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NOTICE OF ILLEGIBLE DOCUMENTS

Companics House regrets that documents in this company’s
microfiche record have pages which are illegiblc.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause,
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STATEMENT of the Nunihml Capital made. pursuant to & 112 of 54 and 55 o R

Vict., eap. 39, ‘Stanp Act, 1891

(Noxw, —The Stamp Quty on the Nominal Capital is~

"

‘I'wo Shillings for every £100 or fraction ol £100.) | ‘ - .

This statement is to be filed with the Memorandum of Association, or other Document,

when the Company is registered.

Presented for registration by
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The NOMINAL CAYITAL of the—"" 'AXL‘J’ g"’/‘ ﬁ%—-»,,.w,
W-w, o ,,m .

’ “ - 3
S . - Company, Limited,

— - St

7 | n .
k B e “M o divided into_ /P //éi shares of £ /O .

e, e

%Aﬁ( Lo MM , | | |
- Signature /M&Lmﬂﬁ m—ﬂl %’%

Description -
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{ This statement; should be signed by an Officer of the Company,
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1st. The name of the Company is “ Dawser & Son, LiMiTeED.”

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

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

(4} To acquire and take over as a going concern and carry on the business
of Slaters and Slate Merchants heretofore carried on by William Clark
Dawber and James Townsley in the City and County of Kingston-
.upon-Hull, Great Grimsby, and elsewhere, under the style or firm of
“ W. Dawber and Son.” and also the like business heretofore carried
on by tne said William Clark Dawber, at Great Yarmouth, together
with the whole of the assets of the s.id businesses, and, with a view
thereto, to enter into and carry into effect (either with or without
modifications) an Agreement dated the 16th day of November, 1897,
and made between James Townsley, Owen Alfred Ellis, and Arthur
Brewin Partridge of the one’part, and William Gilfoy (a Trustee) on
behalf of the above-named Company of the other part.

(B) To carry on as a Joint Stock Company Limited the businesses referred to
in the said Agreement as the same have heretofore been carried on //?
and also the general business of Slaters and Slate Merchants ‘?nd/
dealers in all kinds of building materials and such other busmes ES*anél

3

i

§ processes in cunnection with the above-mentioned busmesses ixs u'eﬂ .

; customarily or usually carried on in connection therewqt'h o 1‘\3,,’;1-...

. “’ )
8 naturally incident thereto, e (f“?" o)
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(c) To carry on, either in ¢

(p) To carry on any °

6

onnection with the business. aforesaid, or as dis
tinct and separate businesses, the business or businesses of Quarry
Owners, Brick and Tile Makers, Warehousemen, Wharfingers, Ship -
Owners, Lighter Owners, and'-other prades or businesses analogous

By
N

thereto. R %

" ’ R
ther b‘us;iness,iwhe'i:hitex‘l 1¥;gnafacturing or “Olherwis_’e’
which may seem to the Confpal;);" capable of being conveniently
carried on in connection withi the above, or calculated directly or in.
directly to enhance the value of or render more profitable any of the '

Company's property. . .

(z) To purchase or by other meang acquire any freehold, leasehiold, or other

propexty for any state or interest whatever, and any rights, privileges,
or easements over or in respect of any property, and any buildings,
factories, ?nil]s, works, wharves, roads, railways, tramways, machinery,
engines, rolling stock. plant, live and dead stock, barges, vessels, or.
things, and any real or personal property or rights whatsoever which
may be necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company, and to erect
and construct all buildings and works requisite or necessary for the

purposes of the Company.

(F) To acquire and undertake the whole or any part of the business, goodwill,

q

~

and assets of any person, firm, or Company carrying on or proposing to ¥l
carry on any of the businesses which this Company is authorised to, ,;J¥

Ly g
%

carry on, and, as part of the cousideration for such acquisition, to

undertake all or any of the liabilities of such person, firm, or Company, |

or to acquire an interest in, amalgamate with, or enier into any arrange-
ment for sharing profits, or for co-operation, or for limiting competition,
or for mutual assistance, with any such person, firn, or Company and
to give or accept, by way of consideration for any of the acts or things
aforesaid, or property acquired, any Shares, Debentures, or securities
that may be agreed upon; and to hold and retain, or sell, mortgagé,
and deal with any Shares, Debentures, or securities so received.

(6) To promote any other Company for the purpose of acquiring all or any

of the property and undertaking any of the liabilities of this Company.
or of undertaking any business or operations which may appear likely
to assist of benefit this Company, or to enhance the value of any pro-
perty or business of this Company.

{(m) To sear~h for, get, win, work, raise, make marketable, and use, sell, and

dlipose of coal, oil, iron, clay, precious and other metals, minerals, and
other substances, or products on, within, or under any property of the

3

Comparry, and to grant prospecting and mining and other licences,

rights, or privileges for such purposes,

{1

{1,
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‘ {1) To scli or otherwise dispose of tho wholo or any purt of the undertaking
¢ of the Company, either together or in portions, for such consideration

:“::.1; ’ as the Compa.n?r may think fit, and in p{ltrtlcular for Shares Deben-
Ship 1 tures, or securities of any Company purchasing the same. ;
EOlUS {» (+) Ta invest and deal with the moueys of the Company, not immediately - ,
b required, upon such securities, and in such manner as may from time r
. i to time Le determined. !
wise, ,{ .
ently b (x) To lend and advance money or glve evedit to such persons and on such i
T in- g_ terms as may séem expedient, and in particular to customers and \
f the : others having dealings with the Company, and to give guarantees or .
] become security for any such persous. 2
; \
vther “ (1) To borrow or raise maney in such”manner as the Company shall think fit,
eges, and in particular l?y the issue of Debentures or Debenture Stock, !
ings, perpetua.l or o?herwxse, ad to secure the f'epnyment of any money :
rery, borrowed or raised by mortgage, eharge, or lien upon the whole or any '
S, or. . _ part of the Company’s property or assets, whether present or future, i
hick ' , including its nnealled Capital, and also by a similar mertgage, charge, ' g
may ' .or lien to secure and guarnntee the performance by the Company of any !
srect - obligation or liability it may undertake.
the (n) To draw, make, accept, endorse, discount, exeeute, and issue promissory ‘
‘ notes, bills of exchange, bills of lading, warrants, debentures, and ’
will, other mnegotiable or transferable instruments. ¥
g Lo (¥) To improve, manage, cultivate, develop, exchunge, let on lease or otherwise, ;
1 to R S mortgage, scll, dispose of, turn to account, grant rights and privileges &h
y to ‘ in respect of, or otherwise deal with, ull or any part of the property C .;:
anys i and rights of the Company. lf:
1ge- {
1om, 1 {0) To subseribe for, lake, purchase, or otherwise acquire and hold Shares '
.and or other interest in or securities of any other Company having objects -
ES ; E altogether or in part similar to those of this Company, or carrying on 5
fies " any business capable of being conducted so as directly or mdirectly to ]
age, . benefit this Company. s
i {p) To support and subscribe to any charitable or public objects, and any "
any i institution, society or club which may be for the benefit of the Company
ny. ' : or its employés, or may be commected with any town or place where the
cely ’ Company carries on business ; and to give pensions, gratuities, or charit-
) (o8 : able aid to any person or persons who may have served the Company,
3 or to the wives, children, or other relatives of such persons; and to form
' and contribute to provident and benefit funds for the benefit of any :
and persons employed by the Company, and to insure against loss in the 2
nd event of death, accident, injury, sickness, or any occurrence of the like :
the nature of any persons employed by the Company.
es, .
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(@) Mo pay any expenses of and preliminary ard incidental to the formation, }
promotion, establishment, and registration of the Company.

(r) ‘Lo distribute among the members of the Company in kind any property § f
of the Company, and in purticular any Shares, Debentures, or securities §il6
of other Compunies belonging to this Company, or of which this Company H¥

may have the power of disposing.

(s) To do all sach other things as are incidental or conducive to the attainment :
of any of the above objects. .

4th. ‘The Liability of the Members is limited.
5th. The Capital of the Company is £20,000, divided into 1000 —— Preference

Shares of £10 each, and 1000 Ordmmy Shares of £10 each, and such Preference Rl

Shares shall confer the right to a fixed cumulative Dividend at the rate of 5 per cent. &

per annum on the Capital paid up thereon, and shall rank both as regards Dividengs and- i' ;

Capital in priority to the Ordinary Shares.
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WE, the soveral persons whose Names Addresnes and Descriptions are here-
unto subscribed, are desirous of heing formed into a Company, in
pursuance of thls Memorandum of Association ; nad we respectively agree
to take the number of Shares in the Capital of the Company set opposite
our respective names,

No. of Shares

Names, Addresses, and Descriptions of Subscribers. taken by each
Subseribet”
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Dated the fﬁlla_y of grtfm»{fq_, 1897.

. R

WITNESS to the «thowesSignstures— \M%M //s(/ j—a/ﬂM ljotau-rw?
@,&44@6 é% C. ww,/a &07 WM%Q’

J /uwZFrz
m/ﬁ;:wo/w‘? /ae@én&w
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THE COMPANIES ACTS. 1862 TO 1893.

GOMPANY LIMITED ‘BY SHARES.

Arcticles of Assoriation

or . .

. ‘ 1DoISTERED
Jawber and Son, .:77,
LIMITHED. i
. _ | 25 NOV 1897

PRELIMINARY.

1. "Whe Regulations contained in the 'able marked “A,” in the Exclusionof
First Schedule to the Companies™ Act, 1862, shall not apply to the
Company.

2. In thesc Articles, unless the context or subject requires a different Iuterpreta-
tion Olanse.

meaning—

«'The Statutes ” shall mean The Companies’ Acts, 1862 to 1590,
and every other Act incorporated therewith.

‘‘I'he Register,” shall mean the Rogister of Members 1o be kept
as required by Section 25 of the Companies® Act, 1862.

« Month " shall mean Calendar Month.

Words which have a special meaning assigned to them in the
statutes shall Jiave the same meaning in these presents.

Words importing the singular number only, shall include tie
plural; and the converse shell also apply.

Words im)orting males shall include females.
‘Words importing individuals shall inclade corporations.

8. The first business of the Compuny shall be to acquire tie #grerment

. . . LR
businesses and undertakings of W. Dawber and Son and W. (. frrrcd-
Dawber, and, for the purpose of so doing, the Directors shall ‘rfa- (Q

with take into consideration, and, if nppmvul of. shell adopt on Lunn, . of % 4’(”/\; i
the Company, either with or without modifications, th: “urn.cment.#»/

referred to in Clause 3, Sub-section (a), of the Memorandum /
Association. e G‘ | P
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Comrzonce-
mant of
business,

Allotmont of
Shares.

Alteration of
Articles and
inerense or
ruduction of
Capitnl,

Difterence in
amounts paid
on Shares,

Trusts net
recoguided,

Joint holders,

Certificntes,
hoye signed,

Renewal of
Uortificntes,

Joint holdexs,
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4. 'The business of the Company 1.y be cernmenced although the
whole of the Nominal Capital is not subseribed for.

5. Subject to Clanse 6 of these Articles, the Sharcs shall be under
the control of the Directors, who may allot and dispose of the same to
such persons, on such terms, and in such manner as they think fit.

6. '"'hese Articles shall not be altered, excluded, or added to, nor
shall the Capital of the Company be incrensed or reduced, or
any Shares in any increase of Capital be issmed with any pre-
ference, priority, or special advantage, nor shall uny regulation or
resolution be made or passed restricting or interfering with the
powers aad discretion of the Directors, or remwving any Directors,
except by a resolution passed by o majority of the members of the
Comipany present, personally or by proxy, at a generul meeting of Share-
holders duly convened, and which majority shall hold not less than two-
thirds of the eapital of the Company for the time being issued.

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

SHARES AND CERTIFICATES.

8. The Company shall be entitled to treat the person whose name
appears upon the Regis’ ~ in respect of any Share as the absolute owner
thereof, and shall not he under any obligation to recognise any trust or
equity, or equitnble claim to ov interest in such Share, whether or not
it shall have express or other notice thercof,

9. If several persons are registercd us the joint holders of any Share,

any one of such persons may give cffectual receipts for any Dividend puy-
able in respect of such Share.

10. Every Member shall be entitled without rayment to one
Certificate under the Common Seal of the Cowupany, signed by two
Directors and the Secretavy, speeifying the Share or Shares held by him,
with the respective numbers thereof, and the amount paid up thereon,
If he shall requ're additional Certificates, he shell pay for each such

additiounl Certificaces such sum, not excceding One Shilling, as the
Divectors shall determine,

11. If any Certificate be worn out or lost, it may be renewed on
payment of One Shilling or such less sum as the Dircctors may prescribe,
and upon the person requiring the new Cortificate: giving up the worn-
f)ut Cer'tlﬁcatr:, or ‘gwlng such evidence of its loss or destruction and such
indemnity to the Company as will satisfy the Directors,

12. Where two or more persons are registered as the holders of

any Share, the first named of such persons shall alone be entitled to
delivery of the Certificate thercof.




e T T TR TR T T T T

£

TR (S

pa.

TR T I R

13 W

' f

CALLS ON SHARES.

13 The Directors may from time to time make such Calls upou the
Members in respect of all moneys unpaid on their Shaves ao they ihink
fit, provided that twenty-vne days’ notice at least, specifying the iime and
place for payment, is given of each Call, and each Member shall be liable
te pox the amount of Calls so made to the persons and at the times and
places appointed by the Directors.

14, A Call may be made payable by instalments.

15. A Call shall be deemed to have been ade at the time when the
resolution of the Directors nuthorising such Call was passed.

