appointed tor payment thercof, the Directors mey, at any
time thereafter, during such time as the cell remains wupaid,
serve o nobies un bim, requiring him- to pay such call, together
with acorned interust, and any expenses incurred by reason
of such non-payment. The notice shall name a further day
on or Dbefore which sush call, and all interest accrued and
expenses incurred by reason of such non-peyment are $0 be
paid. It shall also name the place whore payment is'to he
roade, the place so nawed being cither the Registered Office
of the Company or svme other place at which calls of the
Company are usually made payable. The notice shall also
atate 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 he forfeited,

25. If the requisitions of auy such notice as aforesaid are
not complied with, any Shares in respeet of which such notice
hag Been given may at any time thereafter, before payment
of a1l ealls, interest, and expenses duo in respect thereof has

been made, be forfeited by a resolution of the Dirvectors to
that offect.

26. Any Share so forfeited shall be deemed to be the pro-
perty of the Company, and ma; bo disposed of in such

m 5
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manner, either subject to or discharged from all ealls made
prior to the forfeiture, as the Directors may think fit; or
the Directors may, &b any tira before such Shares aro dis-
posed of, annul the forfeiture upon such terms as they may
approva.

97, Any Member whose Shares have been forfeited shall
notwithstanding be lisble to puy fo the Company ull ecalls
owing upen such Shores ab the time of forfeiture, touether
with jnberest thereon at such rafe, not exceeding 124 per
centum pox annum, os the Directors shail appoint, to the date
of puyment, but the Directors may, if they think fit, waive
the payment of such interest or any parl thercof.

98, When any Shaves shall have been forfeited, an entry
chall forthewith be made in the Register of Members of the
Cowmpany stating the forfeiture and the date thereof; and
when the Shaxes so forfeited shell have been disposed of an
entry shall also be imade of the mauner and date of the dis-
posal thereol.

GOMPANY'S LIEN ON SHARES.

39, The Cvmpany shall have 2 first and paramount charge
and len for all debfs, obligations, and jinbilities of any
Member of the Company upon oll Shares held by such
Member, whether alone or jointly with other persons, and
npon all dividends and bonuses which may be declared in
respect of such Shares. Drovided. always that if the Corn-
pany shall register a transfer of any Shaves upon which if
Jas such lon without giving to the transforee notice of its
claim, the said Shares shall be freed and discharged from
the lien,

30. The Directors may serve upon any Member who is
indebted or under obligation to the Company & notice requir-
ing him to pay the amount due to the Compeny, or satisfy
the said obligation, and stating that if payment is not made
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or if the said obligation is not seiisfied within a time (not
being less than fourteen days) specified in such notice, the
Shares held by such Member will be liable $o be sold, and if
such Member shall not comply with sweh notice within the-

time aforesnid the Direetors may sell such Shares without
further notice.

31. Upon any sale being made by the Directors of any
Shares to satis(y the lien of the Company thereon, the pro-
ceeds shall be applied—First, in the payment of oll costs of
sacl: sale; next, in satisfaction of the debts or obligations of
the Member to the Company ; and the residue (if any) shall
be paid to the said Member or as he shall direct,

32. Au entry in the minute-book of the Company of the
forfeiture of any Shares, or that any Shares have been sold: to-
satisfy o lien of the Company, shall bg sufficient evidence, as
against all persons entitled to such Shaver. that the said
Shares were properly forfeited or sold, and such entny, and
the receipt of the Company for the price of such Shares, shall
consbitute a good title to such Shares, and the name of the
purchaser sball be entered in the register as n member of the
Company, and he shall be entitled to a certificate of title to
the Shares, and shall not be bound to see to the application
of the purchase money. The remedy of the former holder of
such Shates, end of apy pewson claiming under or through
him, shall be against the Company and in damages ouly.

INCOREASE OF CAPITAL.

33. The Company in General Meeting may from time to
time by ordinary resolution increase its capital by the creation
and issue at one time or from time to time of new Shares in
such numbaers and of such description and amounts as the
Directors may determine.

B84. Avy parb of tho capital of £80,000 which is from time
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to time unissued, and any increased capital which may from

time to time ba created, may be issued ab par or at & premium,

and either wholly or parily as Preference Shares or as Preferred

Ordinary Shares or a8 Ordinary Shares or otherwise, and with ’
such preferentiel, deferred, qualified, or special rights attached

thereto (if any) as the Company in general mesting may

direct.

35. Any capital represented by the issue of new Shares
shall, unlesy otherwise provided by the conditions of issue, be
considered as part of the original capital, and shall be subject
to the same provisions with reference to the payment of calls
and the forfeiture of Shares on non-payment of calls, transfer
and trensmission of Shaves, lien and otherwise, ag if it had
been part of the original eapital, Lo

REDUGLION OF CAPITAL, B

36. The Company may Trom time to time by special resolu- -
tion or resolutions reduce its capital in any manner permitted . R
by law, and when requisite the Directors may apply for the ! e
sanction of the Court to any such reduction. '

CONSOLIDATION AND DIVISION OF SHARES.

37. The Company may consclidate or divide its Shares, or
any of them, into Shares of larger or smeller denomination.

38. Upon the division of any'Share into Shares of less
amount, the holder of any one or more of such resulting Shares
. may be given a preference or priority over the holder of the
other or others of such resulting shares in respect of the pay_ o
ment of dividends and the distribution of surplus assets, !

BORROWING POWERS.

39. The Directors may raise or borrow money in such
manner as they shall think fit, and in particular by-the issue

-
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of or vwpon bouds, debentures,
noties, or other obligations or se
mortgage or charge of all or ay
Company, or by simple receipt;;
80 borrowed or raised and ovinty
of any bank overdraft but exclu
tracted in the ordinary course

£25,000, except with the consent; of the Company in General
Meeting,

40. Any mortgages, bonds, debentures,
other securities issued or to b
be under the control of the
upon such terms and conditio
such consideration,
of the Company.

debenture stock, or
e issued by the Company shall
Directors, who may issuge them
18, and in such manrer and for
a3 they shall consider to be for the benefit

GENERAL MEETINGS.

41. A General Meeting shall be held once in each year at
such time and place ag may be dotermined by the Directors,

42. Such General Meetings shall be calied Ordinary General
Meetings. All other General Meetings shall be called Extra-
ordinery General Meetings.

43. The Directors may, whenever they think fit, and they
shell upon & requisition made in writing by tbree members
in accordance with section 66 of the Companies (Consolida-
tion) Act, 1908, or sny statutory modification thereof, convene
an Extraordinary General Meeting of the Company at such
time and place as the Directors may determine,

44. In the case of an Extraordinary General Meeting called
in pursuance of & reguisition, no business othey than that

stated in the requisition as the objects of the meeting shall
be transacted.

45. Seven days' notice at the least, spacifying the place,
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¥ part of the property of tha
but so’that the whole amount
nding at any time (inclusive
ding other trade credits con-
of business) shall not exceed

e g e —

- .



T .

20

the day,ond the hour of meeting, and, in case of special
business, the general nature of such business, shall e given.
to the members in mbnner hereinafter mentioned, or in such
other manner (if any) s may be preseribed by the Company
in General Meeting; bub the neccidental omissicn to give
notico to any of the members, or the non-receipt by any
membere of such notice, shall not invalidote the proceedings
at any General TMeeting. .

46. The business of an Ordinary Greneval Meeting shall be
to receive and consider the nccounts and halance-sheet and
the reports of the Directors and Auditors, to declare divi-
dends ond bonuses, to olect Direotors, to fix and vote their
remuneration, and to eleet Auditors. All other business
yransaoted ab an Ordinary General Meeting, and all business
transacted ab an ‘Extraordinary CGreneral Meeling, shall be
deemed special.

4%. No business shall bo transacted ab any General Meet-
ing, except the declaration of a dividend or the adjournment
of the meeting, unless & quoruwm of members js present at the
time when the meebing proceeds to business; and such
quornm shall congiss of nob less than three members per-

sonally presont and entitled to vote.

AS8. Tt within half an hour after the time appointed for the
meeting a quorum is not present, the meeting, if convened
upon the requisition of members, shall be dissolved. Tn any
other ease it shall stand adjourned to a date and place to be
fixed by the Chairman.

4¢ The Chainman (if any) of the Board of Directors shail
preside ag Cheizman ot every Cleneral Meeting of the Com-
pany. If there 1o 0 such Chairman, or if ab any meeting he
is not present within fifteen minutes after the time appointed
for holding the meeting, the Direrior having the longess
period of sarvice present and willing to pryside shall act a8
Choirmen, or if no Director shall be present and wiliing to
take the Chair, the members present shell chopse one of
their number to be Chairman. of tha meeting.
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§0. The Chairman may, with the congent of the meeting,
adjourn any meeting from *iwe to time, and from place to
Place, but no business skail *e bransacted at any adjourned
meeting other than the busitess left unfinished ab the meet-
ing from which the adjournment took place, and no adjourn~

ment shall take place excopt with the consent of the Ohair-
maa,

51. At any Genoral Meeting overy question shall be de-
cided in the flxst instance by a show of lands, and unless a
poll is demanded by a member personally present o declara-
tion by the Chairman that a reselution hagibeen casried or
not carried, or carried or not carrvied by & particelar mejority,
and o muemorendum to that effect signed by the Cheirman of
the meeting, shall be conclusive avidence of the fdct, without

troof of” the number or proportion of the votes recorded in
t~+our of or againat such resolution,

§2. 1f a poll is demanded in the manner ebove mentioned,
i% shall be trken ab such time and in such-manner as the
Chaivmen directs, and the result of such oll shall be deemed
to be-the.zesolution of fhe Company in General Meeting,
In the case of an equality of votes at any General Meeting,
whether upon a show of hands or at a poll, the Chairman
shall be entitled to a second or casting vote. Pending the
taking of the poll, any business other than that upon which
a poll has been demanded xmay be proceeded with.

VOTES OF MEMBERS.

33. Upon a show of hands eacl: member shall have one

vote only. Upon a poli each member shall have one vote for
avery Share held by him,

§4. No member shall be entitled to vote at any General
Meeting unless ell calls due from him have heen paid, and
no member shall be entitled to vote at any meebing in respect
of any Share which ho has acquired by transfer unless he has-
been the registered holder of the Share in respect of which:
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Te claims to vote for ot least three months prior to the time
of holding the meeting a3 which he proposes to vote.

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

56. The instrument appointing a proxy may be in such
form as may be approved by the Directors, Any instrument
of proxy sholl be signed by the appointor, ox if such appointor
De a corporation, shall be under its common seal, and need
not in either case bo attested. No person shall be appointed
a proxy who is not a member of the Companyand gualified
to vote ; provided always thab a corporation being a member
of the Company may appointany one of its officers to be its
proxy, and the person so appointed mey attend, act, and vole
at any meebing in the same way as if he were a member of
the Company personally present.

57. The instrument appointing a proxy shall be deposited

ab the Registered Office of the Company not less than thirty-
six houxs befora the time for holding the meeting at which
the person named as proxy in such instrument proposes to
vote, and shall not otherwise bo available for use ab such
meeling. :

58. A proxy to vote shall ba deemed to inelude power to
demand a poll and to vote thereab. .
DIRECTORS.

59, The number of Directors shall not be less than two or
more than five.

60. The qualification of every Director shall be the hold-
ing in his individyal name, and as sole holder, of ab least one
Ordinary or Preferred Oxdinary Share of the Company.

61. The Company shall repay all travelling expenses and
other actual ouflays incurred by the Directors in attending
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Boaxd, Committee, and General
connection with the business of t
the Directors shall annually recei
services such sum ng the Company may in general meeting
determine, and the sim 80 fixed shall be divided among the
Directors as they may agree pud datermine, The Company
shall in addition pay the income-tax upon the Directors’ fecs,

Meetings, or otherwise in
he Company, In additioun,
ve as remuneration for their

62. The business of the Company shall be nanaged by the
Directors, who mey gxercise all such powers of the Company
a3 are not by statute or by these Articlos required to b
exercised by the Company in General.Meeting, subject, never-
theless, to the regulations of these Articles, to the statutory
Provigions, and to such regulations, not being inconaistent
with the dforesaid reguletions and provisions, as may be pre-
scribed by the Compeny in General Meeting ; provided, how-
over, that ho regulation made by the Company in General
Meeting shall invalidats auy prior act of the Directors which
would have been valid if suclf regulation had not been made,

63. Without prejudice to any of the powers by these
Articles or by law conferred upon the Directors, it is hereby
declared that they shall have the following powers i— '

(@) Lo pay all expenses inenrred in connection with any
issue of capita),

() o purchase or otherwise acquire on behalf of the
Company auy property, rights, or things which the
Company is entitled to purchase or ncquire, and
(subject to the provisions of these Articles) to pay
therefor by the allotment of fully or partly paid
Lhares or otuerwise as the Diroctors may determine,

"(¢) To appoint, remove, or suspend any menagers, secre-
taries, officers, clerks, agents, traveliers, or servants,
and to direct axd control them, and fix and pay their
remuneration, )

() To grant bonuses by way of pércentage on the profits
of the Company, or othexrwise, to the officials or
servants of the Company, or any of them,

(¢) To enter iuto negotiations and agreements or con-
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tracts, and to give effect to, modily, vaxy, or reseind
the same, ;

() To appoint ngents and attorneys for the Company in
the United Kingdom and the British Dominions and
Colonies and abroad, with such powers as may be
thought fit, and to provide, if necessary, for the man-
agement of the affairs of the Company ocutside the
United Kingdow by any other Company or any firm
Or Person.

(g) To enter into any arrangement with any Company,
fizm, or porson, carrying on any business similar to
that of this Company for mubual concessions, or fox
any joint working or combination, or for any restric-
tion upon competition, or for any pooling of business
or profils which may seem desirable, and to cmry
the same into elfect,

(1) To provide for the welfare of the servants in the
employment or formerly in the employment of the

Comypany, aud to suppor! by subscriptions or other- .

wise sny charitable, edunibional, or other institution
from which the servants of the Company may recsive
henefit, .

(?) To give, award, or allow any pension payable ab
pleasure, or any gvatuity, or compensation to any
officiel or servant or any former official ¢ servant
of the Company, or his widow or children, that may
appear to the Directors just or proper, whether or
not such employee, his widow, or children have &
legal claim upon the Company.

(1) To commence and carry on, nr defend, and o abandon
or compromise any lagal proceedings whatsoever,
including proceedings in bankruptey, on behalf of
thie Company, or to refer any claims or demands by
oragainst the Company to arbitration, and to cbserve
and perform the awards, and to accept compositions
from or give time to any debter or contributory
owing money or alleged to owe money to the Com-
pany.

(%) To give receipts, releases, and discharges on bahalf of
the Company.
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i () To make, accept, endorse, and execute promissory-
; 1{0503, bills of exchange, and other negotiable securi-
| bies on behalf of the Company.

(m) f!fo invest any of the moneys of the Company nob
¥ Immediately required for the purposes of its business
n any wmauner in which trustees are authorised by
; law or statute in England or Scotlend to invest, or

in the purchase of real or heritable property in Greas
Britain, or in shaves, stocks, debentures, or deposit-
receipts of any Rank, Insurance Company, Railway
Compan, , Investment Company, or Joint Stock or
other Company, having its head office or carrying
on business in Great Britain, or any of its Dominions,
Colonies, or Dependencies, or in the United States
of America, or in East India Stock, or the stocks or
public funds of the Government of Dominioz, Colony,
: or Dependency of the United Kingdom, or in the
;@‘ stocks, bonds, ov other obligations of Provinces,
B

t

3

States, and Municipalities within any such Domi-
nion, Colony, or Dependency, or as the Directors
in their sole discretion may see fit, and to vary such
investments or realise the amount invested therein,
(@) To grant indemnities or gnarantees to any Director

? or other person who has undertaken, or is about to
3 undertalce, any liability on behalf of the Company,
) and if the Directors, or any of them, or any other

person, shall become personally liable for the pay-
ment of any sum primerily. duee from the Com-
pany, to execute or cause to be executed any seeu-
ity over or affecting the whole or any part of
the assets of the Company, by way of indemnity
to secure the Directors or persons so becoming
lioble as aforesaid from any loss in respect nf such
liability.