16. 1f the Call payable in respect of any Share be not paid before or
on the day appointed for payment thereof, the holder for the time being
of such Share shall be linble to pay intcrest for the same at the rate of

Ten per centwm per annum fom the day appointed for the payment
thereof to the time of actual payment.

17. 1If by the terms of the prospectus or by the conditions of allot-
ment any nmount is payable in respect of any Shares hy justdiinents,
every sieh instalment shall be payable as i it were o Call duiy made by
the Dircctors, and of which due notice had been given, and all provisions
hereof with respect to the payment of Calls or to the forfeiture of Shares

for noupuyment of Culls shall apply to such instalments and the Shaves in
respect of which they are payable,

18. The joint-holders of « Share shall be severally as well as jointly

liable in respect of all payments which ought to be made in respect of
such Share

T9. 'The Directors may, if they think fit, receive from any Member
willing to advance the same all or any part of the moneys due upon the
Shares held by him beyond the sums actually culled for; and upon the
money so paid in advance, or so much thereof as from time to time
exceeds the amounti of the Calls then made upon the Shares in rvespect of
which such advance has been made, the Compnny may pay interest at
such rate as the Member paying such such sum in advance and the
Divectors agree npon, or in default of agreement at such rate, not exceed-
ing Five per centum per annum, as the Directors shall think fit.

TRANSFER OF SHARES.

20. Save as provided by Clause 28, no original Shareholder shall,

,without the consent in writing of a majovity of the Directors for the time

being, trausfer any of the Shares to be allotted to him dwing a term of
5 years from the date of such allotment.

Calls Low
made,

Calls by
instulments,

When Call
deemed to
be made,

Intereat on
Calls in
arrent,

Tuutalments

-to be treated

as Calls,

Joint holders
severally
linble.

Payments in
advance of
Calls.
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Notice.

Jompany's
powaor.

Arbitration.

Dofaunit
by roliring
Member.

Dofault by
Compunny.

How Shares
to be offered
to Mombers,

1.1

23, No Share shall, save as provided by Clause 29 hercof, .bc l‘-‘mns- ’
ferved to a person whe is not @ Member, so long us any Member is \\'1lling”' .
to purchase the same at « fair value. 1“

i

93, In order to ascertain whether any member is willing Lo purehace ol
2 Share, the proposing transferor shall give notice m writing (!lereinafter,; ';'If
called the transfer notice) to the Company that he desires to transfer the
same  Such notice shall specify the sum he fixes as the fair value, and
shatl constitute the Diveclors for the tune being his agents for the enle of "
the Share to any member of the Company at the faiv value. The ‘. ansfer: *
notice may include several Shares, and in such case shall oper  _-as if it
were a separate notiee in respect of each, The transfer notice shall not be
revoeable excopt with the sanction of the Directors. '

24. In caso any difference asises between the retiving or proposing .
Transferor and the purchasing Member as to the fair value of n Share, gl
the difference shall be referred to the arbitration of two arbitrators, one "a,;“.
to he appointed by each of the parties in difference.

5. IF in any case the proposing Trunsferor, after having become @
bonnd as nforesnid, makes defanlt in transferring the Share, the Company 7

A
[

may receive the purchnse money, and shall thereupon cause the name of o8
the purchasing Member to be entered in the register as the holder of
the Share, and shall hold the purchase money in trust for the retiring .
member. The receipt of the Company for the purchase money shall be .
a good discharge to the purchasing Alember, and after s name has

)

been entered in the register in purported exercise of the aforesaid power, ,V
. . . e * !
the validity of the proceedings shall not be questioned by any person. '

26, If the Directors shall not, within the space of 28 days after heing %3
sorved with the transfer notice find a Member willing to purchase the ,'f ,
Shares and give notice in wmanner aforesaid, the proposing "ransferor shall 1’
at any time within three calendar months afterwards be at liberty, subject 23
to Clause 20 and to Clause 20 hercof, to sell and transfer the Shares (or ;

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

-

.
g
Ny~
. ,r‘
* 5
e

7o : ' . ] [
27. e Coipany in genera. meeting may make and from time to - _ - o

L.

- d

time vary rules as to the mode in which mny Shaves speeified in any notice
served on the Compan pursnant to Clause 22 hereof shall be offered -
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i‘““ ta the Members, aud as to their rights in regard to the pnrchase thereof,
A f and b particular may give any Member or class of Members a preferential

right to purchase the same. Until otherwise determined, every such Share g
; shall b offered to the Members in such order as shall be determined by i
1ase lots drawn in regard thereto, and the lots shall be drawn in such manner

\ftor L as the Directors think fit. !
the :
and 3 28, Any Share may be transferred by - Member to any Son or Risbbto L
& of g Grandson, or Danghter, or Son-in-Law, or Nephew, or Wife or Husband Som &e 1
sfer A of such Member, and any Share of a deceased Member may be transferred &
£ it i’ by his Executors or Administrators to any Son, or Grandson, Danghter,
t be ! or Nephew, or Son-in-Law, Widow, or Widower of stieh deceased Membor :
E (to whom such deceased Member may have specifically bequeathed the [
; same) and Shares standing in the name of the Trustees of the will of ;
ing ?: any deceased Member may he transferyed upon any change of trustees to ; ¥
are the trustees for the time being of sueh Will, and ('inuse 21 hereof shall N ;
eof E not apply to any such transfer. :
fair : , ) L
: 29. The Directors may refuse to register any transfer of a Share (a) ggv’:gﬂtlo .
~ where the Company has a lien on the Share, () where it is not proved to fuse transfer. !
o their satisfaction that the proposed Transferee is a responsible person,
ing ; (¢} where the Directors are of opinion that the proposed ‘l'ransferee is "
\re, E not a desirable person to admit to Membership, but paragrapbs (4) and E
mne i (¢) of this clause shall not apply where the proposed 'Iransferee is salready :
i & Member, nor to a transfer made pursuant to clause 28 hereof. k
I . . I
ne t ?,0. :lllle instrument of transfer of unyﬁShflre in the Comnpany shall Jixecabionof 1
ny be in writing, and shall be exccuted both Ly the tw_w.nsl'eror and the transfer. it
of . transferee, and the tronsferor shall be deemed to remain the holder of
of . such Shore until the name of the transforee is entered in the Register in ;
ng respect thereof, 3
be : . .
as 31. Shares in the (?ompuny may be transferred in the usfual common Form of :
., form, or in the following form, or as uear thercto as circumstances ;
will permit :—
4 1, 4.B., of in constderation of the sum of 5
g ’ . pounds, paid to me by C.0,, of )
10 ‘ do hereby transfer to the said €. 7). the Share (or Shares) numbered - '
11 , standing in my nmme in the books of Dawser
ot , AxD Sox, Limrrep, to hold unto the said C.D., his executors, . fﬁ
Ty administrators, and assigns, subject to the several conditions on !
which 1 held the same at the time of the execution hereof; and I, 1
the said C.D., do bereby agree to take the suid Share (or Shares)
subject to the same conditions.
¢ As witness our hands the duy of , 189

=
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Troon
tranafor.

Tranafor to
be left at
Onlce.

Closing trang-
for bogks,

TPersons
roeogmised on
death of
Sharcholder.
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83, A fec ot exceeding Two Shillings and Sixpence yuy bo charged

for each trausfoer,

38, Tvery instrument of transfer shall be left at the Office fop
registration, md the Certificaic of the Shares expressed to be transferred
uris

shall be produced, and such other evidence given as the Directors may

require, to show the right of the Transferor to make the transfer,

31, The Pransfer Books shall be closed dnring the fonrteen dnys
immediately preceding the Ordinary General Meeting in cach year,

TRANSMISSION OF SITARES.

35.  On the denth of any Member, being one of several joint holders

of Shares the Survivor or Survivors of such joint holders shall be the only
persons xecognised by the Company as having any title to such Shares ;
und upon the death of any Member, holding Shares alone, the Executors
or Administrators of such last-mentioned deceased Member shall be the
only persons recognised by the Company as having any title to such
Shares.

36.  Any person becoming entitled to a Share in consequence of the
death, bankruptey, or insolvency of any Member (herein referred to ns o
person entitled by transmission) shall within three months of hecoming so

entifled produce to the Company such evidence as may be reasonably -

required by the Directors to prove his title, and declare in writing his

election either to be himself registered as a Member of the Company, or to ~ 4

have some other person named vy him registered as the transferce of
such Share.

87. If any person entitled to any Share hy transmission shall give
the required pronf of his title, and shall declare his cleciion to be himself

registered as a Member of the Company, the Direetors may forthwith -
place his name upon the Register in respect of the said Share; andif .~
such person as aforesaid shall give the required proof, and nominate some -

other person to be registered, the person so nominating and the person so
nominated shall respectively, as transferor wnd transferee, execute an
instrument of trausfer, and the name of the transferee may forthwith he
placed upon the Register in respect of the said Share. ]

33. Until any person becoming entitled to
shall have complied with the terms of Ar

retain any Dividend or Bonus declar

person so hecoming entitled shal] 3
i & LY i Ay

Article 28 hereof for o pertod of three months from the time of so becom-

ing entitled, the Directors may cause to be served op

tug him to comply with the saig terms within g per

ticle 28 hereof, the Directors may
ed upon such Share; and if such

him a notice requir-
iod not heing less than

4 Share by transmission

ot have complied with the terms of
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one month from the date of such notico, and stating that if he does not
comply with the requirenients of the said notice the Shares in respect of
which such notice is given will be liable to forfeitare ; and if the person on
whom such notice has been served shall not comply with the requirements
thereof within the time named therein, the Shares in respect of whicl the
soid notice was given shall be liable to be forfeited by a resolution of the
Directors passed at any time before the requircments of the said notice
shall have been complied with.

39. 'The Guardians of su infant Member, aud the committée of & Guardions
lunatic Member, may, upon producing to the Directors such evidence of mitton”
their position as may be reasonably required, be placed upon the Hegister
in respeet of the Shares held by such infant or lunatic Member as the case
may be.

40. The Dircctors shall have ths same right to refuse to register the Directors’
person cntitled to any Shares by reason of the death, bankruptey, in- :ﬁg;::egis-
solvency, lanacy, or infancy of any Member or his nomince as if he were O

the transferee named in an ordinary “Lronsfer presented for Registration.
FORFEITURE OF SHARLS.

41. If any Member fail to pay any Call or instalment on the day Noticemay
appointed for pnyment thereof, the Directors may at any time thereafter, l::;:fr‘;f:}g
during such time as the Call or instalment remains unpaid, serve o notice E%':ﬁm
on him requiring him to pay tho same, together with interest acerued,
and any expenses incwrred by the Company by reason of such non-

payment.

42.  The notice shall name & further day (uot being less than 14 days  What the
from the date of the notice) on or before which such Call or instalment, it
and all interest accrued and expenses incurred by reason of such non-
payment, are to be paid, It shall also name the place where payment is
to be made (the place so named being cither the Registered Office of the
Company or some other place at which Calls of the Company are usually
made payable). The notice shall also state that in the cvent of non-
payment at or before the time, and ab the ple.e appointed, the Shares, in
respect of which such Call wes made or B talre payable, will be

tinble to be forfeited.

43. Tf the requisitions of any such notice as aforesaid are not Forfeiture.
complied with, any Shares in respect of whieh such notice has been given
may at any time thereafter, before payment of all ealls or instalments,
interest and expenses due in respect thercof, has been made, be forfeited
by o resolution of the Directors to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited Shares, and not actually
paid before the forfeiture.
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44 Anv Shaves so forfeited, shall be decmed to be the property of
the Company, and may Le disposed of llll such manner as the lurc:c'trfys,
think fit or the Divectors may at any time before sucli Shares are dis.
posed of annul the forfeiture upon such tevms as they may approve.

5. Any Member whose Shaves have been fol'feitct'i, shall, notwith.
standing, be linble to pay to the Company all Oal!s, instalments, and
expenses owing upon siich Shexres at the time of forfeiture, together with
interest thereon at the rate of Ten per cenfum per annum, down to the

date of payment.

46. When any Shares shall have been torfeited, an entry shall forth.
with be made in the Register of Members of the Company stating the
forfeiture and the date thereof, and so soon as the Shares so forfeited shall .
have been disposed of an entry shall also be mnde of the mamner and date
of the disposal thereof.

47. The Company shall have a first and paramount lien for all debts,
obligations, and liabilitics of any Member of the Company, upon all Shares
(mot fully paid up) held by such Member, whether alone or jointly with
other persons, and upon all Dividends and Bonases which may be declaved
in respect of such Shares. Provided always that if the Company shall
register or agree to register a transfer of any Shares upon which it has

such o Hen as aforesaid without giving to the transferce notice of its claim,

the said Shaves shall be freed and discharged {rom the lien of the
Company.

48.  The Directors may serve upon any Member who is indebted or
under obligation to the Company & notice requiring him to pay the amount

due to the Company, or satisfy the said obligation, and stating that if -

pryment is not made or the snid obligation is nnt satisfied within a time
(not being less than fourteen days) specified insuch notice, the Sharesheld -
by such Member will be linble to be sold, and if such Member shall not

comply with such notice within the time aforesaid the Directors may sell
such Shares without further notice.

49. Upon any sale being made by the Directors of any Shares to
satisfy the lien of the Company thereon, the proceeds shall be applied—
first, n the payment of all costs of snch sale ; next, in satisfaction of the
debts or obligation of the Member to the Company ; and the residue (if
any) shall be paid to the said Member or as he shall direct.

50. An enfry in the Minute Book of the Compauy of the forfeiture

of any Shares, or that any Shares have been sold to satisfy a lien of the
Company, shall be sufficient evidence, as against

' all persons entitled to-
such Shares, that the said Shares were properly fov

feited or sold, and such
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entry, and the receipt of the Compuny for the price of such Shares, shall
consfitute a good title tosuch Shares, and the name of the purchaser shall
be entered in the Register as a Member of the Company, and he shall be
« titled to a Certificate of 'litle to the Shores, and shall not be beund
to wec to the appliention of the purchase moncy. The remedy of the
former holder of such Shaves, and of any person claiming under or through
him, shall be ageinst the Company, and in damages only.

SURRENDER OF SHARES.

51. Any Member may make and the Company may accept a
surrender of his Shares or any of them upon any terms which may be
mutually agreed betweon such Member and the Directors ; in partienlar,
when the Capital of the Company is divided or about to be divided into
Shares of different classes, Shares of any class may be surrendered for the
purpose of being exchanged for Sharves of another class upon such terms
as may be agreed ; provided always that the Capital of the Company shall

not be reduced otherwise than in accordance with the provisions of the
statutes.

CONVERSION OI' SHARES INTO STOCK.

52. ‘I'he Directors may, with the sanction of the Company, pre-
viously given in General Meeting, convert any paid-up Shares into Stock.

53. Wher any Shares have been converted into Stock, the several
holders of such Stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to
the same regulations as and subject to which any Shares in the Capital of
the Company may be transferred, or as near thereto as circumstances
admit, Provided nlways that the Directors may from time to time fix
the minimmm amount of Stock transferable, or forbid transfers of fractional

parts of a pound, with power to waive compliance with such rules upon
such occasions as they think fit.

54. The several holders of Stock shail be entitled to participate in
the Dividends and profits of the Company according to the amount of
their respectidinterests in such Stock ; and such interests shall, in propor-
tion to the amount thercof, confer on the holders thercof respectively the
same privileges and advantages for the purpose of voting at Meetings of
the Company, and for other purposes, as would have been conferred by
Shares of equal amount in the Capital of the Company, but so that none
of such privileges and advantages, except the participation in the
Dividends and profits of the Company, shall be conferred by any such
aliquot part of Consolidated Stock as would not, if existing in Shares, have

conferred such privileges or advantages, and so that all preferences and ..

prioritics of any portion of the Capital shall be preserved as if no conver-
sion had taken place.

Surrender of
Sharer.

Conversion of
Shares into
Stock,

Regulntions
as to transfer
of Btoolk.

Dividends on
Stock, and
votes of
Stock-
holders.
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55. The Company may by Special Resolution divide any Stockﬁinto
preferred and deferred Stock, and may assign to the preierred Stock
resulting from such division any preferential or special rights os regards

: md otherwise which may seem

Dividends, repayment of Capital,
expedient.

INGREASE AND REDUCTION OF CAPITAL.

§6. The Dircctors may, with the sanetion of Special Resolution of
the Companv previously given in General Meeting, inerease its Copital by

the erestion of new Shares, such aggregate increase to be of such amonnt

and to be divided into Shares of such respective amouuts as the Company
in General Mceting directs, or, if no dirvection is given, 88 the Directors

thivk expedient.

57. The new Shares shall be issued upon such terms and conditions,
and with such rights, priorities, or privileges as the Company in General
Meeting shall have directed, o, if no direction shall have heen given, as
1he Directors shall determine.

58. Whenever the Capifal, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of Shares or Stock,
all or auy of the rights and privileges nttached to each class may he
modified by agreement between the Company and any person purporting
to contract on behalf of that class, provided such agrecment is confirmed
by an Extraordinary Resolution pnssed a6 a separato General Meeting of
the holders of Shares or Stock of that class, and all the provisions herein-
after contained ns to General Meetings shall, mufatis mulandis, apply to
cvery such meeting, but so that the quorum thereof shall be Members
holding or representing by proxy two-thirds of the nowinal amount of the
issued Sharcs or Stock of the class.

9. The Companyin Genersl Meeting may direct that all new Shares
shall be offered to the Members in proportion to the existing Shares held
by them, in which ease such offer shall be made by notice, specifying the
number of Shares to which the Member is entitled, and limiting a time
within which the offer, if not accepted, will be deemed to be declined,
but subject to such direction, or if no such direction shall be given, the
Directors may dispose of the same in such mavner as they think most
heneficinl to the Company. u

60. Any Copital raised by the creation of new Shares shall, unless
otherwise provided by the conditions of issue, be considered as part of the
original Crpital, 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 {ransmission of Shares, lien or otherwise, as if it had
been part of the original Capital.
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BORROWING POWERS.

63, 'The Company may raise or borrow money for the purposes of its
business, and may secure the repayment of the same by mortgage or
charge upon the whole or any part of the assets and property of the
Company (present or future), including its nncalled or unissued Capital,
and may issne Bonds, Debentures, or Debenture Stock, either charged
upon the whole or any part of the assets and property of the Company or
not so chm'ge(l,_,’ but so that the whole amount so horrowed or raised and
outstanding at any one time shall not exceed the amount of the subscribed
Share Capital of the Comyany.!

4. 'U'he Directors may exercise the borrowing powers hereinbefore
given to the Company, and secure the repayment of the amounts so
i
horrowed or raised in any manner in which the Company might so do.

5. Any Bonds, Debentures, Debenture Stock, or other securities
issned or to be issucd by the Company shall be under the control of the
Directors, who may issue them upon such terms and conditions, and in
such wamner and for such consideration as they shall consider to be

for the Lenefit of the Company.

66. 'The Company may, upon the issue of any Bonds, Debentuxes,
Debenture Stock, or security, give to the creditors of the Company hold-
ing the same, or to any trustees or other persons on their behalf, u voice
in the management of the Company, whether by giving to tht?m the right
of attending and voting at General Meetings, or by clipowering them to
appoint one or more of the Directors of the Company, or otherwise as may

be agreed.

67. If the Dircetors, or any of them, or any other ]l)crson shall be-
come personally liable for the payment of any sum primarily due from the
Compan. the Directors may execute or cause to be executed any mortgage,
‘charge, or security over or affecting the whole or any part of the nsfsets ol
the Company by way of indemnity, to SECI'H'C the Directors O.P p'e{'aous 80
becoming liable as aforesaid from any loss in respect of such liability.

r Register shall be kept of all mortinges and charges
g any property of the Company, and shall blu open to
or Member of the Company, as directed by

65. A prope
specifically affecting an
inspection by any creditor . ‘
Seotion 43 of The Companies Act, 1862.
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69, If any uncalled Capital of the Company is melisled iy or
charge. by un} mortgage or other security, the Directars muy by deed
ander the Seul of the Company authorise the person in whose favour such
mortgage or seeurity is executed, or any other person or trustee for him,
to make calls on the Members in respect of such uncalled ecapital, and
such nuthority may be made exercisable either conditionally or uncons
ditionally, and either presently or contingently, aud either in exclusion of
the Directors powers or otherwise, and the provisions hereiubefore con-
tnined as to calls shall, wafatis mulandis, apply to calls made under such
authority—and sueh anthority—shall he assignable if expressed so to be.

GENERAL MELTINGS.

70. The first General Meeting shall be held nt such time {(not being
more than four months after the registration of the Company), and at such
place as the directors may determine. '

71.  Subsequent General Meetings shall be held once in each year in
the wmonth of Janmary or Tebmary, at such time ond place as
may be determined by the Directors. g

72, The above-mentioned General Meetings shall be called Ordinary
General Maetings,  All other Meetings shall be enlled Lxtraordinary
General Mectings.

73. The Directors may, whenever they think fit. and they shall,
upon & requisition made in writing by Members together holding not less
than one-fifth of the issned Capital of the Company, convene an Extra.
ordinary General Meeting of the Company.

74.  Any requisition made by the Members shall be signed by them, |
and shall express the object of the Meeting proposed to be called, and
shall be left at the Registored Office of the Company,

.

78, Upon the receipt of such requisition the Directors shall forth-
with proceed to convene an l*}xtraortlinur_\' General Meeting. If they do
mob proceed to convene tie same to be held within twenty-eitrht: ‘mv:‘: fron
the date of the deposit of the requisition, the re o g ofhor
Members holding the required amount of Capit
any Extraordinary General Mecting.

quisitanists, ov any other
al, miay themselves convene

7 6: ‘ .In the case of an Extraordinary Meeting called in pursuance of

a leq‘msltlon, the notice shall state the objects which gre mentioned in the

requisition, and, unless such Mceting is called by the Directors, nn
e}

business ot.her than that expressed in the requisition, and of which notj
has been given, shall be transactedl. euee
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17, Seven days’ notice at the least, specifying the place, the day,
and the hour of meeting

» and In case of special business the general nature
of such business, shall be given to the Meumbers in wamer hereinafter
nentioned, or in such other manner (if any) as may be preseribed by the
Company in General Meeting ; but the aceidental omission to give notice
to any Member, or the non-receips by ‘any Member of such notice, shall
not invalidate the proceedings at any Genoral Meeting,

i .

78, The business of an Ordinary Meeting shall be to receive and
consider the aceounts, balance sheets, and the reports of the Directors and
Auditors, to cleet Dircctors in place of those retiring, to fill vacancius, to
clect Auditors, and to sanction o Dividend. A1l other business tranancted
at an Ovdinary Meeting, and all husiness transncted at an Bxtraordinary
Mecting, shall be decned speciel.

¥
79.  No business shall be transacted at any General Meeting except
the declarvation of a Dividend, unless a quorum of Dembers is present at
the time when the Meeting proceeds to business; and such quorum shall

- consist of not less than three Members personally present, and lolding or
representing by proxy not less than one-sixth of the issued enpital of the

Company.

80. If within half-an-hour from the time appointed for the Meeting
2 quorum is not present, the Meeting, if convened upon the requisition of
Memhers, shall be dissolved, In any other ease it shall stand adjourned
to the same day in the next week, at the same time and place; and if at
such adjourned Meeting a quoram is not present, those Members who are
present shall be deemed to be a quorum, and may do all business which

a full quorum might have done.

81. The Chairman (if any) of the Board of Directors shall pl't-asido
as Chairman at every General Mceting of the Company. Ii;' tl-lere is no
such Chairman, or if at any Meeting he_ is not presfmt within fifteen
minutes after the time appointed for holding the Meeting, the Members

present shall choose one of the Directors present to be Chairman; or if no

Director shall be present and willing to take the chair, the Members

present shall choose some one of their number to be Chairman.

89, The Chairman may, with the consent of the Meeting, adjourn
: from tinse to time, and from place to place; but no business

seting ,
By s adjourned meeting other than the business left

shall be transacted at any ‘ ‘ :
anfinished at the Mceting from which the adjournment took place.

Notice of
Maocting.

Buginoss of
DMeeting..

Qnorum,

Adjournment
for want of
querym,

Chairman.

Adjournment
with consent
of Meeting.
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vety uestion shall be decided in the
and unless 2 poll is demanded by at
the Chairman that s resolution has
articular

§3. At any Genepal Meeting ¢
first inslanee by o show of hands,

least three Aembers, a declaration by ;
been carried or not carried, or carried or not carried by a p

mujority, and an entry to that effect in the bool of proceedings of the

Company, shall be conclusive evidence of the fact, without proof of the

number or proportion of the votes recorded in favour of or against such

resolution,

84. If a poll is demanded by five or more, Members, it shall be taken
in such manner as the Chairman direets, and the result of such poll shall
be deemed to be the resolution of the Comyany in Genera] Meeting. In
the case of an equality of votes at any General Meeting, whether upon a
show of hands or at a poll, the Cheirman shall be entitled to a second o1

casting vote.

85. Apollmay bo demanded upon the election of a Chairman or upon
a question of adjournment, but such a poll shall be taken forthwith, with-
out adjonrnment. Any business other than that upon which a poll has
been demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

§6. Tvery Member sholl have one vote for cvery Share held by
him.

87. If any Member be o lunatic or idiot, he may vote v his com-
mittee, curator bonis, or other legal curator,

88. If two or more persons are jointly entitled to a Share or Shares,
the Member whose name stands first in the Register of Members as one
of the holders of such Share or Shares, and no other, shall be entitled to
vote in respect of the same. Where there are two or more executors or

" administrators of a deceased Member they shall be deemed to be joint

-

bolders for the purposes hereof of the Shares registered in the name of

such deceased Member.

- 89, No Member shall be entitled to vote at any General Meeting
unless all Calls duc from him have been paid, and no Member shall be
entitled to vote in respect of any Share that he has acquired by transfer
at any Meeting held after the expiration of three months from the resistra.
tion of the Company, unless he has been possessed of the Share in r:spect
of which he claims to vote for at lenst three months previously to the time
of holding the Mceting at which he proposes to vote.

90. Votes may be given either personally or by proxy.
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hand of tllhn mst l‘lmcnt appowmting a proxy shall be in writing under the
C-ﬂm 0 o‘m apporuter, or, if snch appointer is a corparnion, under its
‘ommon Seal, and shall be attested by one or more witness or witnesses.

. .
h‘o parson shall be appointed a proxy who is not a Member of the
Company and qualified to vote.

' 9,3 The instroment appointing a proxy shall be deposited at the
Registered Office of the Company not less than forty-eight hours before

the time for holding the Meeting at which the person named in such
mstrament proposes to vote.

93. Any instrument appointing a proxy shall, as near as cireum-
stances will admit, be in the following form :—

Dawser & Sox, Liviten.

I , of s
in the County of +, being a Member
of Dawser & Sox, Liyireo, and entitled to vote [or votes),
hereby appoint , of ,
or, failing him, , of . :0S my proxy

to vote for me and on my behalf at the Ol'dinm"y:[or Extraordinary
as the case may de] General Meeting of the Company to be held on
the day of 189, and at
any adjournment thereof.

As witness my hand this day of 189 .
Signeil by ths said in the presence of )

DIRECTORS.