(o) To remunerate any person, whethr in its regular
employment or not (includiny any Director of the
Company) rendering speciel services to the Company
in such manner as may seem fit,

e
,;/JV 5 - o

e ¢ § kY
o . i
¢, e oa W

I T S e T S TR

=

o TR




26

64. The offico of o Director shall b vacated »—

(2) If ho become bankrupt or insolvent, or compound
with his ereditors,

(3) If he become of unsound mind, or he f‘ounc} o lrmatig,

() If he cease to holg the necessary qualification,

(d) If ke absent himself from the neetings of Directors
for & pariod of six months withoys special leave of
absence frora the other Directors duly wmingted,

(¢) If he give the Directors, through the Secretary of e
Company, seven duys’ notice in writing that he pe.
signg his office,

() I, without the consent of the othep Directors, he
become in any way connected wit, works of a siw)ap

5. A Director shal 0ot be disqualifieq by his office from
entering into contracts, arrangements, gp dealings with the
Company, noy shall any contracs, arrangement, oy dealing wigh
the Company po voided, nor sha]l Dircctor be lable to
fccount to the Company for any profit arising out of any
confract, arrangement, or dealing with tha Company, by reason
of such Director being o Porty to or interested in op deriving
profit from any guch tontract, arrangement, op deuh‘ng, end
being at the Se1ne time a Divegtoy of the Company, Provided
thut guch Director discloses to the Board at op before the time
when sugh contract, arrangement, or dealing g determineq
pon his inte: bherein, or if hig Interest ig subsequently
&equired, provideq that he at onge by letter to e Secretary
discloses {4 ghe Board the fagt that he hag acquired such ip-
tersst.  Bug ng Direotor ghq act or vote pg g Director a4
meetings of t],q Board or of Committees thereof in regard to
auy contract, arrangemeat, oy dealing in which he ig interesteg,

T upon any mattep arising thereout; ang it he shall go vote

his vota shay not be counted, nor ghaly he he reckoned for the
Purpose of constituting o quorim of Diregtops,

66, The continuiny Direstors mey act nobwz‘t-hsbnnding
fay vieancy ip their body, but 5o that if the nwmber of
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Directors shaly be less than two, the vemaining Director
shell do no et other than appointing a Direator or Directors,
or calling & General Meabing of the Company, until the num.
ber of Directors has been mada up to the minimum,

67. At the Ordivary General*Meeting in every year, one
of the Direators shall retive from office, the Director to retire
in each year being that one who shall have heen longest in

office, . retiring Director shali he eligible for re-election,

68. Upon all cecasions where' two ot more Directors have
beon in officé an equal length-of time, thie Director to retire
shall, in defait of agresment, be determined by lot. TFor vhe
Puxposes ‘of retirement by rotation, 5 Director's term of office
shall be computed from his most ecent; appointment,

89. The Company in Genoral Mesting shall heve power af
any biee end from time to time to appoint additional Direc-
tors, but so that the total mimber of Directors shall not ab
any time exceed the maximuny number fixed as provided by
Article 59 hereof The Company may also, at the (Yenoral

- Meating'at which any Divector tetires in manner aforesaid, fi1l

up the vacated office and any other offices which may then hae
vacant, by electing the Becessary number of persons, unless the
Cempany shall Geterroine to tednce the numbey of Directors.

70. I a casual vacancy shall acevr in the Bonrd of Diree-
tors between Ordinary (lenera: Mastings, the vacancy may bs
filled up by the yemainii-z Piteotovs, bug any person so ¢chosen
shall only retain office v.i4! the next Ovdinary General Meet-
iug of the Comgri, “when he <hall rotire, but shell be eligible
for ve-vlection, It such vacancy <vf not be filled up by the
reigaining Directors prior to the tuxt (rdinary General Meet.
iz of the Company, the vacaney ey be filled up l?y such
“iomeral Meeting, and if it is not so flled up the Directors
chis]l not thereafter be entitled to fill it

71. Lhe Company in General Meeting may, by extraordi-

e C
A RS )
RS "

R i, S QU

e o

SR e

e
o

A T e

AT T e i < e

5t e TRt N Ryt ot T



e

28

nary resolution, 1 nove any Director before the expiration of
his period of offic provided that notice of the infention to
propose such reso; %ion hes been given in the notice calling
the meeting, and may (if it think {it) eppoint another person
in hig stead, The person so appointed shall hold office during
auch time only as the Director in whose place he is appointed
would have held the same if he had not been removed.

79. Twenty-one clear days’ previous notice in writing
shall be given to the Company ab its registered office of the
intention of any member to propose any person othci than a
retixing Director for election to the office of Director.

73. The Directors shall meet for the despatch of business,
adjourn, and otherwise regulate their meetings as they think
fit, and way from time &o time determine the quorum (being
not less than two Directors) necessary for the transaction of
business. Until otherwise determined, two Directors shall
form a quorum. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of
votes, the Chairman shall have a second or casting vote,
The Chairman or any fwo Directors may at any time summon
a meebing of the Directors to be held ab the registered office
of the Company on giving ressonable notice to the other
Directors. It shall not be necessary to give any notice of s
meating of Directors fo any Director who is absent from the
United Eingdom.

" 74, The Directors may elect a Chairman of their meetings,
and dstermine the period for which he is to hold office. If
10 such Chairman is eieqted, or if at any meeting the Chair-
man is nob present at the time appointed for holding the
sawe, the Director having the longest period of service pre-
sent ab the meeting silz}}l be Chairman of such meeting,

75. The Directors may delegate any of their powers to
Committees, consisting of such member or members of their
body as they think fit. Any Committees so formed shall, in
the exercise of the powers so delegated, conform to the regula-
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f;ions of these Articles, and to eny regulotions which may be
imposed on the member oy members thereof by the Directors,
The regulations herain confained for the meetings and pro-
ceedings of Dircotors sball, so far as not altered by any
regulations made by the Divegtors, apply elso to the meetings
and proceedings of any Comrmnittee, excepb that a majority
shall be & quorum of such Committees, when consisting of
more than two mefbers, Such Committees may appoint a
Chairman of thejy meetings, who shall in the case of an
equality of votes have a second or casting vote,

76. All acts in good feith done by any meeting of the
Directors or of o Committee of Directors, or by any person
acking as a Director, shall, notwithstandiug that it be after-
wards discovered that there was some defect in the appoing-
ment of any such Director or persons acting o3 aforesaid, or
that they or any of them were disdualified, be as valid as if
every such person had been'duly appointed and was qualified
to be a Direator,

TECHNICAL DIRECTORS.

7%7. The Directors may appoint out of their own xumber g
Managing Director, 2 Commercial Director, a Chemical Direc-
tor, and other Technical Directors (all such persons being in
these Axticles referred to as Technical Directors), and may
fix their yemuneration, either by way of salary or commission,
or percentage on the profits of the Company, or by a combine-
tion of two or more of those mbdes.”

%8. Every Technical Director shall Be liable to be dis-
missed or removed by the Board of Directors or by the Com-
pany in General Mesting. The Board may, hmxtever, enter
into any agreement with any person-who is, or i3 about to
become, o Technical Director with regard to the length and
terms of hiz employment, but so that the remedy t?f any such
person for any breach of such ugreemm.lb shall b({ in dgxmnges
only, and he shall have no right or claim to continue in such
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office contrary to the will of the Iiractors or of the Company
in General Meeting.

79. A Technical Director shall not, while he continues to
hold that office, bo linble to retire by rotation, and he shall
rot be teken into account in determining the rotation in
which the other Directors shall retire, but ke shall be subject
to the same provisions as regards removal and disqualifica-
tions as the other Directors, and if ho cense to hold the office
of Director from any cause, he shall #peo fuclo cease to be o
Technical Divector.

80. The Directors may from time to time entrust to and
confer upon the Technical Directors, or any one or more of
them, all or any of the powers of the Directors (exclnding
the power fo issue capitul, make calls, forfeit shares, borrow
money, or issue debentures) that they may' think fit, such
powers’to be duly geb forth in the minutes of the Board,
which ghall be sufficient ovidence thereof. “The exercise of
all such powers by the Technical Directors shall be sulject
to such regulations and restrictions as the Directors may
from time to time muke and impose, and such powers may
at any time be withdrawn, revoked, or varied.

. LOCAL MANAGERS,

8L The Directors may provide for the local managemens
of the Company’s affairs in auny parb of the United Kingdom,
or in any Dominion, Colony, or Dependency, or abroad, in
such manner as fhey shall think fit, any persons to whom

suck managemer shall be entrusted being bereinafter referred
to as “The Local Managers,”

82. The Directors may from time to time delegate to the
Local Manogers any of the powers, authorities, and discretions
vested in the Directors and required to bo exercised, and the
conduct of the affairs of the Company in their particular
locality, and muy, for the purposes aforesail, execute and
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P or such power or powers of atlorney as they shall think

8'3. The Company may exercise the powers conferred by
section 79 of the Companies (Consolidation) Aect, 1908, and
such powers shall accordingly be vested in the Directors, and
t;lm Local Mamagers may be appointed the agents of the
Company for the purposes of said section, to aflix the official

sea_l af the Company to deeds, contracts, or other documents,
as in said section specified,

84, The Directors may make regulations declaving the
manner in which the Toeal Managers are to oxercise the
powers, duties, authorities and discretions wvested in them,
and, where the T.ocal Managers consist of two or more per-
BOTY, may empower any ons or more of them fo aet without
the concurrence of the others, and may direet the manner in
which and times when meetings of the Local Managers are to
be held, and fix the quorum for snch Meetings, and declare
how any vacancies in their body ave to be filled up.

386. The Directors may fix and pay the remuneration of
the Local Managers in such manner as they shall think fit,
and may remove any Local Manager and appoint another in
his place.

86. The Local Managers shall be bound to conform to all
directions end orders given to them by the Directors, and
shall be bound to keep proper minutes or records of ail their
transactions in connection with the aflairs of the Company,
and to transmit copies of such mipautes or records to the
Directors at such times as the latter may require.

TRUSTEES.

8. The Company in General Meeling may appoint any
two or mote persons to be Trustees for the Company for any
purpose for which it is deemed advisable to have the inter-
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vention of Trustees, and in particular, the whole or any parb
of the property of the Compauy mey be vested in Trustecs,
cither for the benelit of its Members or to secure to the
ereditors of the Company the payment of any moneys or the
!" performance of exy obligation which the Compauy bas under-
taken to pay or perform, and the Company in general meeting
may ab eny time fill up any vacancy in the office of Trustee,

3o 88. The Compzdy may delegete to any ereditors the
power of appointing or removing Trustees, and may by con-
tract in writing limit or surrender its powers of appointing or
removing Trustees.

i3, pn =
SR ey T )

% 89. The remiuneration of the Trustess shzll be such as the
' Directors shall determine, and shall'be paid By the Company.

.

SEAL.

90. The Directors shall provide a Seal for the use of the
Company, and shall: be- entitled .to make such regulations as
they may think proper from,time fo fime with reference to
the custody and use of such Seal., They shall have power
to alter the Seal from time to time. Deeds hy the Com-
pauy shall be signed by two Directors and the Secretary,
and shall be under Seal. So far as not otherwise provided
for in these Axticles documents, other than deeds may be exe-
cizted in such manner as the Directors may from time to
time appoint, or may.be signed by ome Director and the
Secretary, and need not be under Seal,

R e o

RESERVE FUND AND SINKING FUND,

91. The Directors may, before recommending any dividend
. or bonus, place to e credit of a Reserve Fund or of & Sink-
o ing Fund, or both, such part of the profits as they shall think

, proper, and they may from time to time re-bransfer from

(/”‘7’ .

N
Ay
%
J
1
o

———

e

T T e T e o
el
- ~

<
T - e s




Y

<ot

Py S et oyt er

a3

either or both of theso funds,.to the credit of Profit and Toss
Account, such sum or sums as they.shall think proper.

92. The Reserve and Sinking Funds may be used as
follows —

(«) The Reserve Fund, for.such pusposes as the Directors
%n their disoretion may think proper, and inter elic
in meeting contingencies or dopreciation of property,
or for the redemption of wasting capital, or for pay-
ment of dividends or exceptional losses, or outlays
or expenses of issue of new capital or debeutures.

(b) The Sinking Fund, for such purposes as the Directors
in their diseretion may think proper, and infer alic
in meeting redemption of capitel, or the cost of any
lease or terminable rights or interests or payment of

other debts of the Company, or repayment of mort-.

gages or debentures, or for the provision of anv
pension or other funds established by the Compan.

DIVIDENDS AND BONUSES.

93. Subject to the provisions covtuined in these Articles,
tho profits of the Company, which it shell from time to time
be determined to divide in respect of any year or other peried,
shall, alter providing for any fixed or preferentiel dividend
on the capital paid on any preference, preferred ordinary,
gueranteed, or other privileged shates, be distributed as divi-
dend or bonus among the holders of the ordinary shares in
accordance with the amounts paid on the ordinary shares held
Dby them rospectively, and that in such one or other of the
modes following, as the Directors on the occasion of each
distribution shall recommend, or in the case of interim divi-
Jends determine, viz. :—(1) At a specified rate per centum
calculated from day to day on the amount from time to time
standing during such yeer or other period ab the credit of
cach shareholder in the Share Repister ab the date of closing
the Register of Transfers immediately prior to declaring such
dividend or bonus; or(2) &b a specified sum or specified sums
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per share proportionate to the amount paid on ench shars
standing ab the oredit of each shareholder in the Share Regis-
ter at the date lnst above specified,

94, The Directors shall, if they think fit, in their Report
to be presented ob ony Genoral Meeting, recommend to such
meebing to declare a dividend or dividends, bonus or honuses,
to be paid to the members according to their rights and in.
tierests in tho profits, and it shall thereupon be competent to
such meeting to declare such dividend or dividends, bonus or
bonuses, payable at such time or times as the meeting or the
Directors shall determine, but it shall not be competent to
suoh meeting to declare a dividend or bonus of a larger
amount than the Directors shall have recommended in their
Report. The Reserve Fund and the Sinking Fund may be
used to supplement the profits availuble for payment of divi-
dends or in payment of an entire dividend,

98. Tho statement of the Divectors in their Annual Report
a9 to the amount of the profits available for distribution shall
ba conclusive.

96. The Directors may from time to time pay fo the
members such interim dividends in respect of o yoear or other

peried 2s in their judgment the position of the Company
justifies,

97. The Company may send the warrant fop any dividend
or bonus payable in respect of any share by ordinary post to
the registered address of the holder or first-named helder

-of such share, and shail not be responsible for any loss arising
therefrom.

28. No dividend shall bear interest against the Company,

ACGOUNTS.

99. The Directors .shall canse true accounts to be kept
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either at the Registered Offics of the Company, or ab such
other place as the Direotors mey determine +—
(@) Of the assets of the Company ;

(8) Of the sums of money received and expended by the
Company, and the matters in respoct of which such
Teceipt and expendifure tako place;

(¢) Of the credits and liabilities of the Company.

100. Ab the Ordinery General Meeting in each year, the
Directors shall lay beforo the Company a balance-sheet for
the preceding year, made up to a date not more than five
months before such meeting and duly eudited, and shall
accompany the same by a report upon the general condition
of the Company, and a recommendation as to the amount, if
any, which the irectors consider ought to be set aside for
deprecintion of property, plant, and machinery, or amortisation

of leases, or to be paid by way of dividend, or placed to Re-
serve or Sinking Fund or otherwise,

ATYDIT,

161. Once at least in every year the accounts of the Com-
pany shall be examined and the correciness of the balange-
sheet and statement ascertnined, by one or more Auditor or
Auditors, whose appointment and duties shall be in accord-
ance with the provisions of sections 112 and 113 of the
Companies (Consclidation) Act, 1908, or any statutory modi-
fication thereof.

NOTICES.

102. A notice may be served by the Uompany upon any
menber either personally or by sending it by ordinary post,
addressed to such member at his vegistered sddress, if within
the United Kingdom,

108. Notice of any meeting convened to confirm a resolu-
tion previonsly passed as & special resolution may be given

" by advertisement in lieu of notics sent by post.
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104. No member shall be entitled to have a notice served
on him af any address not within the United Kingdom, and
any member whosy registered address is not within the
United Kingdom may, by nctice in writing, require the
Company to register an address within the United Kingdom,
which for the purpose of the. service of notices shall be
deemed to be his registered address. Any person nob having
u registered address within the United Kingdom, and not
having given notice as aloresaid, shall be decmed to have
received in due course any notice which shall have been sent
to the other members whose registered addresses are in the
United Ringdom,

105. Any notice,if served by post, shall be deemed to
have been served at the time of posting of the notice, and in
proving such service it shall be sufficient to prove that the
notice was properly addressed and put into the post office, or
into eny post letter-box subject to the control of the Post-
master-Genetal. In estimating the number of days’ notice
given in any case, the day of service shall be counted as one
of such days.

106. All notices given by advertisement shall be adver-
tised ab least once in a London daily nexvspaper, and shall
be deemed to bo-made: on- the day when such advertisement
appears.

ARBITRATION.

107. If and whenever any difference shall arise bebween
the Company and any of the members, or their respective
representatives, touching the cons*ruction of any of the
Articles herein confained, or any act, matter, or thing made
or dome, or to be made or done, or owitted, or in regard to
bhe rights and liabilities arising bereunder, or arising out of
the relation existing between the parties by reason of these
Articles, or of the statutes or any of them, such differance
shall be forthwith-roferred.to a single arbitrator agreed upon
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by the parties, or to arbitrators choson by the respective
partieg, and their umpire,

WINDING-UP,

108, Xf and whenever the Capital of the Company i8
divided into Shares, vhereof some sholl entitle the holders
theroof to & preforence in respect of the distribution of the
capital nssets of the Company, and any assets shell be dis-
tributable in ypecis, whether under the provisions of section
192 of the Componies (Consolidotion) Act, 1908, or other-
wise, the rights of the lwolders of the Shaves having such
preforence shall be to have such portion of the said aussets
distributed among them as shall be determined by & special
resolution of the Company, confirmed by au extraordinary
resolution of the holders of the Shares having such preference
passed at o separate meeting of such holders wherast there
shall be presont, or represented by proxy, the. holders of not
less than one-half of the Shares having such preference, and
the residue of the assets so distributable in specie shall be
divided among the remaining members of the Company in
accordance with their rights,

109, 'With the sanction of an extraordinary resolution of
the Shareholders, any part of the assets of the Company,
including any Shares in other companies, may be divided
among the members of the Company in specie, or may be
vested in trustees for the benefit of the members, and the
liquidation of the Company may bo closed and the Company
dissolved, but so that no member shall be compelled to accept
any Shares whereon there is any liability.

INDEMNITY.

110. Every Director, Manager, Secvetary, and other officer
or servant of the Company shall be indemnified by the Com-
pany against, and 16 ¢hall Le the duty of the Directors out of
the funds of the Company to Pay, all costs, losses, and ex-
penses which any such officer or servanb may incur or become
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liable for by reason of any contract entered into, or act or
thing done by him as such officer or servent, or in any Wiy
in the discharge of his duties.

111. Mo Dircotor or other officer of the Company shall be
liable for the acts, receipts, neglects, or defaults of any other
Director or officer, or for any loss or expense bappening to the
Company through the insufficiency or deficiency of title to
any properby acguired by order of the Directors for or on be-
half of the Company, ox for the inguficiency or deficiency of
any security in or upon which any of the moneys of the Com-
pany shall be invested, or for any logs or dnmage ariging from t
the banlamptey, insolvency, or wrong-doing of any person.
with-whom any moneys, securities, or effects shall be deposited,
or for any other loss, damage, or misforbune whatever which ;
shall happen in the execution of the duties of his office, or in
relation thereto, unless the same happen through his dvn !

wilfl act or defanlt,
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Numher of Certitieate $@620 é:// d ; " ‘:\ Py 49604
P 5

THE GOMP;\NIES:&\(‘TS, 1908 To 1017,

—

COMPANY LIMITED BY SHARES.

i
T

(Cors) REGLSTERED] -
SPECIAL RESOLUTION . 1-58891
(Pursuant to The Companies (Consolidation) Act, 1908, Sectfon 60).
— OF - 113 HAR 1520 :

B. WINSTONE & SONS LIMITED.

[

Passed /75 Fotrecary 1920, Confimned 2% fraved ,1020.

At an EXTRAORDINARY GENERAL MEETING of the

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

A—GZI}G Lekslie. ﬁ@,Qﬂ%W

jmbheConntzel ,on the /7% day of 7,/444,7' - 1920,
the following SPECIAL RESOLUTIONS 4w duly passed; and at &
subsequent  EXTRAORDINARY GENERAL MEETING of tho

Members of the said Company, also duly convened, and held ab bo 2sk
Loiiotee S s, %wﬁmfa’ d‘W

on the ?‘E day of Brsiet, 1050, the following SPECIAL
IESOLUTIONS ssenee duly confivmed :-=

RESOLUTIONYS.
That the Articles of Association be altercd as follows :—

(2) By inserting immedintely after Article 38 the following new
Article :—

89a. The rights and privileges attached to the Preferred
Ordinary Shaves may be altered or dealt with by an agreement
in writing made with the Company by (he hoiders of such
Preferred Ordinary Shares. "o lsi};};
4 BRI L
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(b) By inserting after Axticle 91 the following new Articles :—

91la. The Company in General Meeling may from lime
to time by Ordinavy ltesolution divect capitalization of the
whole or any part of the profits for the time being of the
Company or the whole or any part of the reserve fund or funds
of the Company (1) by the distribution among the holders of
the shares of the Company in proporiion to the amounts paid or %
credited as paid thereon respectively (otherwise than in advance
ot calls) of paid up sharves, dehentures or debenture stock, honds
or other obligations of the Company, (2) by crediting any shares
of the Company which may have heen issued and are not fully
paid wp in proportion to the amounts paid or credited as paicl
thereon respectively (otherwise than in, advance of calls) with
{he whole ov any part of the sums remaining unpaid thereon,
and the Directors shall give effect to such resolution and apply
such portion of the profits or reserve fund as may he required
Jor the purposes of making payment in full at par for the i
shares, debentures ov dehenture stock, bonds or other obliga-
tions of the Company so distributed or (as the case may be) for
the purpose of paying in wb ola or in part the amount remaining
unpaid on the shares which may have heen issued and are not
fully paid up. Where any difficulty arises in regard fto the
distribution or payment the Directors may seltle the same as
they think expedient, and in particular may issue fractional
certificates and generally may make such arrangements for the
acceptance, allotment and sale of such sharves, debentures, .
debenture stocl, bonds or obher obligations and fractional certi-
ficates, and otherwise as they may think ff. VWhen required a

. proper contract shall be filed in accordance with the provisions

of the Companies (Consolidation) Act 1008, and the Directors
may appoint any personl‘fm sign such condract on nehalf of the
Shareholders participating in such distribution or whose shares
shall be credited as fully or partly paid, and such appoiniment
chall bo eficetive and the conlract may provide for the accept-
ance by such Shareholders of the shares to be allotted to them
vespoctively or (as the case may Dbe) of the sums so-to he credited =y
as paid on the shares then aleady held by them respectively in
satisfaction of their claims in respect of the sum s0 capitalised.

o1l Tt shall be no ohjection’ to resolutions passed under
{he above Article that they are passed at lhe meeting al which
the resolution introducing this Arficle was confirmed as o
Special Resolution, provided thab due notice of the intention to
propose such first menlioned resolutions shall have been given
prior to the confirmation meeting aforesaid.

That each of the exisling £5 Preferred Ordinary and Ordinary
Qhares e divided into fve shares of £1 each all fully naid up. s

DATED #% dayof  Feewete 1920,
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N L '

Nominal Capital required under Section 4% of The Companies ‘Gonsolgaﬁigjr)s \
) Bet, 1908. 9 \

T T — Tt \ ~ Sm.-'(\nfcllo.\ \::;,’,;:f"‘"ﬁ

- v

U
TaLEQRAME: "OERTIFIGATE, FLEET, LONDON.” TELEPHONE Num _aﬁt:' HotBoan 246,

JORDAN & SONS, LIMITED,
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116 & 117 CHANCERY LANE, LOWNDON, W.C. g,
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THE NOMINAL CAPITAL

OF

R B...ﬂdwj..nat.o‘m.“&u 153 +1- SRS

LIMI:'}/C'ED,

has been increased by the addition thereto of the: sum of
Twenty TROMBBAQ. oo e = o o Pounds,

divided into Twenty Thousand Ordipary . : Shares

of ... . .. One pound : ... ... each,

beyond the Registered Capital of . Bighty Thousand.Peunds

,

Je BHEY

fjg VA BG8E & S[ii’.% Lot TED.
i/

Signatnre.....

Description. .-

S
Dated the. @?c?._/id day

of . _.June , . 1921,

e mawrm wi e a oaae L

# % This Statemeni  should  be signed by an Officer of the Company.
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COMPANY LIMITED BY SHARES.

o
' STATEMENT OF INCREASE "
NOMINAL CAPITAL

OF

i Be VWinstone. . SO0E. .

LIMITIEID. 6355;51

JORDAN & SONS, LIMITED,
GOMPANY REGISTRATION AGENTS, PRINTERS, AND PUNLISIERE,
116 AND (17 CHANGIRY LANE, LONDUN, Wi0, 2 ARD I3 DROAD STRERT ILACE, E.G. 2.
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or

B

.B. Winstone & Sons

LIMITED.

Pursuant to Section 44 of The Cémpanies (Coﬁsolidation) Act, 1908.

(See' Page 2 of this Form.)
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Rofice of Increaze i the Bonunagl Gaptal
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B, Winstone & Sons

Limited.

[

To THE REGISTRAR OF JOINT STOCK COMPANIES.

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

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

by a Resolution

-

‘
It

E

i

of the Company dated the 9th day ofMﬂrCh I%M”
the Nominal Capital c?f the Company has been increased by the addition the.rc;.to -
of the sum of .. . E[‘wen‘byth;rusand_ e e kw.Poundys,
divided into Twenty. thousand . Ord-ina.ry. . c Shares
of Omne Pognd S each, beyond the
Registered Capital of, . .Eightyvtiilousa.nd /. PO}IIIdS.

: S A e ED,

Signature ... ..

v e S poha o )
DESCHUPLIOT s crsris s s 2o b Ot’fe««ﬁy

Dated the. -(éff;ép day

June .19 21.

T r—

# . ‘This Notice snould be signed by the Manager or Secrvetary of the Company.
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Number of Certificate 50620, 6"2./
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THE COMPANIES ACTS, 1808 To 1917

COMPANY LIMITED BY SHARES.
SPECIAL RESOLUTION
(Pursuant to The Companies (Consolidation) Act, 1908, Section 69) ?’"
— OF —
| B. WINSTONE & SONS, LIMITED.
Passed 14th May, 1924. Confirmed 29th May, 1924,

At an EXTRAORDINARY GENERAL MREETING of the
}embers of the above-named Company, dul}; convened, and held
at 100 and 101, Shoe Lane, in the City of London, on the 1&]1 day of
May, 1924, the following SPECIAL RESOLUTION was duly passed;
and at a subsequent EXTRAORDINARY GENERAL MEETING of  “#" ¢ .
the Members of the said Company, also duly convened, and held alb
the same place on the 20th day of May, 1924, the following SPECIAL

& o

RESOLUTION was duly confirmed :—

“ That the word Five in Number 59 of the Articles of Asso-
ciation of the Company he altered to Six, whereby Axticle No. 59
will then read, as follows:—

The Number of Directors shall not ba less than tweo_ar

more than six.” REGISTERED

- - ' ::‘.
@ Authenticated on behalf of . 9 3E‘h2 0
5 JUNI924

o

»

B. WINSTONE & SONS, LTD.

Yenaging Divector.
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A 4? % Director or intending Director shall be dis-
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No, or Company J/ Oé-'lo O\\K ,o”j’

“The Companies Act, 1929 R,

COMPANY LIMITED BY SHARE

(cory)

Spectal Resolutions
(Pursuant {o The Comparies Act, 1929, Sections 10 and 117)

OF

B. WINSTONE & SONS, LIMITED

Passed the 4th day of AP zﬂaﬁ! STE,R ED |

} -2 JUNI%%,&‘&

:TING of the Me

AT an EXTRAORDINARY GENERAL M

of the above-named Company, duly [tonvened, and held at

150/2, Clerkenwell Roagd, London, E,.C.1, on the 4t
April, 1944, the following SPECIAL RESOLUTIONS were

duly passed i—

1. “That the Articles of Association of the Company be
altered ns follows (—

(1) By substituting the figure °£100,000 ! for the
figure of € £25,000 ' in Article 39.

(?) By deleting in Article 61 the words ‘The
Company shall in addition pay the Income Tax
upon the Directors’ fees.

(3) By substituting for Article 65 the following
new Articles i—

+g5, A Director may hold any other
office or ‘place of profit under the Comggnﬁw,x%
w Al

i

(other than the office of Auditor) in cofijing- '

tion with his office of Director, ‘hd no 4[* R
oY

. .  ad .
qualified by his office from contractingfwithe, ..
BERRLEY PRIV

3



the Company, either with regard to his
tenure of any such other office or place of
profit, or as Vendor, purchaser or otherwise,
nor shall any such coniract, or any contract
or arrangement entered into bhywst-on behalf
of the Company in which any Director is in

any way interested, be liable to be avoided, -

nor shall any Director so contracting or
being so interestéd be lable 10 account to
the Company for any profit realized Dy any
guch contract or arrangement Ty reason of
zuch Director holding that office, or of the
fiduciary relation thereby- established, but
the nature of hig interest shall be declared
by him at the meeting of the Directors at
which the question of entering into the
contract or arrangernent is first taken into

" consideration, if his interest then -exists, or
in any other case at the first meeting of the
Directors alter he becomes so interested.
Provided, nevertheless, that a Director shall
not vote in respect of any contract or arrange-
ment in which he is so interested, and if he
shali do so his voter shall not be counted,
but this prohibition shall not apply to any
contract or arrangement with A, B, Fremine
& Co. LivuteEn, Parsons Frercuer & Co,
LivMitep or any of this Company's subsidiary:
or associated Companies, nor to any arrange-
ment for giving any Director any security
or indemnity in respect of money lent by
him to or obligations undertaken by him for
the benefit of the Company, nor to any
contract by a Director to subseribe for or
underwrite shares or debentures of the
Company, and it may at any time be sus-
pended or relaxed to any extent, and either
generally or in respect of any particular
contract, arrangement or transaction, by the
company in General Meeting.

85a. A general notice given to the Direc-
tors by any Director to the effect that he is
a member of any specified company or firm
and is to be regarded as interested in any

-y
Iy
54

4.7 s T

2, “That all «
‘entered into
Parsons ¥

. Company's
which any I
be and' the

‘Presented to the Re

‘w . on the. - day

COMFANY RE
CHANCYRY LANK, LONDO



“J\"A

contract which may thereafter be made with
that company or firm shall be deemed 2
sufficient declaration of interest in relation
to any contract so made.”