94. The number of Directors shall not be less than two nor
% more than five. ‘

05. ''he following persons shall be the first Directors of the
Company : — James Townsley, QOwen Alfred Ellis, and Arthur
Brewin Partridge, on the termsand conditions contained in an
agreement which has already been prepared and is expres§ed to be
made between the Company of the ore part and the said James
Townsley, Owen Alfred Elliz and Arthur Brewifm l’al:trid;e of the
other pa;'t, a copy whereof has for the purpose of identification been

indorsed with the signature of Thomas Priestman, a Solicitor of the

Supreme Court.

9G. The Directors shall have power to appoint any other
persons to be Directors at any time before the Ordinary General

Meeting to be held in the year 1394, but so that the total
i berg of Directors shall not at any time exceed the maximum
nwmn

prescribed by Clause 94,

How signed.

Deposit of
proxy.

Form of
proxy.

Numboer of
Directors.

First
Directors.
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Qualifica- 07. 'lhe quahfication of every Director shall be the holding as

o absolute owner and not subject to any trust or clarge, of Shares or
Stock of the Company to the nominai value of £500. A D'irectc.?r
may act before acquiring his qualification, but shall acquire his
qualification within three months of being appointed'a Dn'cc.tor,
and if such qualification shall not biave been otherwise acquired
within the time aforesaid, he shall be deemed to have applied for
and agreed to accept an allotment of and to have had allotted to him
so many Shaces as shail be necessary to make up with those (if any)
which he then holds the amount of his said qualification.

Remnnecne 98, Subject to the provisions in the agreement referred to in

o Article 95for the remuneration of the first Directors, the Directors’ .
remuneration shall be such sum as the Company in General Mceting A
from time to time may determine. j

POWERS OF DIRECTORS.

Powers. 99. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in getting up and
registering the Company, and may exercise all such powers of the
Company as are not by the foreguing Act or by these Articles re-
quired to be exercised by the Company in General Meeting, subject,
nevertheless, to any regulations oy these Articles, to the provisions
of the Statutes, and to such regulations, being not inconsistent with
the afuresaid regulations 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
Divectors which would have been valid if such regulation had not
been made.

E:xi\]'?ria 100.  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, viz. :—

S?Eﬁi‘i‘.ﬁﬁq (a) To carry into eilect the Agreement of the Sixteenth

agreement. day of November, 1897, with or without modifica-
tons, and also the agreement referred to in Article .
95 hereof,

Pay pre- (8) To payall the_prehmnmry- expenses incurred in or zbout

oxponses. the formation, promotion, and registration of the -
Cotup:my, and the procuring its Capital to be sub-
scribed.

Acquire y 'l i

Actuits (¢) To purchase or otherwise acquire on behalf of the

Company any property, rights, or things which the
Company may purchase or acquire.
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1 .
(p) To exercise the borrowing powers of the Company, and xArcies
QIrOWIn
to secure the repayment of any money borrowed or poware g

raised in any manner in which the Company might

do.

) ) Ortgages) 1len3, g Mo gnKeB

over the property and assets of the Company, or any 214 1eew ‘

o . . Debontures, L
part of it, including its uncalled or unsubscribed o
Capital, for any purpose for which the Company M
might so do, and to make and issue Debentures or "
Debenture Stock, whether secured by a mortgage or as.",
trust deed or containing a charge upon the whole or i
any part of the property and assets of the Company :
as aforesaid or not, and to pay for any property, 5
rights, or things acquired by the Company by the .!
issue of such Debentures or Debenture Stock, of . ’:;:I
otherwise to part with them for any valuable con- b

sideration. : i

T T P e S £
R 2y =

N T 1 . Appoint

(¥) To apP01nt, remove, or suspend any managers, SECre- L .. ama
taries, officers, clerks, agents, or servants, and to ogents. |
dircct and control them, and fix and pay their

remuneration.

e

ST

N

. e . ¢ gurronders.
whether by way of compromisé In any dispute or in i
accordance with the rights of any Member, or for v
the benefit of the Company.

(c) “To accept surrenders of Shares or Stock from Members, Aceepb

(1) To enter into negotiations and agreements or contracts, E:gc;nui:‘tg

preliminary, conditional, or final, and to give effect contracts.
to, modify, vary, or rescind the same.

(1) To appoint agents end attorneys for the Company in Appotat
tbe United Kingdom and the Colonies or abroad, e
with such powers (including the power to sub-
delegate) as may be thought fit, and to provide, if
he management of the affairs of the

necessary, for t
Company outside the United Kingdom by any other

Company or aiy firm or person

to any arrangement with any Company, firm, ﬁfﬁ}:ﬁ;j"m
or person carrying on any business. similar to that of '
this Company, for mutual concessions, oOr for' any

joint working or combination, or for any restriction

(5) To enter in
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upon competition, or for any pooling of business er
profits that may seem desirable, and to carry the
same into effect.

b

ggg;‘i‘onﬂ_ (x) To give, award, o1 allow any pension, gratuity, or com- )
pensation to any employé of the Company, or his %
widow or children, that mav appear to the Directors
just or proper, whether such employé, his widow or
children, have or have not a legal claim upon the ;
Company. :
Conduet or :

comprotaise (1) To commence and carry on, or def. v4, and to abandon
litigation. ’ or compromise any legal proceedings whatsoever,
including proceedings in bankruptcy, on behalf of
the Company, or to refer any claims or demands by
or against the Company to arbitration, and to
observe and perform the awards, and to accept
composition from or give time to any debtor or con-
contributory owing money or alleged to owe money
to the Company. 3

kil

Give receipln, (n) To give receipts, releases, and discharges on behalf of
the Company.

f,f‘o";f;‘; () To invest and deal with any of the moneys of the
Company; not immediately required for the purposes
of its business in and upon such Shares and securities
and in such manner as they may think fit, and to vary
such investments. or realise the amount invested

; therein.

: Crent | , .
Crento (0) To create a reserve fund by setting aside any part of
fund.

the profits of the Company they may think fit, and
to invest the same, either by employing it in the
business of the Company, orin and upon such Shares
and securities (not being the Shares of the Company)
as they may think fit, and to apply the income
arising from such reserve fund as part of the profits
of the Company, and to use the Capital thereof either
to discharge any Debentures, Debenture, Mortgage,
or Debenture Stock, Mortgage, Debt, or encum-
brances upon the property of the Company or any
part thereof, or to maintain the property and to
replace wasting assets of the Company, or to meot
contingencies, or by way of an insurance fund, or to
: equalise Dividends, or for whatever other purpose
the profits of the Company might be used.
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(¢) To give indemnities to any Director or other person
who has undertaken or is about to undertake any
liability on behalf of the Company, and to secure
51.1011 Director or other person against loss by giving
him a mortgage or charge upon the whole or any of
the property of the Company by way of security.

(9) To remuneratc any person rendering services to the
Company, whether in its regular employ or not, in
such manner as may seem fit, whether by cash,
salary, bonus, or Shares or Debentures, or by a com-
mission, or share of profits, either in any particular
transaction or generally, or howsoever otherwise.

DISQUALIFICATION OF DIRECTORS.
101. The office of a Director shall be vacated—

() If he become bankrupt, or insolveut or compound
with his creditors.

(8) 1If he become of unsound mind or be found a lunatic.

() 1f he be convicted of an indictable offence.

(p) If he cease to hold the necessary qualification in Shares
or Stock, or do not acquire the same within three
months after election or appointment.

(e) If he give the Company notice in writing that he resigns
his office.

102. No Director shall be disqualified by his office from holding
office as Manager or a Manager or accepting other employment in
the sexvice of the Company, or from contracting with the Company
either as vendor, purchaser, or otherwise, nor shall any such
employment or contract or any contrz.tct or arrangement entered
into by or on behalf of the Company with any Company or‘paf‘tner-
ship of or in which any Director shall be a member or liquidator

or otherwise interested be avoided or invalidated, nor shall any

Director so employed or contracting or being such member or
liquidator, or so interested, be hal?le to account to the Company
for any remuneration or profit realised by any sucI} employme.nt,
contract or arrangement by reason only of such Du-.ector holding
}that office, or of the fiduciary relattops thereby estabhshed,.but the
nature of his interest must, if de.swed by the 'o!her DII‘ECto.rs,
be disclosed by him at the meeting of the Directors at which

nt is determined on, if his interest
any such contract of arrangeme ,

Give
indemnilies,

Remunerate
for sorviges.

Disgualift-
ention.

A Dirceter
may contract
with Com.-
pany.
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then exists, or in any other case, at the first meeting of the Directors
after the acquisition of his interest, and no Director, so interested,
shall vote in respect ot any employment, contract, or arrangement
in which he is so interested. and if he do vote his vote shall not be
counted. Provided that nothing herein contained, nor any rule of
law or equity, nor the fact that ail th2 first Directors of the Company
are or may be interested therein, shall hinder or prevent such first
Directors of the Company from voting in favour of or validly
adopting or entering into the agreements with the Company
mentioned in Clauses 3 and 95 hereof, and the adoption of and
entering into and affixing the Seal to the said agreements by such
first Directors shall be binding on the Company, and all Members
thereof in the samne manner and with the same result, as if such
first Directors had not been in any way interested therein.

103. The continuning Directors may act notwithstanding any
vacancy in their body, but so that if the number of Directors shall
be less than the minimum number specified above, they shall do no
act other than appointing a Director or Directors or calling a
General Meeting of the Company until the number of Directors has
been made up to the said minimurmn,

ROTATION OF DIRECTORS. -

104, At the Ordinary General Meeting in the year 1898, and

at the Ordinary General Meeting in every subsequent year, one-
third of the Directors for the time being, or il their number is not
a mutiple of three, then the number pearest to but not exceeding
one-third shall retire from office, but this and the next clause lire-
of shall not appply to the first Directors. '

105. The one-third or other number nearest to the number to
retire in the year 1898 and in the first and second years following
1898 shall, unless the Directors agree among themselves, be

determined by ballot. And upon all occasions where several -

Directors have been in office an equal length of time, and some or
one only of such Directors ought to retire, the Director or Directors
to retire shall, in default of agreement, be determined by ballot,
For the purposes of retirement by rotation, a Director’s term of
office shall be computed from his most recent appointment.

106. A retiring Director shall be re-eligible.

107. The Company at the General Meeting at which any
Directors retire in manner aforesaid shall fill up the vacated oices
and any other offices which may then be vacant by electing the
necessary numiber of persons unless the Compary shall determine to.
reduce the number of Directors.

i ain )

PREEES
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108, Ifat any Meeting at which an election of Directors ought
to take place the places of the vacating Directors are not filled up,
the vacating Directors, or such of them as have not had their places
filled up, shall continue in office until the Ocdinary Meeting in the
next year, and so on from time to time until their places are filled up.

109, The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may also determine

in what rotation such increased or reduced number is to go out of
office.

110. 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 only until the next General Meeting of the Company.

111. The Company in General Meeting may by a Special or
Extraordinary Resolution remove any Director before the expiration
of his period of office, and may by an Ordinary Resolution appoint
another person in his stead. The person so appointed shall hold
office during such time only us the Director in whose place he is
appointed would have held the same if he had not been removed.

112, Seven days' previous notice in writing shall be given to the
Company of the intention of any Member to propose any persoa
other than a Tetiring Director for election to the office of Director
provided always that if the Members present at a General I\L.feeting
unanimously consent, the Chairman ot such Meecting may waive the
said notice, and may submit to the Meeting the name of any person
duly gualified.

MANAGING DIRECTOR.

118. The Directors may from time to time appo'int on.e or more
of their body to be a Managing Director or Mar.mgmg Directors ?f
the Company, either for a fixed term or otherwise, und. nrfay fix his
or their remuneration, either by way of salary or commission, or by
giving a right to participation in the profits of the Company, or by a
combination of two or more of those modes,

114. ‘Phe first Managing Director shfﬂl hold office subject g the
provisions in the agreement referred to In cllause 95 heref)f. . \;ery
Subsequent Managing Director shall be liable to be~ dlsmlSSt;: to‘ll'
removed by the Board of Directors, and another person appointe

If vaoaney
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in his place ; but the Board may enter into any agreement with any
person who is or is about to become a Managing Director with regard
to the length and terms of his employment, but so that the remedy
of any such person for any breach of such agreement shall be in
damages only, and he shall have no right or cluim to continue in
such office contrary to the will of the Directors or of the Company
in General Meeting.

115. A Managing Director shall not, while he continues to hold
that oflice, be liable to retire by rotation, and he shall not be taken
into accountin determining the rotation in which the other Directors
shall retire (except for the purpose of fixing the number to retire in
each year), but he shall be subject to the same provisions as regards
resignation, removal, and disqualification as the other Directors, and
if he cease to hold the office of Director from any cause he shalil 4pso
Juacto cease to be a Managing Director.

116. ‘The Directors may from time to time entrust to and confer
upon the Managing Director or Directors all or any of the powers of
the Directors (not including the power to make Calls, forfleit Shares,
borrow money, or issue Debentures) that they may think fit, But
the exercise of all powers by the Managing Direct r or Directors,
shall be subject to all such regulations and restrictions as the
Directors may from time to time make and impose, and the said
powers may at any time be withdrawn, revoked, or varied.

PROCEEDINGS OF DIRECTORS.

117. The Directors may meet together for the dispatch of
business, adjourn, and otherwise regulate their meetings us they rhink
fit, and determine the quorum necessary for the transaction of
business. Until otherwise determined, two Directors shall be 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. A Director may at any time
summon a Meeting of the Directors.