2, “That all contracts and arrangemenis herefofore
entered into with A, B, FLemmwe & Co. LiteDp and
Parsons I'Lercuer & Co, Lmrtep, or any of the
Company’s subsidiary or associated Companies, on
which any Directors of the Comparygay have voted
br and the same are herebyConfirmeg:”

b3 u
— Chairman i N
Presented 1o the Registrar of Companies
on the day of May, 1944

JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTURS, AND FUBLISHERS,
CHANGERY LANE, LONDON, W.C,2, AND I3 DROAD STREET ILACE, E.C.2.—10-71788
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& Crbinary Resolution

B. WINSTONE & SONS LIMITED
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Passed the 20 J anuary 1947
]
ﬁ
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.AT an BXTRAORDINARY GRNERAL M_yqjﬁ

3;
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P25 B

of the above-named Company, hol& atb WmstBﬁG House %’
d

?

Clerkenwell Road, London, B 01

“on the gy day ot %
January 1947, the followine

Resolution was passed (—
. ﬁ% That the capital of the Company be

/
increased
to £200 000 by the creation of 160 ,000 additional

i
/
/
ordmary shares of £1 each, ranking par; passit with E
the existing or dinary shares,

Dated this 29th day of Januar 'y 1

Lerto e

Chatirm rm *

¢ ‘171{9) Companies ( :
this £2 /7" day of ‘94:47 1947,
S LA L3380 7103

Filed with the Registrs
*1‘5,3

et e

CHie
Foral A
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Number of} £0520 \ng\ ) ’/ Form No. 10.
Company | i
'/;ja" / *r’
::1’" » #y 31_'__,.-#-‘“’,
THE COMPANIES ACT, 1929.

————————— P S———————

fotice of Jnovease in Fominal Gupital

Pursuant to Section 52.

Insert the  RB..Minsbone.&.Sons )
Name - e oSy
oo ez

o_f the mm{i{‘
COMPANY. |, v i . Lo SERUERKANS |

LIMITED. S

i B
e
& e S LI Mm"" "‘-‘.}
g AR L P o

Norr.—This notice and a printed copy of the Resolution authorising the iricrease
ust be filed within 15 days after the passing of the Resolution. If default
is made the Company and every officer i1 default is linsble to a default fine
{sce, B2 (3) of the Act).

Presented by

46 cuean Auncls. Gabe,..f.ild.

The Solicitors’ Law Eltationarﬂ Socisty, Idmited, ’
29 Chancery Lane, W.0.2, 2y & 28 Walbrook, E.0.4, 48 Bedferd Row; WLO.4,
6 Victoria St., 8. W.1, 16 Hanover Street, ' W.1,
19 & 21 North John St., Liverpool, 2, 77 Colmoro Row, Birminghain, 3, 167 Hope St., Glnsgow, 0.2,

PRINTENRS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS.

—_—

10605¢,29-7-87 Companies Form No. 84, % i
L [Seo E‘?ck.
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To THE REGISTRAR OF COMPANIES.

v B WANSTONG. B SBOTG o cours s s oo e

............................................
1rany ARERTATMATEL B ParamSSe  ERREERESEARRS BResss Tcan mremebn xaiaACAEL ARERECUENSRTT SYANTTALSRICTAAL FLCHIAM MY ABORR

...Limited, hereby gives you rﬁfi{%@,ﬁpursuant to

i M n 0 . - /
:-:g&’,ﬁﬁ},. Section 52 of the Companies Act, 1929, that by a w_ /irdinery
ary,” or

“Bpocial”.  Resolution of the Company dated the...29FR. e day of JEDMALY e 198,47

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

the sum of £.400,GC0

beyond the Registeved Capital of £134:4,000

The additional Capital is divided as follows -

‘ Nominal amount
Number of Sheres. Class of Shares. ot eacn Shave.

1.00,000 Crdinary . One pound

The Conditions (e.g., voting rights, dividends, &c.) subject to which the new

shares bave been, or are to be, issuerd are as follows :—

Ranking parl passw with the existing Ordimary sharss

# % If any of the new shares are Proforonce Sheres state whether thoy are redeemable or not.

Signature. .

)Q:j Siate whether Dircoton | ... ... He gret ary
Manager or Secrelary

Dated the .. . - AN osroe « o PR e SRR . 1o o — 19%..4%7
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THE STAMP ACT 1881

(54 & 35 Vicr., Cn. 39.)

COMPANY LIMITED BY SHARES

B. wWinsbone & Sons . Vaymiaaliog b Lk

12 FED 1984

LIMITED.

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act 1888, by Soction 39 of the Finance Agt 1920, and

Section 41 of the Finance Act, 1933,

NOTR.~—The Stamp Duty on an insrease of Nominal Oapital is Ten Shillings for

every £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 52 (1) of the Companies Act, 1929. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date
of the passing of the Resolution is also payable. (Sec. of the Revenue
Act, 1903.)

Presented by

A% dueen An.e's Gate, &}'._W.l.

..........

b
o

The Solicitors’ Law Stationery Society, Limited, i : P

£

22 Chancery Lane, W.G.2; 27 &, 28 Walbrook, £.0.4; 49 Bedford Row, W.C.1; 6 Victoria Street: é.w.t 3

P

15 Hanover Street, W.1 3 19 & 2% Horth John Street; Liverpoot, 2 ; 77 Golmore Row, Birmingham, 3; and

157 Hope Street, Glasgow, C.2.

PRINTERS ANL (UBLISHERS OF COMPANIES BOUKS AND FORMS.

b o

Companies Yorr 6n, N

[T YRR | Sy P BN

)

TR et d ¥R il &
%‘
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THE NOMINAL CAPITAT.,

or

Renifinstona.f.Sons

, Limited,

has been increased by the addition thereto of the sum of

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

Shares of ... .Cne.pownd each, bayond the registered

Capital of..£100.000

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

Dated the.. 41k day of Febauexy. 193,47 .

% Phis Statement should be signed by a Director or Manager or Seoretary of
the Company.
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The Companies Act 1948.

COMPANY LIMITED BY SHARES.

Sperial Regolution

{Pursuant lo & 141 (2))

)9

B WINSTONE & SONS, LIMITED.

Passed 1st Marck 1649,

AP an DXTRAORDINARY GENERAL MEETING of the above-named

21 - -

(%-? ST

Special Resolution was duly passed, viz.:— a Ak 1943

Company, duly convened, and held ot Winstone Fouse, 150 Olarkgnszgu pagpespirt

Road, London, 15.0.1, on the 1st day of March 1949, the subjol

RESOLUTION.
That the Articles of Association of the Company be amend

Lesi

D

by inserbing immediately after Arlicle 96 thereof the following
new Article to be numbered 904, namely i—

wgga., Any dividend may unless the Company in
General Meeting shall otherwise dctermine boe paid ab the
discrotion of the Directors wholly or partly by the distribution
of gpecifie assets and in pactioular of paid up shaves, debentvics
or debenture stock of any other company or in any one or
more of such ways, and where any difficulty arises in regard
to such distripution the Direclors may setble the same as thoy
{hink expedient, ad in particular WY issue fractional
cortaficates and fix the value for distribution of sueh specific
asgets or any part thercof, and muy dotormino that cash
payments ghall be mado to any member upon the footing of

the value so fixed in order 1o adjush Lthe rights of ElZmrtaies.”
L] L]
‘m' “ /%—’Wfé
N —— 3o
Chairman. :
8.105.8, ~TZ1051 - 55047
y T
A
] Y Jﬂy”“h“_
PR ¢
LAy A
v fﬁ?‘ﬂtf’? e



Number of (‘ompany, 50620, 11> f v

The Companits Aot 1943, FAS

g

COMPANY LIMITED Y

Sypecial Resolution

(Pursitant lo 8. 141 (20

Pagsed 26tk N ovember 19 3.

AT an EBXTRAORDINARY GENERAL MBETING of the above-named
Company, duly convened, and nold af Winstone House, 180/2
Cletkenwell Road, London, 1.0.1, on the ozth day of Novemhex"
1953, the subjoined Special Resolution was duly passed, viz. i—

RESOLUTION

That the Articles of Association of the Company be alterel by
substituting for Article 39 the following new Article t—

w39, The Tireetors may paise or borrow money for the
purposes of the Company's pusiness, and may geenre tho
repayment of the samo bY pond and digposition ip BOGWLLLY,
assignation, pledge, mortgage Or charge upon the whoie o
‘Sg;& any part of {he assets and property of the Comypany (present
' or future), and may jissua honds, debentures or debenture
gtoel, either charged wpon the whole or any part of the assets
andl property of the Company Ov not so charged, put so that
the aggregato amonnt 8¢ berrowed OF raised and ontstanding
ab any one time by the Company {exclusive of inkor-company
Dborrowings) shald dthout previous ancbion of the Company
y Negroneral Meeting exceed £100,000.”

by Ordinary Teso
g fen Q- :
,.-"

6 A %) Qhairmat.
Y el
" e L4
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=gy e THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHAE !

COPY

Specianl Begolution

. Extramdinary General Meeting of the above-named Company,
i - sonvened, and held at Winstone House, 150/2, Clerkenwell Road,
_am, E.C.1, on the 1 1th day of January, 1954, the subjoined SPECIAL

* JLUTION was duly passed, viz.i—

¢ That Article Number 93 of the Company’s Articles of Association
be altered by inserting after the words ‘ subject to the provisions
contained in these Articles the profits of the Company’ the

words ¢ including any realised capital profits* .

t\-/f’l gcwq&

™ Chairman
mted to thc Regjstrar of Companies , o
he 3_@ ch.-' of Manad eﬁmﬁ( 1654, [ ‘f, ‘:- {g;, |
oogfdant.
4
4

JORDAN & SONS, LIMITED
CloMpaNY REGISTRATION AGLNTS, PRINTRRS AND PUBLISHYERS,
Chancery Lane, Londen, W.C.2, and 13 Brgad fercer Place, EC2 Ch3215

AR
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At an EXTRAORDINARY (GENERAL MEET

Company, duly conve

No. oF COMPANY 50,620\\\{\

The Companies Act, 1948

COMPANY LIMITED BY SHARES

(COPY)

Special and Gruinary Begolutions

v
(Pursuant to The Companies Act, 1948, Sections 10 and 141)

or . L "
B. WINSTONE & SONS LIM FED .
"‘M /
mvg of the above-named

f2 Clerk-
the sub-

Passed the 20th day of April, 1854

ned, and held at Winstone House, 150

enwell Road, London, £.C.1, on the 2gth day of April, 1954,

joined SPECIAL RESOLUTION was duly passed, viz.i—

That the word “six” in Article 59 of the Articies of Association

of the Company be altered to seven, whereby Article No. 59

will then read as follows:—
«The number of directors shall be not less than twoor m

than seven®. .
i\-’f_.gcm A

Chairman

ore

Presented to the Registrar of Companies N O O ACD G
. g T . , 5 & A o 3 .
on the ¥+ d}:y offl A+ 1954, .)‘ (.4

/"’""""‘"'---_.
AZR 8 SORS L7
Q%ﬁ'ﬁﬁﬁag{?’@‘\.
A 14may 9545 09%

G R __Coupany J2Q

N & SONS, LIMITED
! 110N AGENTS, PRINTERS AND PULLISHERS,
how, W.C.2, anp 13 Broan Stueer PLace, E,

e,

.02, CP 3512
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T COMPANIES ACT, 1948z I

€3 Special Regolutions

OF

B. Winstone & Sonsj Limited o
S

e

(Passed 17th March, 1958.)

At an EXTRAORDINARY GENERAL MEETING of the

1. TuHAT the Regulations contain Th
submitted to this Meeting and signed for the purpose
of identificaticn by the Chairman thereof be and the
same are hereby approved and adopted as the Articles
of Association of the Company in substitution for and
to the entire exclusion of all existing Articles thereof. i

2. THAT the name of the Company be changed to

" Winstone Parsons ¥ Z\lll\er I}{?pted” ] {;! /
W ‘

! MUIRSMITH oy
’ C ]&mrmqym \'\h‘g\@\%

AT, 5"? S
-
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THE COMPANIES ACT, 1948,
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COMPANY LIMITED BY SHARES. :f) o
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Grticles of Fgsnciation <3

o ot

. ® . B H

B. Winstone & Sons, Limited 8,

y @

{Adopted by Special Resolution passed on the '] .~ day of March 'E B
1938.) =8

ct

7§

e 2, "

PRELIMINARY. i

1. The Regulations contained in Table “A” in the First B
Schedule to the Companies Act, 1862, as revised by order of the =
Board of Trade dated 30th July, 1906, shall not apply to the et
Company. =

2. 1n these Articles :—

“ the Act ' means the (Companies Act, 1548,

* QeTLITR D
F
éeg

“ the seal ” means the common seal of the Company.

“ gsacretary ” means any person appointed to perform the
duties of the secretary of the Company.

¢ the United Kingdom " means Great Britain and Northern
Ireland.

BIXg U@ z;éj pos

- 1)

R Lxpressions referring to writing shall, unless the contrary
intention appears, be construed as including references to
printing, lithography, photography, and other modes of
representing or reproducing words in a visible form,

Unless the context otherwise requires, words or expres-
sions contained in these Articles shall bear the same meaning
as in the Act.

urasoy TEIousn AIBULD
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PRIVATE COMPANY.

3. The Company is a Private Company and accordingly :—
(@) the right to transfer shares is restricted in manner
hereinafter prescribed ;

() the number of members of the Company (exclusive of
persons who are in the employment of the Company and
of persons who having been formerly in the employment
of the Company were while in such employment and have
continued after the determination of such employment
te be members of the Company) is limited to fifty.
Provided that where two or more persons liold one or
more shares in the Company jointly they shall for the

purpose of this Article be treated as a single member ;

{¢) any invitation to the public to subscribe for any shares
or debentures of the Company 1s prohibited ;

(@) the Company shall not have power to issue share warrants
to bearer.

SHARE CAPITAL AND VARIATION OF RIGHTS.

4. The Share Capital of the Company at the date of the
adoption of these presents as the Articles of Association of the
Company is £200,000 divided into 200,000 Ordinary Shares of
£1 each.

5. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share in
the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from
time to time by Ordinary Resolution determine,

6. Subject to the provisions of Section 58 of the Act, any
preference shares may be issued on terms that they are, or at the
option of the Company are to be liable, to be redeemed on such
terms and in such manner as the Company may by Special Resolu-
tion determine.

k]
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7. If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unjess otherwise
provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares
of that class, or with the sanction of an Extraordinary Resclution
passed at a separate General Meeting of the holders of the shares of
the class. To every such separate General Meeting the provisions
of these Articles relating to Gencral Meetings shall apply, but so
that any holder of shares of the class present in person or by proxy
may demand a poll.

8. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of {further shares
ranking pari passu therewith.

9. Subject to any direction to the contrary that may be given
by the Company in General Meeting, alt the shares (whether in the
original or in any increased capital) of the Company for the time
being unissued shall ba at the disposal of the Directors, who may
offer, allot, grant options over or otherwise dispose of them to such
persons, at such times, for such consideration and generally on
such terms and conditions as the Directors shall think proper, subject
nevertheless to Article 3 and providéd that no shares shall be
issued at a discount except as provided by Section 57 of the Act.

10. The Company may cxercise the powers of paying com-
missions conferred by Section 53 of the Act, provided that the rate
per cent. or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the said section and the
rate of the commission shall not exceed the rate of 10 per cent. of the
price at which the shares in respect whereof the same is paid are
issued or an amount equal to 10 per cent. of such price (as the case
may be). Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in onc way
and partly in the other. The Company may also on any issue of
shares pay such brokerage as may be lawful.