118. The Directors may elect a Chairman of their Meetings, and
determine the perind for which he is to bold office; but if no
such Chairman is elected, or if at any Meetmng the Chairman is
not present at the time appointed for holding the same, the

Directors present shall choose some one of their number to be Chair-
man of such Meeting,

119.  The Directors may delegale any of their powers to Com-
mittees, consisting of such Member or Members of their body as
they think fit. Any Committee so formed shall, in the exercise of

the powers so delegated, conform to any regulations that may be

imposed on them by the Directors. The regulations herein con-
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tained for the Meati i : 1
tings and proceedings of Directors shail, so far

as not altere'd by any regulations made by the Directors, apply also
to the Meetings and proceedings of any Committee.

120. Al acts done by any Meeting of the Directors, or of a
Committee of Directors, or by any person acting as a Director,
shall, notwithstanding that it be afterwarda discovered that there
was some defect in the appointment of any such Directors or persons
acting as aforesaid, or that they or any of them were disqualified,

be as valid as il every such person had been duly appointed and was
qualified to be a Director.

121. The Directors may award special remuneration out of the
funds of the Company to any Director going or residing abroad in
the interests of the Company, or undertaking any work additional
to that usnally required of Directors of a Company similar to this.

THE SEAJ.

189, "The Directors shall Jorthwith procure a Common Seal to
e made for the Company, and shall as soon as the same is received
provide for the safe custody thereof. ‘I'he Seal shall never be affixed
to any document exeept by the express authority of a resolution of
the Board of Directors, or of a Committee of Directors empowered
thereto, and in the presence of at least two Directors, who shall affix
his signature to every document $0 sealed, and every such instru-
ment shall be countersigned by the Secretary or some other person
appointed by the Directors.

123.  All cheques, bills of exchange, promissory notes, banlers’
drafts, post office orders, bills of lading, and other negotiable instru-
ments in relation to the operations and transactions of the Company
shall bo respectively drawn, accepted and indorsed by such person
or persons and in such manner and subject to such restrictions and
conditions (it any) as the Directors may from time to time direct.
All bills, notes and negotiable securities belonging to tl.ne Company,
‘and (except where otherwise provided by Resolutions of tl?e
Directors) all sums of cash received by the Company shall be paid
into the Bankers of the Company to the credit of the Company so
soon as conveniently can be after the receipt thereof.

DIVIDENDS.

£

194. Subject t:; the rigits of t1.1e ho.ld'ers of any Shares entitled
to any priority, preference, of special pr{w.lege, the net profits of the
Company shall be divisible by v:r:ly of pmdeud among.the Membefs
in proportion to the amount paid up by them respectively on their

Shares.
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125. The Directors shall lay before the Company in General
Meeting a recommendation as to the amount which they consider
ought to be paid by way of Dividend, and the Company shall declare
the Dividend to be paid, but such Dividend shall not exceed the

amonnt recommended by the Directors.

126. No Dividend shall be payable except out of the profits
arising from the business of the Company.

127. The Directors may from time to time pay to the Members
such interim Dividend as appears to the Directors to be justified by
the profits of the Company.

128. The Directors may deduct from the Dividends payable to
any Member all such sums of money as may be due from him to thz
Company on account of Calls, or otherwise.

129. Notice of any Dividend that may have been declared shall
be given to each Member in the manner in which notices are given
to the Members,

130. The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the registered
address of the holder of such Share (unless he shall have given
written instructions to the contrary), and shall not be responsible
for any loss arising there{rom.

1)

181. No Dividend shall bear interest as against the Company.
ACCOUNTS.

132, The Directors shall cause true accounts to be kept—
(a) Of the assets of the Company ;

(z) Of the sums of money received and expended by the

Company, and the matters in respect of which such

receipt and expenditure take place ;

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

183. The Books of Accounts shall be kept at the Registered
Office of the Company, or such other place as the Directors may
-determine. The Directors shall by resolution determine to what
extent and on what conditions the books and accounts of the
Company or any of them shall be open to the inspection of Members,
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:u.xd the Members shall have only such rights of inspection as are
gwen‘]to them b, statute or kv such resolution as aforesaid.
Provicded always that the Compan; in General Meeting may direct

that any person or persons shali have a right to mspect and make
extracts from any books of the Company.

134. At the Ordinary Meeting in every year the Directors shall
lay before the Company a statement of the income and expenditure,
and a balance sheet containing a summary of the property and
liabilities of the Company made up to a date not more than four
months before the meeting, from the time when the last preceding

statement and balance sheet were made, or in the case of the first
statement and balance sheet,

from the incorporation of the
Company. :

135. Every such statement shall be accompanied by a report of
the Directors as to the state und condition of the Company, and as
to the amount which they recommend to be paid out of the profits
by way of dividend to the Members, and the amount (if any) which
they propose to carry to the reserve fund according to the provisions
in that the half hereinbefore contained, and the statement, report,
and balance sheet shall be signed by two Directors and counter-
signed by the Secretary.

AUDIT.

136. Once at least in every year the accounts of the Gompany
shal! be examined, and the correctness of the balance sheet and
statement ascertained by one or more Auditor or Auditors.

137. The first Auditor shall be appointed by the Directors.
" Subsequent Auditors shall be oppointed by the Company in
General Meeting.

135. If one Auditor only is appointed, all the provisions herein
contained, relating to Auditors, shall apply to him.

139. The Auditors may be Members of the Comp:my,‘but no
person is eligible as an Auditor who is interested or otherwxs.e than
as 2 Member in any transaction of the Company ;.and no D1rect?r
or other officer of the Company is eligible during his continuance in

office.

140. The election of Auditors shall be made by the Company
at their Ordinary Meeting in each year.
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141, The remuneration of the first Auditors shall be fixed by
the Directors ; that of subsequent Auditors shall be fixed by the
Company in General Meeting.

i

142, Any Auditor shall be re-eligible on his quitting office.

148. Tf any casual vacancy occurs in the office of any Auditor
appointed by the Company, the Directors shall forthwith fill it up.

144. EHvery Auditor shall be supplied with a copy of the balance
sheet and statement at least fourteen days before the Meeting to
which they are intended to be submitted, and it shall be his duty to
examine the same with the accounts and vouchers relating thereto.

145. Every Auditor shall have a list delivered to him of all books
kept by the Company, and shall at all reasonable times have access
to the books and accounts of the Company. He may, at the expense
of the Company, employ accountants or other persons to assist him
in investigating such accounts, and he may, in relation to such
accounts, examine the Directors or any other officer of the
Company.

’

146, The Auditors shall at the General Meeting at which the
balance sheet and statement are submitted make a report to the
Company thereon.

NOTICES.

147, A notice may be served by the Company upon any
Member, either personally or by sending it through the postin a
prepaid letter addressed to such Member at his registered address.

143. No Member shail be entitled to have a notice served on
kim at any address not within the United Kingdom ; and any
Member whose registered address is not within the United Kingdom
may, by notice 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 \
not having a registered address within the United Kingdom, and not j

having given notice as aforesaid, shall be deemed to have received
notice in due course when such notice shall have been

displayed in
the Office of the Company for the space of forty-eight hours.
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o All notices "dlrected to be given to the Members shall,
With respet to any Share to which persons are jointly entitled. be
given to whichever of such persons is named first in the Register of

Members, and notice so given shall be sufficient notice to all the
holders of such Share.

150. Any notice, if served by post, shall be deemed to have
been served at the time when the letter containing the same woulp
be delivered in the ordinary course of the post ; and in proving such
service it shall be suflicient to prove that the letter containing the
notice was properly addressed and put into the post office. The

day of service shall be counted in estimating the number of days’
notice given.

151, No person other than the person whose name appears in
the Register as the holder of Shares shall he entitled to any notice.

152. All notices required by the Cempanies’ Acts to be given’

by advertisement shall be advertised in the X¥mes, or one of the
London daily newspapers, and in one such other newspaper circu-
lating in Yorkshire as the Directors shall think proper.

WINDING UP.

153. If the Company shall be wound up and the surplus assets

shall be insullicient to repay the whole of the paid up capital such
such surplus assets shall be applied first in paving off the capital paid
up on the preference Shares in the original capital, s?condly in
paying off the capital paid up on the other Shares, and tae residue
(if any) shall be divisible among the holders of such other Sl}ares
pro rata. But this clause is to be without prejudice to the rights
of the holders of Shares issued or held upon specinl conditions,

*

154. 1f.the Company shall be wound up, the liquidators (Wht?ther
voluntary or official) may, with t‘:t? sanction of an Extraordinary
Resolution, divide among the contrlbutors. in specie any part of the
assets of the Company, and may with the like sanction vest any part
of the assets of the Company in trustees upon such tTUStS for .the
benefit of the contributories as the liquidators, with the like sanction,

shall think fit.

155, If at any time the liquidators of the Company shall make
an qa'le or enter into any arrangement pursuant to Section 161 of
& 1662, a dissentient Member, within the meaning

1panies’ Act . .
the Comp r1 not have the rights thereby given to him ; but

of that section, shal
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instead thereof he may by aotice in writing addressed to the
liquidators, and left at the office not later than 14 days after the
date of the meeting at which the Special Resolution, authorising
such sale or arrangement was passed require them to sell the Shares,
Stock, or other property, option, or privilege to which, under the
arrangement, ne would otherwise have become entitled, and to pay
the nett proceeds over to him ; and such sale nd payment shall be
made accordingly. Such last mentioned sale may be made in such
manner as the liquidaters think fit.

156. Any such sale or arrangement, or the Special Resolution
confiming the same, may provide for the distribution or appropria-
tion of the :Shares, casb, or other benefits to be received in

compensation, otherwise than in accordance with the legal rights of -

the contributories of the Company, and in particular any class may
be given preterential or special rights, or may be exclucded altogether,
or in part, but in such case any such provision shall be made, the
last preceding clause shall not apply to the intent that o dissentient
Member in such case may have the rights conferred on him by
Section 161 of the Companies' Act, 1562.

INDEMNITY.

157. Every Director, Manager, Sccretary, and other officer or
servant of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors, out of the funds
of the Company, to pay all vosts, losses, and expenses which any such
officer or servant may incur, or become liable to by reason of any
contract entered into, or act or deed done bv him as such oflicer or

servant, or in any way in the dischaige of his duties, and the

amount for which such indemnity is provided shall immediately
attach as a lien on the property of the Cowmpany, and have priority
as between the Members over all other cltims.

168. No Director or other officer of the Company shall be
liable for the acts, receipts, neglects, or defaults of any other
Director or officer, or for joining in any receipt or other act for
conformity, or for any loss or expense happening to the Company,
through the insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the Company,
or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested, or for
any loss or damage arising from the bankiupicy, insolvency, or
tortious act of any person with whom ary moueys, securities, or
effects shall be deposited, or for any other loss, damage, or
misfortune whatever, which shall happen in the execution of the
duties of his respectire office or in relation thereto, unless the same
happen through his own witful act or default.
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Company Limited by Shares.
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'DAWBER « SON,

LIMITED. ‘9500 o

0
e o 23 FEB 1898 ‘
3 .

COPY.
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Special Resolution.

Passed at an Extraordinary General
Meeting of the Company held on the 26th
day of January, 1898, and confirmed by
an Extraordinary General Meeting held
on the 16th day of February, 1398.

«@Hot Clause No, 63 of the Company's
- Articles of A ssociation be altered by the omission of i
the words at the end of the said clause commencing It

with the word ‘but’ on the seventh line of the said

clause dows to the word ¢ Company’”’
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¢ Companies” Acts 1862 to 1898. Company limited by Shares,
Cory. ﬁ'&'&?’équﬁ]

- L2681
SPECIAL RESOLUTION

QF

= DAWBER & SON, LIMITED.

13 DEG 1900

Pasgsed 21st November, 1900. Confirmed 11th December, 1900.

At an EXTRACORDINARY GENERAL MEETING of the
Members of the Company duly convened and beld at the Company's
Ofric;e, number 30 Wincolmlee, Hull, ou the Twenty-first day of
November, 1900, the {following Special Resointicn was duly passed,

and at a subsequent Ixtraordinary General Mesting of the "Members

of the UCompnny also duly convened und hddd st the Company's

Mfices aforesaid on the Eleventh day of December, 1900, the said

-

‘*'W'\”«,y’
Special Resolution was duly confivmed.
“ That the mame of the Compmny Ve chanwed to Dawber,

“ Pownsley, & Compuny, Limited.”
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- THE ASSISTANT SECRETARY,” DOARD Of Tita D,
T {RAIIZWAY DEPARLMENL,
: BOARD OF TRADE,

5\—__.
S \\

- 7, WIITEHALL GARDENS, | (Ranavay Duraressng),
’ LONDOX, 8.W. :
Anc'l the iollowmg lettor end numtor should ! iy “ HITEHALL GARD BN,
| ba quoted /_,
o VR JE G0 | LONDOX. 8.,
' Telegraphic Address. : /{ / w 190 ’
. BOARD TRADE, RAILWAY, | ﬂ/'?//
et LONDON g
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approval of the BOARD OF TRADE, changed its name, is now called he
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\
O

A
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and T havy entered such new namoe on the Register accordinaly,
5 gLy

Given under my hand ab London, tha‘“L/MV_Aﬂ_g'A“ 7

. oo oy of Q:}’/“__One
Thousand Nine Hundred @A rﬁ“)w.‘ mé’%zﬂ

, _ Registrar of Joins Stook Companigs.
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; . , 9 APR 1902,
Spectal Resolutions

oF
Dawber, Townsley
+ Passed 10th March, 1902. Confirmed 25th March, 1902.
' e e e T T T e e

1. That the Capital of the Company be increased to £40,000 by the creation
of sco new Preference Shares of £10 cach and 1,500 new Ordinary
Shares of £r1o each.

2. Pursuant to an-agreement dated the 1gth da'y of February, 1go2, and )
made between William Hakes on behalf of the Preference Shareholders
of the one part and the Company of the other part, duly confirmed
by an extraordinary resolution of the Ireference Shareholders at a
meeting duly convened and hield on the 27th day of February, 1902,
pursnant to clause 58 of the Company’s Articles of Association, the
following provisions shall henceforth apply to the Preference Shares
of the Company, viz., (@) the said new Preference Shares shall rank
pari fassu with the existing Preference Shares of the Company ; ()]
the dividends upon the whole of the Preference Shares in the Company
shall be at the rate of 5% per cent. instead of 5 per cent. per annum ;
(¢) the Preference Shares shall not confer any right on the holders
to attend the meetings of the Company or to vote in respect thereof,
or to take part in the management of the Company; and for the
purpose of this resolution, the Preference Sharehclders shall not be
considered as included in the word *“‘members” in such of the
Company’s Articles as relate to the general meetings of the Company
and the proceedings thereat,

3. In lieu of the words ““shall be insufheient” in the second line of clause
153 of the Company’s Articles of Association, the words “ shall be
more than sufficient” shall be substituted, and the words * (if any)”
in brackets in the sixth line of the same clause shall be omitted.
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THE STAMP ACT, 1891, and THE FINANCE- ACT, 690

\\ M COVIPANY LINITE "Y"SI-IARES.
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Statement of Juorease of the Nominal @ariig _

Ny o l2f866-5
L @W J/M/LZ? i app lqms

COMPANY, LIMITED,

‘Pursuant to Section 112 of The Stamp .Act, 1801, and
Section 7 of The Finance Act, 1899.

{See last page of this Forn.)

o 3 This Statement has to be registered with the Notice of Inorease in the Nominal
1 Capital required under Seotion 8% of The Companies Act, 1862.
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TeLEGRAMS: " CERTIFICATE, LONDON.” TeLepHone NuUMBER: 246 HoLeonn,

; JORDAN & SONS, LIMITED,

Gompany Registration Agents, Printers, Publishers, and Stationers,

| * {20 CHANCERY LANE, and 8 BELL YARD, LONDON, W.C.
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THE NOMINAL CAPITAL

OF ‘B~

V4
( mﬁm , ,»,,,,,ﬁ,aza’uzﬂ_,w,,,,,,‘_,,,Company, Limited,

has been increased by the addition thereto of the sum of

%—LWJ .. . ...Pounds,
divided into %w——a ﬂ%{,&_&% .. Shares

)
of ¢ .—Mu M .. each,

beyond the I\ewlqteled Capital of W

g

Description ""’””

Dated the / 0/——-/ day
; o
of, W L, 19020

¥4 This Stalement should be signed by an Officer of the Company.
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“THE COMPANIES ACTS, 1862 to 8"
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(ot 51 ERED)

23666

W(A_/ %—W'% dxnjdi? APR 1907

COMPANY, LIMITED.

Pursuant to Section 34 of The Companies Act, x862.

(Sec last page of this Form.)
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TeLgaraMa: * CERTIFICATE, LONDON."” TeverHone 35,246 HoLpoons,

JORDAN & SONS, LIMITED,
Gompany Registeation Agents, Primters, Publishers, and Stationers,

120 CHANCERY LANE, and 8 BELL YARD, LONDON, W.C.
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Dutice of Fuevease in the Nominal Capital
OF  Ffitin
oy
,Qaurén_, ‘M asrco  Company, Limited. N

TO THE REGISTRAR OF JOINT STOCK COMPANIES.
& The‘Mxﬁ%L &471;_(_— W

?%?‘)m/z—mn;{ liereby give you notice, in
accordance with The Companics Act, 1862, that by a Speeial Nesolution of the

Company passed, the, M day of M/ , .x%ﬂ:,
;/7% day of W ﬁﬂ’w’s’c'/,

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

the sum of \7’ W

Pounds, divided into 0750"0 %ﬂ-—w‘m
Shares of 1%(/;1_. SM«.&Q each,

..
3 beyond the Registered Capital of £ oZ gaoo.

9T
o7 Y

and confirmed the. o2

Dated the.. ﬂ// .day of
W ,?B)L

** This Notice is to be signed by a Director, Secretary, or other Authorised Officer of the Company.
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COPY. 19 APR_1902

or

»  Dawber, Townsley

PASSED =27th FEBRUARY, 1902.

“ That the agreement now produced and read to this meeting dated
X 8 ! u .

4 e .
T “the 19th day of February, 1902, and made belween William
“ Hakes in behalf of the Preference Shareholders of the ome .
“part and the Company of the other part be aud the same
“1is lhereby approved and coufirmed.”
<3
W
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SECRETARY.



R T

o e e B St

e s T R

ram g < oone
e IR e
N
&

S K s st sz

i

" et ety bt s i 13
BN -

e s <
4

s

Passed 14th May, 7908, Confirmed st Fune, 1908

At an  EXTRAORDINARY GENERAL MEETING of the
Members of the Company, duly convened, and held at the Registered
Offices of the Company, 30 Wincolmlee, in the City and County of
Kingston-upon-Hull, on the Fourteenth day of May, 1908, the following
Special Resolution was duly passed; and at a subsequent Extracrdinary
General Meeting of the Members of the said Cohpany, also duly
convened,ﬂ and held at the Royal Victoria Station Hotel, in the City of
Sheffield, in the West Riding of the County of York, on the First day
of June, 1908, the following Special Resolution was duly confirmed :—
, THAT the Articles of Association of the Company be amended
by the addition of the following articles, that is to say:—

(a.) That the Company shall be a * Private Company,”
pursuant to the Companies Act, 1907,

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

(c.) The number of members of the Company, exclusive of

! persons in the employment of the Company, shall

not at any time exceed ftty.

(d.) The Company shall not at any time offer any of its
shares or debentures to the public for subscription.
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Extramdinary Resolution

— OF —

DAWBER, TOWNSLEY & COMPANY, LIMITED.
REGISic . |

24.FEE 1940

#h [ 7
(Passed the 13" day of%,;gwm?, 1945°.)

At a separate (iuxgrar Mersd of the holders of the Preference

Shares of £10 each of the ahove Company, duly convened and held on
E74 ;

the 13" fay of -"{@ma«-a y 1948, the following Resolution was pro-

posed and passed as an ExTRAORDINARY RESOLUFION t—

RESOLUTION,

TITAT the Agreomont daled the lqﬂ‘day cjli)ﬁtwmﬂww-lv?

b2l J

and made between G-l deovamcnn Fomanaslest.  on hehalf
ol the Prefevence Sharehollsrs of the one purt and the Company
of the other part he and the sume is herely ratified ang confirmed
pursuant to Article 38 of the Avticles of Association of the Com-
puny and accordingly (@) the dividends upon {he whole of the
issued and nnissued Proference Shares of £10 each in the Cmapany
shall he at the rate of 5 per cont, per annum instead of a3 per cont,
per ammun; (#) that the Direetors of the Company from {ime o
time he indemmified in vespeet of heir having paid dividends o
the issued Proference Shaves at the rate of 51 por eent. per anmni
down to the 30 day of Reptember, 1947, and in respeet of their
having acted or purported 1o ast on the strongth of the Speeial
Tesolution pussed hy the Company on the 138h Mareh, 1902: and
{¢) that in lew of the rights ang privileses now atlaching to the
cxisting Preference Shares of £10 each of {the Company sueh shares
together with the new 3,500 Preference Shares of £10 each whieh
it is infended to crveate (and For which creation sanetion is hereby
givery shall have attached {o them the rights and privileges set
oui ju the new Articles of Association which it is proposed t»
adopt, which Articles of Association are produced at this Mecting
and for the purpese of identifiention initialled by the Chairman

liercof. /‘“
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Chairman.

M 5342 23NapeT

E U,

e . mrm oraoes v o

swptay s



44

»

TIOE COMPANIIS ACTH, 1920 axp 1047,

D

COMPANY LIMITED BY SHARES.

-

Sperial Resolutiong

DAWBER, TOWNSLEY & COMPANY, LIMITED.
Corn

1 LU

73 ;
(Passed the 14 day of-my y 194%")

At an BExrraorbizary Gexeran Moy of the above Company,
£LE \
duly convened and held on the I day ol —’ﬁﬁw , 194 &, the

lollowing Resolutions were proposed and passed as Srecian

ResoLurroxs 1 —

RESOLUTIONS.

L THAT the Special Resolution Numbered 2 passed by the
Company on the 10th day of March, 1902, and confirmed on the
25th day of March, 1902, insofar as it provided that the dividends
upon the whole of the Preference Shaves in the Company should
he at the rate of 54 per cent. instead of & per cent, per annum he
and the same is hereby cancelled with effeet from the 1st day of
Qetober, 1947, to the intent that as from such date such dividends
shall he at the rate of 5 per cent. per unnmm in accordance with
the pravisions of the Resolution Nnmbered 3 set out hereundey.

2. TIHAT the action of the Directors from time to time of the
Company in paying dividends on the said Preforence Shares ab
the rate of 35 per eont, per anmnum down Lo the 30th day of Sep-
tomber, 1947, he and heveby i confirmed and that sueh Dtreetors
be indenmified and kept indenmmified in vespeet of their having
acted or purported to act at any time on the strength of the said
Resolution,

3. TILAT in lieu of the rights and privileges now atlaching
to the 5,000 Preference Shares of €10 caeh of the Company such
shares shall have altached to them the rvights and privileges set
out in the new Articles of Association referved to in Resolution
No. 4.

4. THAT the regulations c¢ontained in the draft document
submitted to this Meeting 'nd fo: identification subseribed hy the
Chairman hereof he and the same ave hereby approved and that
sueh regulations be adopted as the Articles of Assoeintion of the
Company in substitution for and to the exclusion of a1l the existing

Artieles thercof. Wi
— = !
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THE COMPANTRS ACTS, 1929 axo 1947,

COMPANY LIMITED BY SHA RES.

. NEW
Articles of Assnriation

— Ol —

DAWBER, - TOWNSLEY & COMPARY, \

LIMITED °.

4 .
(<Adopled by Special Resolution passed the | H day of%@wa?, ]94‘;)

PART I.—PRELIMINARY.

1. The marginal notes heveto shall not affeet the econstruetion Interprotation,
hereof, and in theso presents unless there he something in the subjeet
or context inconsistent therewith :—

“The Aet” means the Companies Aet, 1029, as amended by suel

part of the Companies Act, 1947, as is in foree at the dato
hereof,

"¢ The Statutes ” means the Companies Act, 1929, and every
other Aet for the lime Deing in foree coneerning joint stock
companies and aflecting the Company,

“These Articles ” moenns these Articles of Associntion and the
regulations of the Company from time to time in foree.

“The Directors ** means the Directors of the Company for the
time heing.

* The Office ” means {he registered oflice for the time heing of
the Company,

“ The Register” means the Register of Members to he kept
pursnant to Seetion 93 of the Aet,

‘¢ Month * means calendar month,

“Dividend ** includes honus.

“ Paid up ’? mcans paid up or evedited as paid up.

“In writing” and ““written ¥ inelude printing, lithography,
and other modes of representing amd reproduecing word s
in a visible form,
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T'able ‘A
not to apply.

Company’s
ghares not to Lo
purchased,

Payment of
commission,

Paymeont of
intorest out of
onpital.

Redeemablo
Proeferenco
Shares.

2

Words importing the singular number only include the plural
nuther and vice versd.

Words importing the maseuline gender only inclwde the feminine
gender.

Words importing persons include corporations.

Words and expressions defined in the Statutes have the same
meanings in these Articles.

2. None of the regulations contained in Table “*A” in the First
Schedule to the Act shall apply to the Company—exeept so far as
embodied in any of the following Articles, which shall he the regulations
for the managemer* of the Company.

3. None of the funds of the Company shall be employed in the
purchase of, or lent upon the security of the shares of the Company,
save in so far as may be authorised by the Statutes.

4, If the Company shall offer any of its shares to the public for
subseription the Directors shall comply with the requirements of
Sectior 89 of e Act if and so far as applicable save that the amount
payable or application on each share so offered shall not he less than
25 per eent. of the nominal amount of the share.

3. The Company may pay a commission to any person in consider-
ation of his subseribing or agreeing to subseribe, whether absolutely
or conditionally, for any shares of the Company, or proeuring or
agreeing to procure subscriptions, whether absolute or eonditional,
for any shares in the Company, at a rate not exceeding the rate of 10
per cent, of the price at which the shares are issued or an amount not
exceeding 10 per cent. of the price at which such shares ave issued,
and such commission may be satisfied in shares of the Company partly
or fully paid up.

6. If any shares of the Company shall be issued for the purpose
of raising money to defray the expenses of construction of any works
or buildings or the provision of any plant which eannot he made
profitable for a lengthened period, the Company may pay interest at
a rate not exceeding 6 per cent. per annum or such other rate as ﬁay
for the time being he preseribed by Order in Counril, on as much
of such share capital as is for the time heing paid up for the period
and subject to the conditions and restrictions speeified in Section Hd
of the Aet, and may charge the same to capital as part of the cost of
construction of the works, buildings or plant.

r

7. The Company may, with the sanction of a Special Resolution,
1ssue Preference Shares which are or which at the option of the Com-
pany are to he liable to he redeemed.

R
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PART 1L—DISTRIBUTION OF THE CAPITAL OF THE
COMPANY.

i

SHARES.

" 8. The eapital of the Company is now £100,000, divided into 5,000 original capital,
Cumulative Preference Shares of £10 each and 500,000 Ordinary Shares
of 2s, each.