11. Except as required by law, no per-sn shall be recognised by
the Company as holding any share upon ary trust, and the Company
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shall not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a
share or (except only as by these Articles or by law otherwise
provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

12. EBvery person whose name is entered as a member in the
Register of Members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more
of his shares upon payment of 2s. 6d. for every certificate after the
first or such less sum as the Directors shall from time to time deter-
mine, Every Certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more thei. one
certificate, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders.

13. Ifashare certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of
out-of-pocket expenses of the Company of investigating evidence as
the Directors think fit.

+

14. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by
any person of or for any shares in the Company or in its holding
company nor shall the Company make a loan for any purpose what-
soever on the security of its shares or those of its holding company,
but nothing in this Article shall prohibit transactions mentioned
in the proviso to Section 54 (1) of the Act.

LIEN.

15. The Company shall have a first and paramount lien on
every share for a1l moreys (whether presently payable or not) called
or payable at a ‘ixed time in respect of that share, and the Company
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shall also have a first and paramount lien on all shares standing
registered in the name of a single person for all moneys presently
payable by him or his estate to the Company ; but the Directors may
at any time declare any share to be wholly or in part exempt from
the provisions of this Article. The Company’s lien, if any, on a share
shall extend to all dividends payable thereon.

16. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless a sum in respect of which the lien exists is
presently payable, nor until the expiration of fourteen days after a
notice in writing, stating and demanding payment of such part of
tlie amount in respect of which the lien exists as is presently pavable,
has been given to the registered holder for the time being of the share,
or the person entitled thereto by reason of his death or bankruptcy.

17. To give effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shail not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the
sale.

18. The proceeds of the sale shall be received by the Company
and applied jn payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presenily payable as existed
upon the shares before the sale) be paid te the person entitled to the
shares at the date of the sale.

CALLS ON SHARES.

19. The Directors may from time to time make calis upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the date
fixed for the payment of the last preceding call, and each member
Shall (subject to receiving at least fourteen days’ notice speciflying
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the time or times and place of payment) pay to the Company at the
time or times and place so specified the amount called on his shares.
A call may be revoked or postponed as the Directors may determine.

20, A call shall be deemed tn have been made at the time when
the Resolution of the Directors authorising the call was passed and
may be required to be paid by instalments.

21. The joint holders of a share shall be jointly and t-evf\mlly
liable to pay all calls in respect thereof.

22. If a sum called in respect of a share is not paid before or on
the day appointed for payment thercof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not
exceeding & per cent. per annum as the Directors may determine, but
the Directors shall be at liberty to waive payment of such interest
wholly or in part,

23.  Any sum which by the terms of issue of a share becomes
payabie on allotment or at any fixed date, whether on account of the
nomiual valune of the share or by way of premium, shall for the
purposes of these Articles be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

24. The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

25. The Directors may, if they think fif, recelve from any
member willing to advarnce the same, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upon all or
any of the moncys so advanced may (until the same would, but for
such advance, become payable) pay inferest at such rate not
exceeding (unless the Company in General Meeting shall otherwise
direct) 5 per cent. per annum, as may be agreed upon between the
Directors and the member paying such £um in advance,

S
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TRANSFER OF SHARES.

26. The instrument of transfer of any share shall be executed
by or on bohalf of the transferor and transferee, and, except as
provided by sub-paragraph (4) of paragraph 2 of the Scventh
Schedule to the Act, the transferor shall be deenmed to remain a holder
of the share until the name of the transferee is entered in the
Register of Members in respect thereof.

27. Subject to such of the restrictions of these Articles as may
be applicable, any member may transfer all or any of %shares by
instrument in writing in any usual or common form or any other
form which the Directors may approve.

28, The Directors may, in their absolute discretion and without
assigning any ground or rcason therefor, decline to register any
transfer of any share (whisther fully paid up or not).

29. The Directors may also decline o recognise any instrument
of transfer unless i—

(@) a fec of 2s. 6d. or such lesser sum as the Directors may
from time to time require is paid to the Company in
-~ respect thereof ;

() the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Directors may reasopably require to show
the right of the transferor fo make the transfer; and

(¢) the instrument of transfer is in respect of only one class of
share.

30. If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

31. The registration of transfers may be suspended at such
Himes and for such periods as the Directors may {rom time to time
determine, provided always that such registration shall not be
suspended for more than thirty days in any yecar.

S VR PR
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32. The Company shall be entitled to chawwe a fee not
exceeding 2s. 6d. on the registration of every probate, letters of
administration, certificate of death or marriage, power of attorney,
notice in lieu of distringas, or other instrument.

TRANSMISSION OF SHARES.

33. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his
interest in the shares; but nothing herein contained.shall release the
estate of a deceased joint holder from any liability in respest of any
share which had been jeintly held by him with other persons.

34, Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer
of the share by that member before his death or bankruptcy as the
case may be.

35, If the personso becomingentitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing to
that person a transfer of the share. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the deathi or bankruptcy of the
member had not occurred and the notice or transfer were a transfer
signed by that member.

36, A person hecoming entitled to a share by reason of the
death or hankruptcy of the helder shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not,

2
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before being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by membership
in relation to meetings of the Company :

Provided always that the Directors may at any time give notice
requiring any such person to elect either to be registered hiniself or
to transler the share, and if the notice is not complied with within
ninety days the Directors may thereafter withlold payment of all
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

TFORFEITURE OF SHARES.

37. If a member fails to pay any call or iustalment of 2 call on
the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid together with any interest which
may have accrued.

38. ‘The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment at or before the
time appointed the shares in respect of which the call was made will
be liable to be forfeited. '

39, If the requiremests of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
may at any time thereafter, before the payment recquired by the
notice has been made, be forfeited by a Resolution of the Directors
to that effect.

40. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit, and at any
time before a sale or disposition the forfeiture may be cancelled on
such terms as the Directors think fit,

41, A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall, notwith-
standing, remain liable to pay to the Company all moneys which, at
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the date of forfeiture, were payable by him to the Company in
respect of the shares, but his uability shall cease if and when the
Company shall have received payment in full of all such moneys in
respect of the shares.

42. A statutory declaration in writing that the declarantis a
Director or the Secretary of the Company, and that a share in the
Company has been duly forfeited on 2 date stated in the declaration,
shail be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of and he
shall };herfzwpﬁrﬁ)’e registered as the holder of the share, and shall not
be bound to see *o the application of the purchase money, if any,
nor shall hig t¢ ¢ -0+ - Jhare be affected by any irregularity or
invalidity iu * -~ .. orwdings in reference to the forfeiture, sale or
disposal of tn o

43. The provisions of these Articles as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue
of .. share, becomes payable at a fixed time, whether on account
of the nominal value of the share, or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

44, When any shares have been forfeited an entry shall
forthwith be made in the Register of Members of the Company
stating the forfeiture and the date thereof; and when the shares
so forfeiled have been disposed of an entry shall also be made of
the manner an” date of the disposal thereof.

CONVERSION OF SHARES INTO STOCK.

45, The Company may by Ordinary Resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up
shares of any denominatio,

46. The holders of stock may transfer the same, or any part
thereof, in the same manner, and subjy-* .0 the same Articles, as and
cubject to which the shares {rom which the stock arose miglt
previously to conversion have been transferred, or as near thereto as

@
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circumstances admit ; and the Directors may from time to +ime
fix the minimum amount of stock transferable but so that ‘such
minimum shall not excced the nominal amount of the shares from
which the stock arose,

47. The holders of stock shall, according to the amount of

stock held by them, have the same rights, privileges and advantages.

as vegards dividends, voting at Meetings of the Company, and other
matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends
and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

48. Such of the 'Articles of the Company as are applicable to
paid-up shares shali apply to stock, and the woos ““share ” and
“shareholder ” therein shall include “ stock ” and “ stockholder,”

ALTERATION OF CAPITAL.

49. The Company in General Meeting may from time to
time by Ordinary Resolution increase its capital by the creation
and issue at one time or from time to time of new shares in such
numbers and of such description and amouits as the Directors
may determine.

50. The Company may by Ordinary Resolution—

(#) consolidate and divide all or any of it; share capital into
shares of larger amount than its exisiing shares ;

(b) sub-divide its existing shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum
of Association subject, nevertheless, to the provisions of
Section 61 (1) (d) of the Act ;

(¢} cancel any shares which, at the date of the passing of the
Resolution, have not been taken or ngreed to be taken
b any person.

51. The Company may by Special Resohtion reduce its share
capital, any capital redemption recerve fund or any share premium
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account in any manner and with, and subject to, any incident
authorised, and consent required, by law.

GENERAL MEETINGS.

52. The Company shall in each year hold a General Meeting
as its Annual General Meeting in addition to any other Meetings in
that year and shall specify the Meeting as such in the notices calling
it: and not more than fifteen months shall elapse between the date of
one Amual General Meeting of the Company and that of the next.
The Annual General Meeting shall be held at such time and place
as the Directors shall appoint.

53. “All General Meetings other than Anhual General Meetings
shall be called Extraordinary General Meetings.

54. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or, in default,
may be convened by such requisitionists, as provided by Section 132
of the Act. If at any time there are not within the United Kingdom
cufficient Directors capable of acting to form a quorum, any Director
or any two members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that
in which Meetings may be convened by the Directors.

NOTICE OF GENERAL MELTINGS. |

55. An Annual General Meeting and a Meeting called for the
passing of a Special Resolution shall be called by twenty-one days’
notice in writing at the least, and a Meeting of the Company other
than an Annual Genera) Meeting or a Meeting for the passing of a
Special Resolution shall be called by fourteen days’ natice in writing
at the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of Meeting and, in
case of special business, the general nature of that business, and shall
be given, in manner hereinafter mentioned or in such other manner,
if any, as may be prescribed by the Company in General Meeting, to
such persons as are, under the Articles of the Company, entitled o
receive such notices from the Company.

et A
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Provided that a Meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article,
be decrned to have been duly called if it is so agreed—

(a) in the case of a Meeting called as the Annual General
Meeting, by all the members entitled to attend and vote
thercat ; and

f% (1) in the case of any other Meeting, by a majority in number
of the members having a right to attend and vote at the
Meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that
right.

56. The accidental omission to give notice of a Meeting to, or
the non-receipt of notice of a Meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

57. All business shall be deemed special that is transacted at arn
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, the fixing and voting of Directors’
remuneration and the appointment of, and the.fixing of the
remuneration of, the Auditors.

58. No business shall be transacted at any General Meecting
unless a quornm of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided two members
present in person or by proxy shall be a quorum.

59, If within half an hour from the time appointed for the
Meeting a quorum is not present, the Meeting, if convened upon the
requisition of members, shall be dissolyed ; in any other case it shall
stand adjourned to the same day in the next week, at the same time
and place or to such other day and at such other time and place as
the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointecd
for the Meeting, the members present shall be a quorum.
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60. The chairman, if any, of the Board of Directors, shall
preside as chairman at every General Meeting of the Company, or if
{here is no such chairman, or if he shail not be present within fifteen
minutes after the time appointed for the holding of the Meeting or is’
unwilling to act the Directors present shall elect one of their number
to be chairman of the Meeting.

61. If at any Meeting no Director is willing to act as chairman
or if no Director is present within fifteen minutes after the time
appointed for holding the Meeting, the members present shall choose
one of their number to be chairman of the Meeting.

62. The chairman may, with the consent of any Meeting at
which a quorum is present (and shall if so directed by the Meeting},
adjourn the Meeting from time to time and from place to place, but
1o business shall be transacted at any adjourned Meeting other than
+he business left unfinished at the Meeting from which the adjoum-
ment took place. When a Meeting is adjourned for thirty days or
more, notice of the adjourned Meeting shall be given as in the case of
an original Meeting. Save as aforesaid it shall not be necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned Meecting.

63. At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is {before
or on the declaration of the result of the show of hands) demanded—

(@) by the chairman ; or
() by any member present in person or by proxy.

Unless a poll be so demanded a declaration by the chairman that
4 Resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, or not carried by
a particular majority, and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
Resolution.

The demand for a poll may be withdrawn,
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64, Except as pinvided in Article 65, if a poll is duly demanded
it shall be taken in such manner as the chairman dircots, and the
result of the poll shall be deemed to be the Resolution of the Meeting
at which the poll was demanded.

65. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the Mecting at which the show of
hands takes place or at which the poll is demanded, shall be entitled
to a second or casting vote,

66. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith, A poll demanded
on any other question shall be taken at such time as the chairman of
the Meeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking
of the poll.

VOTES OIF MEMBERS.

67. Subject to any rights or resirictions for the time being
attached to any class or classes of shares, on a show of hands every
member present in person shall have one vote, and on a poll every
member shall have one vote for each share of which he is the holder.

68. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint lholders ; and for this
purpose senicrity shall be determined by the order in which the
names stand in the Register of Members.

69. A member of unsound mind, or in respect of whom an
Order has been made by any Court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poil, by his committee,
receiver, curalor bownis, or other person in the naiure of a committee,
recciver or curalor bonis appointed by that Court, and any such
committee, receiver, eurator bonis or other person may, on a poll,
vote by proxy.

70. No member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid.
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79. Subject to the provisions of the Act, a Resolution in
writing signed by all the members for the time being entitled to
receive notice of and to attend and vote at General Meetings (or
being corporations by their duly authorised representatives) shall be
as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS.

80. Any corporation which is 2 member of the Company may
by Resolution of its Directors or other governing body authorise such
person as it thinks fit to act as its representative at any Meeting of
the Company or of any class of members of the Company, and the
person. so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation
could exercise if it were an individual member of the Company.

DIRECTORS,

81. Unless and until otherwise determined by the Company
in General Meeting, the nvzdber of the Directors shall be not less than
two or more than seven,

82. A Director shall not be required to hold any sharc+ ~ ‘ing
qualification but he shall be entitled to receive notice of W0
attend all General Meetings of the Company.

83. The holders for the time being of not less than 50 per cent.
in nominal value of the issued capital for the time being of the
Company at any time and from time to time may appoint any person
to be a Director, either to fill a casual vacancy or as an additional
Director, and may remove any Director howsoever appointed before
the expiration of his period of office ; but so that the total number
of Directors shall not at any time exceed the total number fixed by
these Articles and the removal of any Director shall be without
prejudice to any claim which such Director may have for damages
for breach of any contract of service between him and the Company.
Any such appointment or removal shall be effected in writing signed
by the person or persons making the same (or in the case of a
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corporation by its duly authorised representative) and shall be
delivered or sent to the Registered Office of the Company.

84. The remunecration of the Directors shall from time to time
be determined by the Company in General Meeting. Such
remuneration shall be deemed to accrue from day to day.

85. The Directors may also be paid all travelling, hotel and
other expenses propexly incurred by them in attending and returning
from meetings of the Directors or any committee of the Directors |
or General Meetings of the Company or in connection with the
business of the Company. |

86. The Directors may from time to time determine that in
lieu of orin addition to the payment by the Company of remuneration
to any Director under any of the provisions of these presents for
services or special services of such Director, the Company shall pay
to any other company which remunerates or contributes to the
remuneration of such Director a service charge for the services of
such Director for such amount as shall from time to time be agreed
between the Directors and such other company.

87. Any Director who by request performs special services or
soes abroad for any purposes of the Company may receive such
extra remuneration by way of salary, commission, percentage of
profits or otherwise as the Directors may determine.

88. A Director of the Company may be or become a Director
or other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may be interested as
shareholder or otherwise, and no such Director shall be accountable
to the Company for any remuneration or other benefits received by
him as a Director or officer of, or from his interest in, such other
company unless the Company otherwise direct.

BORROWING POWERS.

89. The Dircctors may raise or borrow money in such mauner
as they shall think fit, and in particular by the issue of or upon bonds,
debentures, bills of exchange, promisssry notes, or other obligations
or securities of the Company, or by mortgage or charge of all or any
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part of the property of the Company, or by simple receipt ; but so
that the whole amount so borrowed or raised and outstanding at
any time (inclusive of any bank overdraft but excluding other trade
credits contracted in the ordinary course of business) shall not exceed
£100,000, except with the consent of the Company in General
Meeting.

99, Anymortgages, bonds, debentures, debenturestock orother
securities issued or to be issued by the Company shall be under the
control of the Directors, who may issue thein upon such terms and
conditions, and in such manner and for such consideration, as they
shall consider to be for the benefit of the Company.

POWERS AND DUTIES OF DIRECTORS.

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

93. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these Articles)
and for such period and subject to such conditions as they may
think fit, and any such powers of attorney may contain such pro-
visions for the protection and convenience of persons dealing with
any such attorney as the Directors may think fit and may also
authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

03, The Company may exercisc the powers conferred by
section 35 of the Act with regard to having an official seal for use
abroad, and such powers shail be vested in the Directors.
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94, 7The Company may exercise the powers conferred upon the
Compary by scctions 119 to 123 (both inclusive) of £he Act with
regard to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those sections) make and vary such
regulations as tuey may taink fit respecting the keeping of any such
Register,

95, (1) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the

Company shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 199 of the Act. '

(2) A Director shall not vote in respect of any contract
or arrangement in which he is interested, and if he shall do so his
vote shall not be counted, nor shall he be counted in the guorum
present at the Meeting, but neither of these prohibitions shall apply
to-— : ,

(@) any arrangement for giving any Director any security
or indemnity in respect of rnoney lent by him fo or
obligations undertaken by him for the benefit of the
Company ; or

(b) to any arrangement for the giving by the Company of
any security . 1 thizd party in respect of a debt or
obligation of :  ¢ompany for which the Director
himself has . umed responsibility in whole or in part
ender a guarantee or indemnity or by the deposit of
a security ; or

(¢) any contract by a Director to subscribe for orunderwrite
Shares or Debentures of the Company ; or

(@) any contract or arrangement with any other company
in which he is interested only as an officer of the Company
or as holder of Shares or other securities ;

and these prohibitions may at any time be suspended or relaxed
to any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the Company in General

Meeting.
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(8) A Director may hold any other office or piace of profit
under the Company (other than the office of Auditor) i conjunction
with his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine, and
no Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tenure
of any such other office or place of profit or as vendor, purchaser
or otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Direclor is in any way interested, be liable to be avoided, nor
shall any Director so contracting or being so interested he liable to
account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office or
of the fiduciary relation thereby established.

(4) A Director, notwithstanding his interest, may be
counted in the quorum present at any Meeting whereat he or
any other Director is appointed to hold any such office or place of
profit under the Company or whereat the terms of any such appoint-
ment are arranged, and he may vote on any such appointment or
arrangement other than his own appointment or the arrangement
of the terms thereof.

(3) Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his irm shall be
entitled to remuneration for professional services as if he were not
a Director : provided that nothing hercin contained shall authorise
a Director or his firm to act as Auditor to the Company.

96. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to
the Company, shall be signed, drawn, accepted, endorsed, or other-
wise executed, as the case may be, in such manner as the Directors
shall from time to time by Resolution determine.

97. The Directors shall cause minutes to be made in books
provided for the purpose—

{¢) of all appointments of officers made by the Dircctors

(0) of the names of the Directors present at cach meeting of
the Directors and of any committee of the Directors

!
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(¢} of all Resolutions and procecdings at all meetings of the
Company, and of the Directors, and of committees of
Directors ;
and every Director present at any meeting of Direstors or com-
mittee of Directors shall sign his name in a book to be kept for that
purpose.

98. (1) The Directors on behalf of the Company shall have
power and shall be deemed always to have had power to procure
the establishment and maintenance of any non-contributory or .
contributory pension superannuation or life assurance funds,
schedr  or trusts for the benefit of, and to grant and pay donations,
gratuities, pensions, allowances, emoluments or other benefits,
to any persons who are or shall have been at any time in the employ-
ment or service of the Company including Directors who hold or
shall have held any executive office or salaried employment under
the Company and the wives, widows, families or dependants of
any such persons and to make out of the Company’s moneys con-
tributions to any such {und, scheme or trust and to pay premioms
and other payments for or towards life or endowment or other
assurances for any such persons 2 aforesaid.

(2) The Directors on behalf of the Company may procure
the establishment and subs:ly of or subscription to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any
such persons as aforesaid, and may pay and give subscriptions or
guarantees of money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object.

' (8) Any Director who is or may be interested in respect
of the exercise by the Directors of any of the powers conferred
by this Article may be counted in the quorumn present at any
meeting of the Directors whereat the exercise of any of such powers
or any question relative thereto is considered and may vote thereon.

DISQUALIFICATION OF DIRECTCRS.

99. The office of a Director shalt be vacated in any of the
following events, namely :—

(i) If (not being a Director appointed for a fixed and still
current term to a salaricd employment or office in the
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Company) he resigns his office by writing under his harzl
left at the Registered Office of the Company ; :

(ii) Tf he absent himself from the Meetings oi Directors for
a period of six months without special leave of absence
from the other Directors duly minuted ;

(i) If he have a Receiving Offer made against him, becomes
bankrapt, suspends payment or- compounds with his
creditors ; ,

(iv) Tf he be found lunatic or becories of unsound mind ;

\v) If he be disqualifie¢ by the Act or becomes prohibited
from being a Director by reason of any Order made under
any provisions of the Act ; or ’

(vi) 1f he be removed from office wnd.r the provisions of
Article 83.

PROCEEDINGS OF DIRZCTORS.

100. The Directors may meet together for the despatch of
Dhusiness, adjourn, and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be desided by a
majority of votes. In case of an equality of votes, the chairman
ghall have a second or casting vote. A Director may, and the
Secietary on the requisition of a Director shall, at any time summon
a meeting of the Directors. It shall not be necessary to give notice
of a meeting of Directors to any Director fur the time being absent
from the United Kingdom.

101, The quorum necessary for the transaction of the business
of the Divectors may be fixed by the Directors, and unless so fixed
shall be two.

102. The continuing Directors may act notwithstanding any
vacanay in their body, but, if and so long as their number js reduced
below ¢he number fixed by o1 pursuant to the Articles of the
Company as the necessary quorum of Directors, the continuing
Directors or Dir stor may act for the purpose of increasing the
number ot Directors to that number, or of sunmoning a General
Meeting of the Compaany, bu* for no other purpose.

&
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103. The Directors may elect a chairman of their meetings and
determine the perivd for which he is to hold office ; but if no such
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same,
the Directars present may choose one of their number to be chairman
of the meeting.

104. The Directors may delegate any of their powers to
committees consisting of such member or members of their body as
they think fit ; any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the Directors.

105. A committee may elect a chairman of its meetings ; 1itno
such chairman is elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be
chairman of the meeting.

106. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of
votes the chairman shall have a second or casting vote,

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

108. A Resolution in writing, signed by all the Directors for
the time being entitled to 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 Directors duly convened and held.

EXECUTIVE DIRECTORS.

109. The Directors may appe.nt out of their own mumber &
Managing Director, a Commmercial Director, a Chemical Director,
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and other Technical Directors (all such persons being in these
Articles referred to as Executive Directors), and may fix their
remuneration, either by way of salary or tommission, or percentage
on the profits of the Cotnpany, or by a combination of two or more
of those modes.

110. Every Executive Director shall be liable to be dismissed
or removed by the Board of Directors or by the Company in General
Meeting. The Board may, however, enter into any agreement
with any person who is, or is about to become, an Executive
Director with regard to the length and terms of his cmployment,
but so that the remedy of any such person for any breach of ~uch
agreermnent shall be in damages only, and he shall have no rigﬁt or
clatm to continue in such office contrary to the will of the Directors
or of the Company in General Meeting,

111, An Executive Director shall be subject to the same
provisions as regards removal and disqualifications as the other
Directors, and if he cease to hold the office of Director from any
caure, Iic chall 4pso facto cease to be an Executive Director.

112. The Directors may from time to time entrust to and
confer upon the Executive Directors, or any one or more of them,
all or any of the powers of the Directors (excluding the power to
issue capital, make calls, forfeit shares, borrow money, or issue
debentures) that they may think fit, such powers to be duly set
forth in the minutes of the Board, which shall be sufficient evidence
thereof. The exercise of all such powers by the Executive Directors
shall be subject to such regulations and restrictions as the Directors
may from time to time make and impose, and such powers may at
any time be withdrawn, revoked, or varied,

SECRETARY.

113. The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they
may think fit ; and any Secretary so appointed may be removed
by them.
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114. No person shall be appointed or hold office as Sceretary
who is-—

(@) the sole Director of the Company ; or

() a corporation the sole Director of which is the sole
Director of the Company ; or

(c) the sole Director of a corporation which is the sole
Director of the Company.

115. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

THE SEAL.

116. The Directors shall provide for the safe custody of the
scal, which shall only be used by the authority of the Directors
or of a committee of the Directors authorised by the Directors in
that behalf, and every instrument to which the seal shall be affixed
shall be signed by a Director and shall be countersigried by the
Secretary or by a second Director or by some other person
appointed by the Directors for the purposc. Documents other
than deeds may be executed in such manner as the Directors may
from time to time appoint ox may be signed by one Director and
the Secretary. - ‘

AUTHENTICATION OFF DOCUMENTS

117. Any Director or the Secretary or any person appointed
fr » the purpose by the Directors shall have power to authenticate
any documents affecting the constitution of the Company (including
the Memorandum and Articles of Association) and any Resolutions
passed by the Company or the Directors or any Committee, and
any books, records, documents and accounts relating to the business
of the Company, and to certify copies thereof or extracts therefrom
as true copies or extracts ; and where any books, records, documents
or accounts are elsewhere than at the Office the local manager or
other officer of the Company having the custody thercof shall be
deemed to be a person appointed by the Directors as aforesaid.
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118. A document purporting to be a copy of a Resolution of
the Company or of the Directors or of a Committee or an extract
from tlhe minutes of a meeting of the Company or of the Directors
or of a Committee which is certified as such in accordance with the
provisions of the last preceding Article shall be conclusive evidence
in favour of all persons dealing with the Company upon the faith
thereof that sucli Resolution has been duly passed or, as the case
may be, that such extract ts a true and accurate record of a duly
constituted meeting.

DIVIDENDS AND RESERVES.

119. The Company in General Meeting may declare dividends,
but no dividend shall exceed the amount recornmended by the
Directors,

126. The Directors may from time to time pay to the members
such interim dividends as appear to the Directors to be justified by
the profits of the Company.

121. No dividend shall be paid otherwise than out of profits.

122. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of
the Company) as the Directors may from time to time think fit.
The Directors may also without placing the same to reserve carry
forward any profits which they may think prudent not to divide.

123. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but no amount paid or
credited as paid on a share in advance of calls shall be treated foxr the
purposes of this Arti-’ paid on the share. All dividends shal
be apportioned and y - proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the
period in respect of whicl the dividend is paid ; but if any share is

B R
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issuedd on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

124. The Directors may ceduct from any dividend payable to
any member all sums of money (if any) presently payable by him te
the Company on account of calls or otherwise in relation to the shares
of the Company. ‘

125. Any General Meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shares,
debentures or debenture stock of any other company or in any one
or more of such ways, and the ircctors shall give effect to such
Resolution, and where any difficulty arises in regard to such dis-
tribution, the Directors may settle the same as th y think expedient,
and in particular may issue fractional certificates and fix the value
for distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may
seem expedient to the Directors.

126. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint
holders who is first named on the Register of Members or to such
person and to such address as the holder or joint holders may in
writing direct. REvery such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one, two
or more joint holders may give effectual receipts for any dividends,
bonuses or other moneys payablz in respect of the shares held by
them as joint holders.

127. No dividend shall bear interest against the Company.
ACCOUNTS.

128. The Directors shall cause proper books of account to be
kept with respect to i—

(a) allsumsof money received an d expended by the Company
and the matters in respect of which the receipt and
expenditure takes place ;
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(b) all sales and purchases of goods by the Company ; and
(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there arc not
kept such books of account as are necessary to give a true and fair
view of the state of the Company’s affairs and to explain its
transactions.

129. The books of account shall be kept at the Registered
Office of the Company, or, subject to section 147 (3) of the Act, at
such other place or places as the Directors think fit, and shall always
be open to the inspection of the Directors.

130. The Directors shall from time to time determine whether
and to what extent and at what ti.aes and places and under what
conditions or regulations the accounts and books of the Company or
any of them shall be open to the inspection of members not being
Directors, and no member (not being a Director) shall have any
right of inspecting any account or book or document of the Company
except as conferred by statute or authorised by the Directors or by
the Company in General Meeting.

131. The Directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to
be laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

132. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be Jaid belore the
Company in General Meeting, together with a copy of the Auditors’
report, shall not less than twenty-one days before the date of the
Meeting be sent to every member of, and every holder of debentures
of, the Company and to every person registered under Article 35.
Provided that this Article shall not reqaire a copy of those documents
to be sent to any person of whose address the Company is not aware
or to more than one of the joint holders of any shares or debentures.

CAPITALISATION OIF PROFITS.

133. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalisc



31

any sum carried and standing to any reserve as a result of a sale
or revaluation of the assets of the Company or any part thereof
or any other amounts for the time being standing to the credit of
any of the Company’s veserve accounts or to the credit of the
profit and loss account or otherwise available for distribution, and
accordingly that such sum be set free for distribution amongst the
members who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that the same
be not paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such
members respectively or paying up in full unissued shares or deben-
tures of the Company to be allotted and distributed credited as fully
paid up to and amungst such members in the proportion aforesaid,
or partly in the one way and partly in the other, and the Directors
shall give effect to such Resolution :

Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this Article, only
be applied in the paying up of unissued shares to be issued to mem-
bers of the Company as fully paid bonus shares.

134. Whenever such a Resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or othierwise as they
think fit for the case of shares or debuntures becoming distributable
in fractions or to ignore fractions altogether, and also to authorise
any person to enter on behalf of all the members entitled thereto into
an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or
debentures to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective pro-
portions of the profits resolved to be capitalised, of the amounts or
any part of the amounts remaining unpaid on their existing shares,
and any agreement made under such authority shall be effective and
hinding on all such members.
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AUDIT.

135. Auditors shall be appoiniced and their duties regulated in
accordance with sections 159 to 162 of the Act.

NOTICES.

136. A notice may be given by the Company to any member
either personally or by sending it by post to him or .t~ his register ed
address, or (if he lus no registered address within the United
Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be deems ’

to be efiected by properly addressing, prepaying, and posting

letter containing the notice, and to have been cffected in the case
of a notice of a Meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

i37. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder first named
in the Register of Members in respect of the share.

138. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy of a
member by sending it through the post in a prepaid letter addressed
to them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitled, or (until such. an address has been
so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred.

139. Notice of every Gencral Meeting shall be given in any
manner hereinbefore authorised to—

(a) The Directors for the time being of the Company ;

() every member except those members who {having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them ;

P

et e ALY



.

33

(¢) every person up'tm whom the ownership of a share
devolves by rcason of his being a legal personal
representative or a trustee in bankruptey of a member
where the member but for his death or bankruptey
would be entitled to receive notice of the Meeting ; and

w

(d) the Auditors for the time being of the Company.

No other person shall be entitled to receive notices of General
feetings. '

WINDING UP.

140. If the Company shall be wound up the liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction required by the Act, divide amongst the
members in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind
or not) and may, for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may with the like
sanction determine how such division shall be carried out as between
the members or different classes of members. The liquidator may,
with the like sanction, vest the whole or anv nart of such assets in’
trustees upon such trusts for the benefit «i the members as the
liquidator, with the like sanction, shall think fit, but so that no
member shall be compelled to accept any shares or other securities
whereon there is any liability. ‘

INDEMNITY.