(1) The said Cumulative Preference Shares shall confer on the

— e g

i

o or et = T

it
g

liolders thereof the right to receive in priority to all other
shares in the capital of the Company out of the profits of
the Company which it shall be determined to distribute a
cumulative preferential dividend at the rate of 5 per cent.
per anmum on the capital for the time being paid np thereon
and the right in the event of a winding up in priority to all
other shares in the capital of the Company to a refurn of
capital and payment of all arrears and accruals of the said
cumulative preferential dividend down to the commencement
of the winding up (whether earned or declared or not) but
shall not eonfer any further right to participate in profits
or assets.

(2) No debentures or debenture stock (except charges to the

Company’s hankers fo sceure temporary loans in the
ordinary course of business) and no further eapital ranking
in priority to or pari passu with the Cumuintive Preference
Shares shall be ereated without the consent of an loxtra-
ordinary Resolution of the holders of such shares passed at
a separate General Meeting ol such holders in manner
hereafter provided.

(3) The Cumulative Preference Shares shall not confer the

right to receive notice of or to be present or lo vole gither
in person or by proxy at any General Meeting unless at the
date of the notice convening the meeting the preferential
dividend is still unpaid for six months after any hali-
yearly day fixed for payment thereof or unless a resolulion
is proposed for winding up the Company or unless a resolu-
tion is proposed directly and adversely afleeting the righis
or privileges of the holders of such shares as a class. The
creation or issue of any additional Ordinary Shares shall
not be deemed to alfect the rights or privileges attaching to
the Cumulative Preference Shares. IFor the purpose of this
Article the dividends on the Comulative Preference Shares
shall be deemed to be payable hall-yearly on ithe 3lst
AMaveh and 30th September in every year,

Reatriction on
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us lo voling,
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9. The shaves ol the capital of the Company shall be under the
contral of the Diveetors, who way allot or otherwise dispose of fhe
same to such persons and for such eonsideration and upon such terms
and condilions, and at sueh times, as the Diveetors think fit. Shares
may be isgued at par or at a premium, hut no shares shall he issued at o
discount exeept in accordance with Seetion 47 of the Act.

10. As regards all allobments [rom time to time 11ade, the Diree-
tors shall duly comply with Seetion 42 of the Aet,

11, The Company may make arrangements on the issue of shaves
for o difference between the holders of sueh shares in the amount of
ealls to be paid and the time of payment of such ealls,

12, 1l by the conditions of allolment of any share the whole or part
of the amount or issue price thereof shall be payable by instaliments,
every such instalment shall, when due, be paid to the Company by the
person who for the time being shall he the registered holder of the
share.

13, The joint holders of o share shall he severally as well as jointly
linhle for payment of all instalments and salls in respeet of such share,
and any one of such persons may give effeetual receipts for any return
of capilal payable in respeet of such share,

14, Sove as herein otherwise provided the Company <hall he
entitled to treat the registered holder of any share as the ahsolute
owner thereof, and aceordingly shall not except ns ordered by a court
ol competent jurisdietion or hy siatute required he hound to recognise
any equitable, contingent, future, purtial or other claim to or interest
in such share on the part of any other person,

CERTIFICATES.
15, The certifieales of title (o shares shall be issued under the
common seal of the Company and anlographienlly signed by one Diree

tor and countersigned by the Secrctary or some other person appointed
hy the Directors.

oF ﬂlgtﬂslgvery Member shall he entitled to one certificate for all the
shares registered in his name. Tvery such certifieate of shares shall
specily the number and if required by the Act the denoting nunikers
of the shares in respeel of whieh it is issued and the amount paid up
thereon. The Directors shall duly comply with the provisions of

Section 67 of the Act as ta the time for delivery of certificates.

17. If any certifieate be worn out or defaced then upon production
there.of to the Dircetors they may order the same to be eancelled, and
may 1ssue a new certifieate in lien thereof, and if any certifieate he Jost
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or destroyed, then, upon proof thereot to the satisfaction of the Diree-
tors and on such indemnity with or without security as the Dirvectors
deem adequate heing given, a new certificate in licu thereof shall he
given {o the party entitled to sueh lost or destroyed certifieate.

18, Wor cvery cortificate issued under the last preceding clause,
there shall be paid to the Company the sum of one shilling, or such
smaller sum as the Directors muy determine, together with the costs
of the said indemnity and seeurity. g

19, The certificates of shaves registered in {he names of two or
more persons shall be delivered to the person first nomed on the register
in respect of such shares.

CALLS ON SHARLS.

20, The Directors may from time to time make such ealls as they
think fit upon the Members in respect of all moneys unpaid on the
shaves held by them respectively, and not by the conditions of the
allotment thereof made payable at fixed times, provided that fourteen
days’ notice af least be given of each enll and that no call shall exeeed
one-fourth ol the nominal mmount of a share or he made payable within
two months alter the last preceding call was payable, and each Member
shall pay- the amount of every eall so made on him {o the persons and
al the times and places appointed hy the Direetors.

21. A call may be made pnyable by instalments, a date fixed for
payment may he postponed and a call may he wholly or in part revolked.

28, A call shall be decmed to have heen made at the {ime when
the resolution of the Direclors authorising such eall was passed.

23, If by the lerms of any prospecius or by the condifions of
allotment any amount is pavable in respeet of any shares by instal-
nments, every such instalment shall be payable as if' it were a call doly
made by the Directors of whieh due nofice had been given,

24, If the sum payable in respeel of any eall or insinbment be not
paid on or before the day appointed fer payment thereof, the holder
for the time being of the share in vespeet of which the eall shall have
been lnade, or the instalment shall be due, shall pay interest for the
sanme at such raie not exceeding 10 per eent, per annum as the Divectors
shall from time to time determine, from the time appointed for puy-
ment therveof until the actual payment thereof, and shall not receive
any dividend in respect of the amount wnpaid.

25, The Directors may, if they think fit, receive from any Member
willing to advanee the same all or any part of the money due upon the
shares held by him beyond the sums actually ealled up; and upon the

Fee.
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maoney paid in advanee, or 80 mueh thereof as from time to fime exceeds
{he wmount of the calls then made upon the shares in respect of which
such advances shall have heen made, the Company may pay interest
at sueh rate ns the Member paying sueh sum in advance and the Direc-
tors agree npon; but any amounts so For the time heing paid in advance
of ealls shall not he included or taken into account in ascertaining the
amount of the dividend payable upon the shares in respeet of which

cueh advance has been made.

PORFWITURE AND TLIEN.

26. T any Member [ails Lo pay any call or instalment on or hefore
the day appointed for the payment of the same, the Directors may at
any time thereafter during such {ime as the call or instalment remaing
unpaid, serve a notice on such Memher requiring him to pay the same,
together with any interest that may have acerued and all expenses
imeurred hy the Company hy reason of such non-payment,

97. Mhe notice shall nume a day (not heing less than fourteen days
from the date of the notice) and a place or places on or ab which sueh
call or instalment and suel interest and expenses as afovesaid arve to
be paid, ‘The notice shall nlso state that in the event of non-payment
at or hefore the time and at the place appoinfed, the shares in respect
of which the eall was made or insinlment is paynble will he linble to
he forfeited.

A

98, Tt the requisilions of any such notice as aforesnid are not
complied wilh, any shares in respeet of which such notiee has heen
given may at any time thevealter, and hefore payment of all ealls or
instalments, inlerest and oxpenses due in respeet thereof, he forfeited
by o resolution of (he Directors to thal effeet. Such forfeiture shall
inelude ! dividends declared in rexpeet of the forfeiled shares and
not actually paid hefore the Torfeiture.

20, Any share so Lorfeited ghall be deemed {o be the property of
the Company, and the Diveclors may sell, ve-allot and otherwise dispose
ol the same in such manner as they thinlk fil, and either with or without
any past ov-aceruing dividends, and in the ease of re-allotment, with
or without any money paid thereon hy tie former holder hoing exedited
as puid up thereon.

9 T e + & Y i

30. The Directors may at any lime, hefore any share so forfeited
shall bave been sold, re-allotted or otherwise disposed of, anmul the
forfeiture upon such eonditions as they think fit.

31, Any Member whose shares have heen forfeite.? shall, notwith-
stunding, be liable to pay, and shall forthwith pay lo the Company ail
enlls, instalments, interest and expenses owing upon or in respeet of
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sueh shares at the time of forfeiture, together with interest thereon
Irom the time of forfeiture until payment, at 5 per cent. per annum,
and the Directors may enforee payment thereof i they think fit.

32, The Diveetors may aceept the surrender of any share upon
such terms and condlitions as may he agreed upon, hut so that no part
of the funds of the Company shall be employed direetly or indirectly
in the purchase of the Company’s own shares. Any share so surren-
dered may he disposed of in the same manner as a forfeited share,

33. The Company shall have a first and paramount lien upon all
the shaves other than fully paid-up shaves registered in the name of
each Member (whether solely or jointly with other persons) for his
debts, liabilities and engagements, solely or jointly with any other
person to or with the C'ompany, whether the period for payment, fulfil-
ment or diseharge thereof shall lave actually arrived or not. And
such lien shall apply to all dividends {rom time to time declared in
respect of such shares. TUnless otherwise agreed, the regisiration of
a transfer of a share shall operate as a waiver of the Company’s lien,
il any, un such share.

34 ITfor the purpose of enforeing sueh lien, the Directors may
gell the shaves subjeet thereto, in sueh manner as they think fit, but no
sneh sale shall he made ontil sueh perviod as aforesaid shall have arrvived
and until notiew in writing o the intention to gell shall have heen served
on such Member, hiy exeeutors or administeators, and default shall
have been made by him or them in the payment, fulfilment or discharge
of such debts, linbilitieg or engugements Tor seven days after such
notice,

35 Upon any sale after forfeilure or for enforeing any lien in
purported exereise ol the powers hercinbofore given, the Directors may
nominate some porson o execuie a transfer of the shares sold in the
name and on hehall of the registered holder, or his legul representalive
and may eause the puvehaxer’s name 1o be entered in {he register in
respeel of the shares sokl, and the purehaser shall not he hound {o see
to the regularify of iie proceedings or o the applieation of the pur-
chage money, and after lis name has heen entered in the regisier in
respect of such shares the validily ol the sale shall not be impeached
by any person.nnd the vemedy of any person aggrieved by the sale
shall he in damages only and against the Compuany exelusively.

36. In the event ol the re-allotiment or sale 'of a forfeited or
surrenderved share, or the sale of any sharve to enforee a lien of the
Company, a certifieale in wriling under the common seal of the Com-
pany that the sharve has heen duly forfeited, surrendered or sold in
accordance with the regulations of the (Company, shall be sufficient
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ovidenee of the lacts therein stafed as against all persons elaiming the
share. A certificate of proprietorship shall be delivered to the pur- )
chaser or allottee, and he shall be regisiered in respeet thereof, and

thereupon he shall he deemed the‘holder of the share discharged from ‘
all calls or other money interest and expenses due prior to such pur- 2
chase or allotment and he shall not be bound to see to the application o
of the purchase money or consideration, nor shall his title to the share ‘
he affected by any irregularity in the forfeiture, surrender or sale,'and

the remedy of any person aggrieved by the sale shall he'in damages o
only and against the Company exelusively. Y
TRANSEFER O SIHARISS. o
: 3 . o T
Form of transfor. 37. The instrument of transfer of any share in the Company shali ;
be in the usual common form, and shall be execeuted hoth by the trans- - g :

feror and the transferce, and {he transteror shall be deemed to remain
the holder of such share until the name of the trans{erec is entered in
the register in respect thereof, and when vegistered the instrument of
transfer shall be retained by the Company.

Restrnint on 38. The Direetors may decline to register any transler of shares

transfer. upon which the Compuany has o lien, and in the ease of shares not fully
paid np may refuse fo register a Lransfer to a transferee of whom
they do not approve, and in the event of any sueh refusal they shall
duly comply with Seetion 68 of the Act,

Registration of 49, Every instrument of transfer must he left at the Office of the

transfer, . . .
Company to he registered, accompanied by the certifieate of the shares
comprised therein, and such evidence as the Diveclors may reasonably
require to prove the title of thettrnnsl‘m-m-, and the due execution by’
him of the transfer, and with such Fee, not excecding two shillings and
sixpenee, as the Direelors may from time {o time determine: and
thereupon the Direelors, subject to the power vested in them hy the
last preceding Avticle, shall rogister the {ransterce as a sharcholder.

loing of e 40. The transier i'moks and the rvegister and any register of
holders of debentures of the Company may be closed at such time or
times as the Board shall deem expedient so that (he same he not closed

‘ for any greater perind in the whole than thirty dayvs in the year in ]
respeet of ench class of share or debenture, ]:
O
TRANSMISSION O SIHARES.
Rapresentatives v i } . .

39 inte{;st of 1. The exerwlors or administrators of a deceased Member (not h

ceense 3 Y avrnren] fat .
Cempsed. being one of several Joint holders) shall be the only persons recognised .

. N ] - o .4 - -

by the Company as having any title to shares held by him alone; but t
Jn the case of shares held by more than one person, the survivor or o o
survivors oaly shall he recognised by the Company as being entitled . N

o such shares.
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42, Any person hecoming entitled 1o a share in consequence of KEvidencs in
the death, baukruptey or insolvency of any Memnber may upon such :“,?L'ifx:ﬁfpéiflf""’
evidence heing produced as niay be required hy the Directors, be cither * nsolveney.
registered as a Member (in rvespeet of which registration the Company
may require payment of sueli foe not exceeding Two shillings and six-
pence, as the Directors may from time to {ime determine) or may,
without heing so0 veg istered, exeente z transfer to some other person
who shall be vegistered as o transferce of such share; but the Company
shall have the like power of declining 1o register bll(.'h transfer as is
provided with respect to ordinary transiers, Phig elause is hereinaftor
referred to as the “ Transmission Clause.”