141. Every Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall
be indemnified out of the assets ¢f the Company against any
liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Act in which relief is granted to him by tiw

Court.
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_— B wmwm &, Mam .............. i, Limited

,BOARD OF fRADE

Pursuant to the provisions of Sub~Sex,txon ( 11 of Sectmn 18 of the .

Compumes Act 1948 the Board of Trade hezeby approve of, the name

FLETCHER LIMI TED S, e
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Authorised m//hat behalf by the
President of the Board of Trade
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B WINSTONE.G. SONS LIMTEED . 7. ..

was incorperated as a limited company under the.

CE s e Compendes. AGES, 1862 %0 1893,. . . . . .2
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Al mﬁjﬂ‘ﬁaﬂ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name, '1

o ﬂ]mfﬁﬁm:ﬁ I hereby certify that the Company is.a limited Company

mcm'pomled under the name of . v
e

STHSTONE. PARBOHB FLETCHER LIMITED L

Giren under my hand at London, this .. fivgd . ... . dayof g

ApPEL e - One thousand nine hundred and fifty eigh'{’..
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COMPANY LIMITED BY SHARES.

Special Resolution

. OF

“Vinstone Parsons Fletcher Limited o~

(Passed 19th January, 1961.)

At an ExTraorpivary Gengrar Meering of the above-

=d Company, culy convened, and held on 19th january,
-, the subjoined Resolution was duly passed as a Specraw

ALUTION | —

RESOLUTION,

That the name of the Company be changed to

Y TINIEY.
?\}3\\9@71

. AN
armanyyg

Co, Lo, S22464.
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Reference: CR.  98,/3725/60 ~ BOARD OF TRADE,

COMPANIES ACT, 1948

WINSTONE PARSONS FLETCHER Limited .

Pursuant to the provisions of Sub-Section (1} of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve‘ of the name
of the above-named Company being changed to WINSTONES LIMTT}B‘D

Signed on behalf of the Board of Trade

this thirty-first day of Jamary 2 61

m horisedy in that behalf by the

- JANBretident of the Board of Trade
N ’:5

No. C. 60.
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WINLTZORE PARSONS FIETCHER LIMITED /
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! Gompanies Acks, 1862 ©o. 1893, o
’h]'u.- mventwairst day of Beaembezig. 1896 s
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e Board of Trade it has changed itsname,
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rporated under the name of Vi

5 WINSIONES LINITED ' ,

‘ /

: -

‘Given under my hand at Tondon, this thirty~first day of
' (iuary One thousand nine handred and sixty one.
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GOMPAITY TIIMITED Y SHARES

SPRCTAL RESOLUTTON
ol
WINSTONES LAMITED

i s et

(Passed 11th October, 1971)

AT an EXTRAORDINARY GENERAL MERTING of the Company held
on the 1lth October, 1971, the Tolloxing Resolution was duly

‘pagsed as a Special Resolutioni—

THAT the regulations contaiﬂed in the printed document
submitted to this Meeting and for the purpose of
identification subscribed by the Chailrman thercol be and
are hereby approved and adopted as the Arvticles of
Association of the Gompany in substitution for and to the

exclusion of all the oxisting Articles theraeof,
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THE COMPANIES ACTS 19L8 to 1967

COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION

o

o
;“3 of
WINSTONES LIMITED
(Wew Axticles of Association adopted by Special
Resolution passed on 1lth October, 1971.)
TARLE A

xfa 1. The Company is a private company and, subject as
(o hereinafter provided, the regulations contained in Part II

of Table A in the First Schedule to the Companies Act, 1948
(hereinafter referred to as"Table A"), together with the
regulations hereinafter contained, shall be the regulations
of the Company.

2. Paragraphs 75, 79, 8l and 89 to 97 (inclusive) of
Part I of Table A shall not apply to the Company.

BUSINESS

3. Any branch or kind of business vhich the Company is
either expressly or by iwplication authorised to undertake may
be undertaken by the Directors at such time or times as they
ghall think fit, and further may be suffered by them to be in
abeyance, vhether such branch or kind of business may have been
actually commenced or not, so long as the Directors may deem it
expedient not to commence or proceed with the same.

li. The registered office of the Company shall be at such
place in England as the Directors shall from time to time

appoint.
%% SHARE CAPITAL

5. &ll shares, whether in the original or any increased
capital, shalli be under the control of the Directors, who may
allot, grant options over, or otherwise dispose of the same to
such persons, at sucr times and for such consideration, and
upon such terms and conditions as they may determine, but so that
no shares shall be issued at a discount except in accordance with
section 57 of the Act.

LIEN

6. In paragraph 11 of Yart 1 of Table A the words "(not
being a fully paid share)" and the wozig "{other than fully paid
ghares)" shall be omitted.

TIITS YUY



ENERAL MEBTINGS

7. In pavagraph 54 of Part I of Table A the words
"meeting shall be dissolved'shall be gubstituted for "Membexrs
present shall be a quoram",

8. Tn paragraph 58 (b) of Part I of Teble A the words
none Member™" ghall he substituted for "three Membexs".

DIRECTORS

9. TUnless end until otherwise determined by Ordinary g%,%,
Resolution of the Company in General Meeting the number of v
Divectors shall not be less than two.

10. Subject to paragraph 88 of Part I of Mable A, each
Dirvector shall remain in office until removed by memorandum in
writing signed by the holder or holders of a majority in
nominal value of the issued share capital for the time being
of the Company and sent by post to ox left at the Registered
Office for the time being of the Company or by an Ordinary
Resolution of the Company in General Meeting.

11. The holdexr or holders of a majority in nominal value @)
of the issued share capital for the time being of the Company o
may at any time and from time to time by memorandum in writing

gigned by him ox them and sent by post to or left at the

Registered O0ffice for the time being of the Company, ox the

Company may at any time and from time to Hime by Ordinary

Resolution in General Meeting, appoint any person to be a

Director either to fill a vacancy or as aIl addition to the

existing Board. Any Director so appointed shall hold office

until he is removed pursuant to Article 10 or his office i

vacated under paragraph 88 of Part I of Table A,

12,  Without prejudice to Article 11 any casual vacancy
in the Board of Directors may be f£illed up by the Directoxrs
and the Directors may at any time and from time to time
appoint any person as an additional Director. Any Director
appointed under this Article shall hold office until he is
removed pursuant to Article 10 or his office is vacated under
paragraph 88 of Part I of Table A.

13, A Director may be appointed by the Directors to any
executive or othex office or place of profit under the
Company (other than the office of Auditor) in conjunction with
nig office of Director for such a pexiod and on such terms
(as to remunerabion and. otherwise) as the Directors mey
determine.

14, (1) Yo Director or intending Director shall be
disgnalified by his office from contracting with the Cempany
either as vendor purchaser oI in any other manuer whatsoever,
nor shall any such contract or auny contract entered into by
or on behalf of the Company in which any Director is in any
way interested be 1iable to be avoided, nor shall any Director
go contracting or being so interested be liable to account to
the Company for any profit realised by any such contract by
reagon of such Director holding that office or of the fiduciary
relationship thereby established.

Aa £
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(2) A Director who ie in any vay jnterested in 2
contract or proposed contract with the Company ghall declaxe
the nature of his interest at a Meeting of the pivectors in
accoxdance with section 199 of the Act.

(3) A Dizector ghall be counted in the Quorum

preosent at a meeting and may vote in reepect of any conbract
or arrangement in which he 18 interested, including his own
appointmen‘c to any other office or place of profit wnder the

Colipany

15, Any Divector o, by request, perforns apecial
gervices or goes or resides abroad for any purposes of the
Company ghall be entitled to receive such extra pemuneration,
whether by vai of salary, commigsion, percentage of profits,

lump Sum payment Or otherwise, a8 the Directors nay debermine.

16, Each Divector shall have the power to nominate (1)

any othex Director, OT (2) any pexson approved for that purpose
by the other Directors, to act a8 alternate Directox during his
abgence, and at his discretion {0 remove such albarnats DirectoXr,
and on such appointment being made the alternate Director shall,
exaepl aB regards remumeration and the pover to appoint an
slternate, be gubject in 211 respects to the terms and conditions
exigting with peference L0 the other Directors of the Company,
and eacl: alternate Director, whilst so ecting, shall exerclse and
discharge all the functions poviers and duties of the DivectoX whom
he represents. Any Pirector scting as alternate ghall have an
additional vote for each pirector for whon he acts as alternate.
Any nomination undexr this Article may be given bY 1etter; cable,
telegram O telex, and may be delivered at or sent to the
Registered office for the gime being of the Company ©r at or to
euch other place as the Dirscbors may agree.

17. In paragraph 86 of Part L of rable A the woxds from
ngnd every dirvector" to the end of the pa.ragraph ghall be deleted..

18. The Directox® may exercise all the power3 of the

Company be borrow or railse money and to moxrtgage OF charge its
undertaking, property and uncalled capital and to issue Jehentures,
detenture gtock and other geourities, whether outright oxr as
collateral gecurity for axy debt, 1iability or obligation of the
Company OF of any third party.

2t
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. TUE COMPANTIES ACTS .

COMPANY LIMITED BY SHARES

e trm—————

SPECTATL, RESOLUTION

of

-

WINSTONES LIMITED

(Passed 29 April 1980)

AT an E}CERAORﬁMRY GENERALKMEETING of the above~named Company held
ar Cowick Hall, Snaith, Goole, North Hurerside DN14 9RA on Tuesday
the 29th day of Ppril 1980, the following Resolutions were duly passed

as Special Resolutions:—

e

: e
RESOLUTICN

1. THAT the Memorandum of Asgociation of the
Company be altered by the deletion of Clause
3 thereof and the subgstitution t+herefor of
the Clause nubered 3 in the anended cooy of
the Memorandum Of Association gsubmitted to
the Meeting and for the purpose of identification
subscribed by the Chairman thereof.

2. 'IHA"I‘thename ofthecqrpanybechangedto
Croda Application Chemicals Limited. .

.
] . //
1 . //
' G E BATES
ko
Chajrman, . i 5,
. Ve
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CRODA APPLICATION CHEMICALS LIMITED

reoorate amendrents to 29 April 1980)
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above-named Company,

No. 50620, Lo ‘
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L

CoL THLE COMPANIES ACT, 1948,

‘ COMPANY LIMITED BY SHARES.
Suecinl Begolutions
' : oF. ., -
B. Winstone & .Sons Limited

L. (Passed Y7th March, 1958.)

.
.

-
. .
.

AT an EXTRACRDINARY GENERAL MEETING of the

duly convened, and -held on

'171:h March, .1958, the subjoined Resolutions were duly

passed, 45 SPECIAL RESOLUTIONS = . -

-

RESOLUTIONS.

B 1

1.

TaaT the Regulations contained in the document

submitted to this Meeting and signed for the purpose

of identification by the
same are hereby approved

Chairman thereof be and the
and adopted as the Articles

of Association of-the Company in substitution for and
_to the entire exclusion of all existing Articles thereof.

“ Winstone Parsons Tletcher Limited”.

E W, MUIRSMITH,
: Chatrmatt.

.

B, M. & Co, L1, T101095F,
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MINUTE with reference to. Reduction of Capital approved by

. Order of the High Court of Justice, Chancery Division, dated

18th March 1910. -

The Capital of B. Vinsfone & Sons Limi-tcd, and Reduced,
henceforth is £80,000 divided into 16,000 Shares of £5 cach, instead

_of the original Capital of £100,000 divided into 20,000 Shares of

£5 cach, At the titne of the regislration of ‘this Minute 8,000 of
the said 16,000 Shares arc issuced (6,000 numbered respectively

1 to 5,400 inclusive and 9,401 to 10,000 inclusive as Ordinary Sharcs -

and 2,000 3}ﬁl1abcred respectively 1 to 2,000 inclusive as Preferred

" Ordinary Shares) and are to be deemed fully paid up respectively,

and the residue of the said Shares, nawmely, 8,000 are unigsued,

&

4

Jp—
Lot LA

e

l

erenn
M,

W% SOt NN b R '-cv‘h\ " pn‘l;_‘;, B

-
‘ -
IR

L

e



/,: - "'I‘t?e ;arpanies Acts" / é% é’{ .

‘_/"’./—‘ ;&Mﬂ%"-’
/[ g
] COMPANY LIMITED BY SHAKES
MEMORANDUM OF ASSOCTATION
(/r’/-jll OF ‘
4 CRODA APPLICATION CHEMICALS LINIZED
(as altered by a Special resolution passed on 29 April 1980C) " AL

- *

i 1. The name of the Company is "B. WRNSTONE & SONS LIMITED". *
2. The Registered Office of the Company will be situate in Englafd./

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

! {3 o manus - :ture and deal in chemicals and chemical
products .. all kinds. -
e —————

1 . (ii) To manufacture and deal in products for the surface

4 coating, metal treatment and 0il drilling industries,
: ) building materials and all oleaginous and saponaceous
aubstances of every description,

(iii) To carry on business as builders and contractors, !
constructional, sanitary, civil and gemeral engineers, and : >
pharmaceutical and general chemists.

L (iv) To acquire and assume for any estate or interest and to
. take options over, construct and develon any property,
real or personal, and- richts of any kind and the whole
or any part of the undertaking, assets and lisbilities -
of any person and to act and carrv on business as a '
holding conpany .

. (V) To manufacture, process, import, export deal in and
: store any goods and other things 4nd to carry on the
business of manufacturers, NrOCeSSSrs, importers,
exporters and storers of and dealers in any goods and
other things.

(vi) To acquire and exploit lands, mines and mineral riqhts
and to acquire, explore forand exnloit any natural
resources and to carry on any business involving the
ownership or possession of land or other immovable
property or buildings oxr structures thereon and to
construct, erect, instal, enlarcge, alter and maintain
buildings, nlant and machinexy and to carry on business
as builders, contractors and engineers.

* By Special Resolution passed on 17 March 1958 the name of the Company
was changed to "Winstones, Parsons, Fletcher Limited" by Special
Resolution wassed on 19 Januarv 1961 to "Winstones Limited" and by /
Srecial Resolution vassed on 29 April 1980 to "Croda Application
Chemlcals Limited".
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(viis)
(1x)
(x)

(1)

(xvi)

To provide services of all deseriptions and to earry on
msiness as advisers, consultants, brokers and agoents

of any kind. ,

To advertise, market and sell the products of the Company
.and of any other person and to carry on the business of
advertisers: or advertising agents or of a marketing and
selling organisation or of 2 supplier, wholesaler, retaller,
merchant or dealer of any kind. :

To provide technical, cuitural, artistic, educational,
entertainment or business material, faecilities or
services and to carry on any business involving any
such provision. .

To lend money, and grant or provide credit 2nd finanﬁial
accommodation, to any person and to carry on the busiiess
of a banking, finance or_;gsurancé company. P
To invest money of the Company in any investments and
to hold, sell or otherwlise deal with such investments,

and to carry on the business of a property or investment
company.

To aCQuire and carry on any business earried on by &
subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company.

To enter into any arrangements with any govermnment or :
authority or person and to obtain from any such government
or authority or person any legislation, orders, rights, ’
privileges, franchises and concessions and to carry out
exercise and comply with the same. '

*Po borrow and ralse money andiaccept mcney on deposif

apd to secure or discharge any debt or obligation of or
binding on the Company in any manner and in particular
{without prejudice to the generality of the foregoing)
by mortgages of or charges upon all or any part of the
undertaking, property and assets {present and future)

and uncalled capital of the Company or by the creatlion
and issue of securities. : .

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, suppert or
secure, with or without consideration, whether by personal
ecovenant or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled canital of the Company or by both such
methods, the performance of the obligations of and the
repayment or payment of the prineipal amounts of, and

any premiums, interest and dividends on, a2ny securities

of any person, including (without prejudice to the generality
of the foregoing) any company wnich is for the tine belng

a subsidiary of a holding company of the Company or another
subsidiary of a holding company of ithe Gompany or otherwise
associated with the Companys :

To amalgamate with or cnter into partnership or any
prori t-shring avrrangement with, and to co-opurate or
participate in any way with, and assist or subsldise
any person. ‘
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(xviii)

(xix)

A

To accept, draw, moke, create, issue, exccute, discount, "
endorse, negotiate and deal in bills of exchange, promissory

notes, and other instruments and securities, whather ncgotliable
or otherwise. - = . . :

1

To apply for and take out; purchase or otherwise acquire

any trade and service marks and names, designs, patents, .
patent rights, inventions, and secret processes and to
carry on thebusiness of an inventor, designer or research
organisation. : .

To sell, exchange, mortEage, charge, let on rent, share
of profit, royalty or otherwise, grant licences, easements,

. options, servitudes and other rights over and in any

. (xx)

()

other manner deal with, or dispose of, all or any part
of the undertaking, property and agsets (present and
future) of the Company for any consideration and in
particular (without prejudice to ‘the generality of the.
foregoing) for any securities. ‘ : :
7o issue and allot securities of the Company for ecash

or in payment or part payment for any real’ or personal
property purchased or otherwise acquired by the Company

or any servi:es rendered to the Company or as securldty

for any obligation or amount (even if less than the’
nominal amount of such securities) or for any other purpose.

To give any remuneration or other compensation or . ,
reward for services rendered or to be rendered in placing o b
or procuring subscriptions of, or otherwise assisting

in the lssue of, any securities of the Company or in or ]
about the formation of the Company or the conduct or course -
of its business, and to establish or promote, or coneur
or participate in establishing or promoting, any company,
fund or trust and to subscribe for, underwrite, purchase
or ctherwise acquire securities of any company, fund or 4
trust and to carry on the business of company, fund or,

trust promoters or managers and of underwriters or dealers .
in securites, and to aet as director of and as secretary, L
manager, registrar or transfer agent for any other company I
and to act as trustees of any kind and to undertake and . :
execute any trust.

To pay 21l the osis, charges and expenses preliminary

- and incidental to the promotion, formation, establishment i

and incorporation of.the Company, and to procure the .
reglstration or incorporation of the Comp2ay in or under !
the laws of any place outside England. ' o

To grant pensions, annuitiés, or other allowances, |
including allowances on death, %o any directors, officers ) ‘
or employees or former directors, officers or employees
of the Company or any company which at any time is or was !
a subsidiary of a holding coupany of the Company or )
another subsidiary of & holding company of the Company

or otherwlse associated with the Company or of any

predecessor in business of any of them, and to the he
relations, connections or dependants of any suclt persons,

and to olher porsons whoge service or services.have

directly or indireetly been of penefit to the Compiny

or who have any moral clilm on the Company or to Lheiy
relations, conneetions or dependants, and to eolablish ox .
support anyassociations, institutions, clubs, gehoolys, bulldiug
and housing schumes, fumds and trusts, and to make pilyments
rownrds insurances or other arrangements likely Lo benelit
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any such persons or otherwise advance the interests of the
Company or of its Members, and to subscribe, guarantece

or pay money for any purpose likely, directly or indirectly,
to further the interests of the Company or of 1ts Members
‘'or for any national, charitable, benevolent, educationsl,
social, public, general or useful object.

{xxiv) ' .To cease carrying on or wind-up any business or activity

of the Company, and to cancel any registration of and to
wind up or procure the dissolution of the Company in any
state or territory. '

(xxv) To distribute any of the property of the Company among

its creditors and Members in specie or kind.

(axvi) fo do all or any of the things or matters aforesaid in

any part of the world and either as principals, agents,
contractors, trustecs or otherwise and by or through
trustees, agents or otherwise and either alone or 'in

conjunction with others. )

L Cegw -

. (%xvii) To carry on any other business or activity and do anything

.

of any nature which in the oplnion of the Company 1s or
may be capable of being conveniently cardsd on or done
in-connection with the above, or likely directly or .
indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking
property or assets or otherwise to advance the inierests
of the Company or of 1ts Members. )

. (xxviii) To do all such other things as in the opinion of the

Company are or may be incidental or conducive to the
. attainment of the above objects or any of them.

: And it is hereby declared that"company" in this clause, except

where used in reference 4o this Company, shall include any partnership .

or other body of persons, whether incorporated or not incorporated,
and whether domiciled or resident in the United Kingdom or elsewhere,
Yperson" shall include any company as well as any other legal or
.natural person, "securities" shall include any fully, partly or nil
. pald share, stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupcn, right to subscribe or convert,
or similar right or obligation, "and" and "or" shall mean "and/or"
where the context so permits, "other" and "otherwise" shall not be
construed ejusdem generis where & wider construction is possible,
and the objects specified in thé different paragraphs of this clause
shall not, except where the context expressly so requires, be 1n
any way limited or restricted by reference to or inference tfrom Lhe
terms of any other paragraph or the name of the Company, but may be
carried out in as full and ample 2 mammer and shall bBe construcd
in as wide a sense as if each of the said paragraphs defined the

objects of a separate, distinct and independent company.
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(v).

A,  The hiability of the Menbers is limited. e -

5. The Canital of the Campany is £100,000, divided into 20,000
Shares of £5 each, with power to jncrease the Capital, and
to issue Preference, Guaranteed, Or peferred Shares, elther
as a part of the original Capital or any increase thereof.”

1. By Special Resoluticn pasged on 4 June and confirmed on
25 June 1901 it was resolved that 2,000 shares of €5 each
of the Company's Capital chould be Preferred Ordinary
Shaves, with certain preferential rights attached thereto.

2. By Special Resolution passed on 12 Noverber and confirmed
on 6 Decerber 1909 the Capital was reduced o £80,;000 by the
repayment of = £20,000 Ordinary Capital.

3. By Ordinaxry Resolutior;‘passed on 9 March 1920 the Capital
of the Company was jncreased to £100,000 by the creation
of 20,000 additional Ordinary Shares of £1 each.

4, .- By Ordinary Resolution passed on 29 January 1947 the Capital

of the Conpany was increased to £200,000 by the creation of 100,000
additional Ordinary Shares of g1 each. /
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WS, the Several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandun of Assoclation, and we resgectively .agree to take the
nurber of Shares in the Capital of the Company set opposite our

respective names.

Nemes, Addresses and Descriptions of Subscribers

Numnber of Shares
taken by each

Subscriber
BENJ. WINSTONE, 53 rRussell Square, W.C., Printing

Ink Manufacturelr One

ERNEST H. WINSTONE, 100 &hoe Lane, E.C., Printing
_ Ink Manufacturer . Cne
FREDERICK ATONZO ALLEN, 25 Teander Road, Brdistton,

S.W., Commercial Traveller One
RODERTCK THOMAS, 157 Oshorne Toad, Forest Gate, B.,

Manager of Works Onz
WILLIAM STEERS, 8 Althorpe Road, Wandsworth Common,

S.W., Manager of the Patent Ink and Staticnery Co.- One
A.J. MIDWINTER, 106 Peckham Road, Tondon,

Coammercial Traveller One
JAMES THOMAS SHAW, 2 Connaught Foad, N.., Traveller : e
[ HONARD ERNEST BARTLETT, 5 Alkham Road, Stoke Neswington,

N., Cashier One
RATDH WILSCN MANUEL, 36 chichester Road, Ieytonstone,

Clexk . e

Dated the 21st day of Decerber, 1896.

Witness to all the above signatures ~

W, CHURCHILL TAYLER
27 Great James Street
Badford Row

Solicitor.
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+ THE COMPANIES ACTS 19L8 to 1967
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4 COMPANY LIMITED BY SHARES

'0.‘

ARTICIES OF ASSQCIALION

-

RS ey 2 .of
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TRODA APPLICATION CHEMICALS LIMITED
) (formerly Winstones Limited)
. (New Articles of Asscciabtion adopted by Special
Resolution passed on 11th October, 1971)

&  r  DABIE A . tT

T

. 1. The Company is a private comrany and, subjeat. re
hereinafter provided, the regulations contained in Part II
of Mable A in the First Schedule to the Companies Act, 1948
(hereinafter referred to as'Table AM), together with the
regulations hexreinafter contained, shall be the regulations
of the Company. .

. 2. TParagraphs 75, 79, B4 and 89 to 07 (:i.nclusivé) of
Part T of Table & shall mot apply to the Company.

. o BUSINESS

3. Any branch or kind of business which the Company is
either expressly or by implication authorised to undertake may
be undertaken by the Directors at such time or times as they
ghall think f£it, and further may be suffered by them to be in
abeyance, whether such branch or %ind of business may have been
sctually commenced or not, so long as the Directors may deem it
expedient not to commence or proceed with the same.

li. The registered office of the Company shall e at such -
place in lngland as the Directors shall from time to time
appoint.

SHARE CAPITAL

5. A1l mbares, whether in the original or any inoreased
capltal, shall be under the control of the Directors, who may
allot, grant opticns over, or otherwise dispose of the same teo
puch persons, at such times and for such consideration, and
upon such terms and conditions as they may determine, but so that
ne shares shall be issued at a discount except in accordance with
pection 57 of the ict.

LIEN
6. In paragraph 11 of Part 1 of Table A the woxds t(not

being & fully paid share)" and the words "(other then fully paid
ghares)" shall be omitted. u
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GENERAL MEETINGS

7. In parag'a:a.ph gy of part I of Table A the woxdo
uppeting phall bedissolve&‘shall be su'bs’oituted for “Membord
present ghall be & qunrum“a

g, In paxegraph g8 (b) of paxt T of Table A the words
rone Meuber" chall be aubstitutad for "three Mexbers"

DPIRECTORS

9. Tnless alid wntbil othexrwise determined by ordinary
Resolution of the Conpany in general Meeting the pumber of
Divectors ghall not be 1e98 than WO

10, gubject to para.graph 88 of Part 1 of Table A, each
DirectoXx ghall yemalin iu office wntil removed bBY menorandus in

Resolubion of %the Company in General Meeting.

11. The polder OF holdera of & majority in nominal value
of the jagued share capltal for the time peing of the Compaxy
at any time and from pime to time by pemoxandu® in writing
pigned by hin oF them end aent bY post %o oT 1ot at the
Registered office foT the time peing of the Companys or the
Compeny &Y ot any bime and from pime Lo bime by Ordinaxry

a

exlating Boaxd. AW pirector BO a.ppom‘bed ghall nold office
until he ig pemoved puxsuant 4o Article 10 or his office 1B
wacated undexr paxagraph 88 of Part T of Table A

424 Without prejudice &0 Article 11 any casual vacancy
in the Roard of Pirectors may be fil'.j.ed. up by the pirectors

~and the DirectoXd may ab &ny fime and from time 4o time
. a.ppomt any pewson a8 an a&di.t:’.ona.l Director. Any DirectoT

appointed. under thig Article ghall hold office until he i8
removed pu'x:suan‘c. o Article 10 or his office is vacated ynder
pa.ragrap‘n 88 of Part T of Table A- .

13, A pirector WAY be a.ppointed by the pirectors to any
executive o other office or place of profit pnder the

Company (otheT than the office of Auditor) i conjunction with
hie office of pixectorT for such 2 'peri.od and on guch ‘terms

(a8 to remuneration and otheTwise) &9 the Directors &Y
deterning.

. No Director or intending Direotor shall be
disqua.li.fi.ed by his office frod contracting with the Compayy
elther 88 vendoT purchaser or in any other manner whatsoeVvers
por #hall any such contract OF any contract entered into by

or on pehalf of fhe Compary in which any pirectar ig in any
way i.nterested. pe liable +o be avoided, nor ghall any Director
80 conbracting or being 80 ,‘mtereated pe 1iable o acoount to
the Company or any profit realised by any auch contract by
reason of sueh Dixector holding that office or of the fiduciary
relationahip thexeby esta.‘olisheg..
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(2) A Director who is in any way interested in a
contract or proposed contract with the Company shall declare
the nature of him interest at a Meeting of the Directors in
accordance with section 199 of the Act.

(3) A Director shall be counted in the Quoxum
present at a meeting and may vote dn reapect of any contract
or arrangement in which he is interenied, including hig own
appointment to any other cffice or place of profit under the
Company .

15.  Any Director who, by request, performe apecial
services or goes or reamides abroad for any purposes of the
Oompany chall be entitled to zweceiwve such extra remuneration,
whether by way of salary, commission, percentage of piofits,
Tump sum payment oz otherwise, as the Directors way determine.

16. Each Director shall have the power to nominate (1) -
any other Director, ox (2) any persoen approved for that purpcse.
by the other Directora, to act as alternate Director during his ‘
absence, and at his discoretion to remave such alternate Director, :
and on such appointment being made the alternate Director shall,
exéept a8 regards remuneration and the power to appoint an
alternate, be subject in all respects to the femms and conditions
existing with reference fo the other Directors of the Company,
anil each alternate Director, whilst so acting, shall exercise and
discharge a1l the functions powers and duties of the Director whom
he represents. Any Dirsctor acti.y as alternate snall have an
additional veote fox each Director for vhoa he acts as altemate.
Any nomination under this Article may be given by letter, cable,
tolegram or telex, and may be delivered al or sent to the .
Rogistered Office for the time being of the Company ox at or to !
such other place as -the Directors may agree.

17. In paragraph 86 of Part I of Table A the words from
Mand every director" to the end of the paragraph shall be deleted.

48. The Directors may exercise all the powers of the
Company %to borrow or raise money and to mortgage or charge its
undertaking, property and wncelled capital and fo isgue debentures,
debenture stock and other securities, whether oubtright or as
collateral mecurity for any debt, liability or obligation of the
Company or of any thizd party.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 50620

e

1 hereby certify that

WINSTONES LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

CRODA APPLICATION CHEMICALS LIMITED

Given under my hand at Cardiff the 23RD MAY 1980

/y@% o
E. A, WILSON

Assistant Registrar of Companies

c.172



Rl

No. 50620 | ALy

THE QOMPANIES ACTS

P

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

CRODA APPLICATION CHEMICALS LIMITED

(Passed 10 February 1983) I

AT the ANNUAL GENERAL MEETING of the Company held on
Thursday the tenth day of February 1983 .the following

Resolution was duly passed as a Special Resolution

FESQUUTION

THAT in accordance with the provisions
of S. 12 of the Companies Act 1981 no
auditors be appointed by the Company in
that it is a dormant company and meets
the other requirements of the aforesaid
section in this regard




24 DECEMBER 1982
£

200,000

£200,000

200,000

£200,000

CRODA APPLICATION CHEMICALS LIMITED

BALANCE SHEET AT 25 DECEMBER 1983

CURRENT ASSETS
Debtors
Anounts owed by group campanies

CAPITAL AND RESERVES
Called up share capital

N)'IES :

i

1, Ultimate holding company

Croda International Ple, incorporated

in the United Kingdom, is the
ultimate helding company.

2. Share capital

Oxdinary shares of £1 eacn
Issued and fully paid £200,000

Authorised . £200,000

Sobzro.,

\\G\C\ |

25 DECEMBER 1983
£

200,000

£200,000

200,000

£200,00M

& Special Resolution has been passed by the Company under the provisions of
S. 12 of the Companies Act 1981 that no auditors be appointed by the Company.

The directors have relied on the exemptions for individual accounts on the
yround that the Company is entitled to be treated as a small company.

The Conpany was dormant for the whole of the pericd ended 25 December 1983
and has made neither profit nor loss in that pericd.

Director

20January 1984

Director

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

---------

——————