43, The exceutors ov adininistrators of a deeeased Member shall f_{"t‘:g{ofgrm
he entitled at any time to pay up in Tull all the moneys due upon ‘he pay up in full.
sharves held by sueh Member alone heyond the amount ealled up thercon,
unless within two ealendar months after being requested in writing so
to do the Dirvectors shall procure some person or persons fo purchase

such shares at a priee equal lo the mmount puid up or eredited as paid
up thereon,

CONSOLIDATIUN AND SUB-DIVISION O SITARES,

4 The Company may in Ueneral Meoting consolidate its shares, C"’i““”““‘wn
or any ol them, into shaves of o lavger amount, and cancel any shares eancellation,
which at the date of the passing of the vesolulion have not heen taken
or agreed to be taken hy nny person.

43. The Company may in General Meeting sub-divide its shoves, Sub-disision.
or any of them, into shares of a smaller amount, and may by such
resolution determine that, as betwern the Lolders of the shares vesulting
from such sub-division, one or wore of such shares shall have some
preference or special advantage as regards dividend, eapital, voting ar
otherwise over or as compared with the other or others.

CONVIRSION OF SHARIIS INTO STOCK.

46. The Company may in General Meeling convert any fully ;‘;udmp
1AIL3  Con-
patd-up shares into stoek of the same eluss as the shares which shall Seitible into
- " * Slock,
he so converted, and may reconvert such stoek into fully paid-up shares

of the same denomination.

47. VWhen any shares have heen converted into stock, the several gtl‘g:;fer of
holders of such stock may thenceforth tranafer their respective interesis -
therein, or any part of sueh interests, in the same manner and subjest
to the same regulations as and subject tn ¢ hich any shairesin tl‘le eapital
of the Company may he transferred, or as near therclo as civeumstancen
admit, hut the Divectors may from time to time fix the minimum amounns

o o e
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of stoek Lransferable, and direet that fractions of a pound shall not
be transferred, hut with power at their discretion to waive such rules
in any particular case.

48, Mhe several holders of such stock shall he entitled to parti-
cipate in the dividends and profits of the Company according to the
elass of stoek and the amount of their respective intevests in suceh stoclk,
and such interests shall, in proportion to the amount thereof, confer
on the holders thereol respeetively the same privileges and advantages
for the purpose of voting at meetings of the Company and fur other
purposes as would have heen conferred hy shares of the same class

or equal amount in the capital of the Company, but so that none of -

such privileges or advantages, exeept the participation in the dividends

and profits of the Company, shall he eonferred by any such amounts

ol stock as would not, if existing in shares, have conferred sueh privi-
leges or advantages.

40, All such provisions of these presents relating to shares as
are appleable to paid-up shares shall apply to stoek, and in all snch
provisions the words *‘share® and “ shareholder” shall include
“ stock *? and ** storkholder.”  No such conversion shall affeet or pre-
Judice any preference ov other special privilege,

“

INCREASE OR REDUCTION OF CAPITAL,

0. The eapital of the Compuany may, from time to Liwe, e

inereased in General Meeting by the creation of new shases, suel e

nggregate inerease to he of sueh amonnt and {0 he divided into shares
ol sueh respeclive amomnis as the Company mmy direct, or, if no
diveetion he given, as lie Direciors think expedient,  Subjeel {o sneh
privileges, priorities, or condilions as are or may be altached {lerefo,

all new shares shall he subjeet o (he same provisions in all respects as
if they had been poxt of the original capiial.

3l The Direetors may, with the sanction of the Company in
General Meeting, given either at the meeling which sanetions an inerease
ol eapital, or at any olher meeling, issue any new shares with sach
preferental right to dividend and sueh priority in the distribution of
assets, or subjeet o sueh posiponement of dividends or in the distri-

1 » LJPR ‘t » g : H
hulion of assels, and with or suhject to such preferential or limited or
qualified vight of voling st General Meeting:

s as they may think proper,
but so that the preferential op speeial rights of any issued shares shalt

not be prejudiced or affeelod except wilh the consent of the holders
thereo‘f <.'luly given mnder the provisions (if any) of the Articles of
Association for the {ime heing of the Company.
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H2.  Any new shares shall be allotted and issued in sueh manner
and on such terms as the Company at the meeting which sanctions
sueh issue ghall direet; or, if no divection be given, as the Direetors
may think expedient, )

33 The Company may rrom time to time by Special Resolution
reduce its capital or any eapital redemption reserve fund by paying off
eapital or eancelling eapital whieh has been lost or is unrepresented by
available assets, or reducing the liahility on the shares or otherwise as
may scem expedient, and capital may be paid off upon the footing
that it may he called up again or otherwise. The Company may also
in Gteneral Meeting cancel any shaves not taken or agreed to he taken
by any person.

PART IIL—GENERAL MEETINGS.

54, General Meetings shall he held once in every yewr at such
time and place, not heing more than 15 months after the holding of the
last preeeding Qrdinary tieneral Meeting, as may be preseribed hy
the Company in (eneral Meeting, and if no other time and place is

Mannor of
issue of mow
Shares.

Reduction of
Capital.

When
subsequent
Goeneral
Mectings
te be held.

preseribed, at such time and place as may be determined by the

Directors.

55. 'Mhe Genernl Meetings referved {o in the last preceding clause
shall be ealled Ordinary Meelings; all othor meetings of the Company
shall be ealled xtraordinary General Meetings.

56. The Divectors may, whenever they think fit, convene an
Toxtraordinary General Meeting of the Company, and Exiraordinary
General Meetings shall adso be convened on such requisition or i
default may be convened by such requisitionists as provided by the
Statutes. Any Mecting convened under this clause by requisifionists
shall be convened in the snme manner as nearly as possible as that
in which meetings are to he convened by the Directors.

57.  Subjeet Lo the provisions of Section 117 (2) of the Act relating
to Special Resolutions, not less {han seven days’ nohce, speeilying the
place, the day and hour of meeting, and in case of specinl business {he
general natare ol suell business, shall he given to the Members subjeet
as and in manney hereinafier mentioned, and with the consent in writing

Distinetion
bhetween
Ordinsry
and Bxtra-
Ordinary
Meatings,

‘When
Exivpordinary
General
Meeling fo

be ealled,

Notice of
Meetings.

of all the Meanbers entitled (o atiend and vote a meeting may he con-

vened by a shorter notice and in any mammer they think fit. The
accidental omission to send a notice or form of proxy to or the non-
yeceipt of any notice or form of proxy by any Member shall not invali-
date the proceedings at any (eneral Meeting.

g
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g The husiness of an Ordinary Meeting shall he 1o receive ang
consiler the profit and los: sount, the halanee sheet and reports of
{he Direetors and ol the Auditors, and the documents vequired by law
lo he annexed to the halanee sbeel, o clect Direetors and officers ip
the place of those retiring by vofation, to declare dividends, and to
L~ msnet any husiness hrought hefore the meeting by the Direetors’ 7
yeoe 't ond any other husiness which under these presents onght to he \,-::-:‘,_
fran- 20t 1 at an Ovdinary 3 Mecting. All other bhusiness transaeted .
atan Ordinary Meeting and all husiness transacted at an [Extraordinary . .
Meeting shall he deemed spoeeial,

59. or all purposes the quorum for a Gieneral Meeling shall he ™ h

A . T
a0t less than three Membery present in pervson. %»

LT L
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60, No business chall he transacted at any General Meeting unless m
the quornm requisite shall be present at the commencement of the -

husiness.

6L If within hat an lowr from the time appointed for the meeting ‘488
a quornm he not present, the meeting, if convened by or upon the «ﬁ" T
requisition of Menthers, skall be dissolved. In any other case it shall &Fk o]
stand adjourned to such time and place as the Chairman shall appoint. § ’
At any such adjourned meeting, the Members present and eatitled to iJ
vote, whatever their number, shall have power to decide upon all §
matters which conld properly have heen disposed of at the meetmg
Trom whieh the adjournment took place,

62, The Chairman (if any) of the Board of Directors shall 1
preside as Chairman at every General Meeting of the Company. If 3
there be no such Chairman, or if at any meeting he he not present s
within filteen minutes after the time appointed for holding the meeting, Wik
or be unwilling to aet, the Directors present shall select one of their '
number to he Chairman, and that failing, the Members present and
entitled to vote shall choose soine one of their number to be Chairman.

63. The Chairman may, with the eonsent of the meeting, ad;ourn
any meeting from time to {ime and from place to place, ano-wi ithout|
such consent he may adjourn any meeling at which a proposal of 4
inportance is made fov Ule consideration whereof in his judgment: :
(which shall not he challenged) a larger atiendance of Aembers is
desirable. No busiuess shall be {ransacted at any adjomned meeting

other than the busip s left unfinished at the meeting from which the
adjournment took place. |

64, Whenever ameeting is adjournad for ten days or more, notice
of the adjowrned meeting shail he given in the sanie manuer as of an
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original meeting.  Save as aforesaid the Members shall not be entitled
lo any notice of an adjournment or of the husiness to he transacted at
an wdjonrned meeting,

G5. Tvery question submitted to a meettitg shall he decided in IIo:]v ql]mztious to
- Ypad Tnyuek \ . . . he decided at
the [irst instance by a show of hands, and in the case of an equality moetings.
of votes the Cthairman shall, both on the show of hands and at the poll

have a casting vote in addition to the votes to which he may he entitled Casting vote.

T T T T S T L T g Y s

as a Member.

I o

66. At any CGeneral Meeting, unless a poll he demanded, a What s evidence
: : s . . of the pnssing o
declaration by the Chairman that the resolution has heen earried, or o Resolotion &

carried by a partienlar majority, or lost or not carried hy a particular :?c'}ﬁ:’imggn b
majority, and an entry to that .effeet in the hooks of the proceedings

of the Company shall e conclusive evidence of the faet without proof

TR
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of the number o propurtion.of the votes recorded in favour of ov
agninst such resolution.

67. A poll may be demanded upon any question by the Chairman
or by not less than two persons present in person or hy proxy and
entitled to vote or by any one person holding not less than one-tenth
of tho issued share capital of the Company.

G8. Il o pelt is demanded ns aloresnid it shall be taken in such
manner and at sueh time and place as the Chairman of the meeting

Who may demanid
& poll,

ITow poil to be -
tuken,

directs, and either at once or after an interval or adjournment ov
otherwise, and the result of the poll shall he deemed to he the resolution
of the meeting at which {he poll was demanded. The demand of o
poil may be withdrawn. No notice need he given of a poll not taken
immediately.

69, Any poll duly damanded on the clection of a Chairman of 2 In whut cases
. ' s oyl . poll dinken
meeting or on any question of adjourmment shall he taken at the meeting ysthont

L3 . 1. ’o\l
and without adjournment. adjournmen
70. The demand of a poll shall not prevent the continuance of Buginc:?s mny
. . . . provees
a meeting for the transuction of any business nther than the question netwithstanding
. demand of a poll.
on whieh a poll has been demanded.

VOTING.

B e e e e e e

T ST

e m NI TR

T e e e e

71. Subjeet as hercinbefore provided as to the Cumulative Votes of

Preference Shares and to any speeial terms as to voting upon which

Members,

any sharves may he issued, or may for the time being be held, every

AMemher shall upon a show of hands have one vole and upon a polt
the holders of the Cumulative Preference Shares shall have one hun-
dred votes and the holders of the Ordinary Shaves one vole in respeet
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of cach share held by him,  Any corporation holding shaves conferring
the right to vote may by resolution of ity Diveclors or other soverning
body authorise any ol its officials or any other person to aet as its
representative at any General Meeting of the Company and at any
weeting of holders ol any class of shares of the Company and such
representative shall be entitled to exereise the same powers on behalf
of such corporation as if he had been an individual sharcholder of the
(‘ompany.

72, L two or more persens are jointly entitled to shares for the
time being conlerring a right to vole, any one ol suel persons may vote
at any meeting, either personally or by proxy, in respeet thereof as if
lie were solely entitled thercto, and if move than one ol such joint holders
he present at any meeting, either personally or hy proxy, the Member
whose name stands first on the register as ong of the holders of suel
shares, and no other, shall he entitled to attend the meeting and to
vote in respeet of the same. Several executors or administrators of
a deceased Member in whose name any share stands shall for the pur-
pose ol this elause be deemed to he joint holders.

3. No Mewmber shall he entitled {o he present or to vote at any
General Meeting or upon any poll, or to exercise any privilege as a
Member unless all ealls ov other moneys due and payahle in respect
ol any share of whieh he is the holder have been paid.

T4 Voles may he given personally or by proxy. The instrument
appointing a proxy shall be in print or wriling in the wsual form or
sueh other form approved hy the Directors, under the hand of the
appointor or his duly constituted attorney; ov it xuch, appointor is a
corporation, under its common seal or the hand and seal of its attorney.
Provided that all notices convening General Meetings at whieh pro-
posals other than of u purely routine nature are to 5o considered
shall he accompunied by instruments of proxy (duly stamped) and
such instruments shall he so worded ihat the appointor . his duly
constituted altorney may vote either for or aguinst the resolutions to
he proposed at such meelings. A proxy need nal he a Member or ’
officer of the Company.

™. The instrument appointing a proxy, logether with the power
ol attorney (if any) wunder which it is signed, or a notarially certified
copy thereof, shall be deposited al the oflice not less than 48 hours

hefore the time for holding the meeting at which the person named
in such instrument pProposes to vole.

76. A vote given in accordance with the terms of an instrument
of proxy will he valid notwithstanding the previous death of the
principal or revocation of the pr oxy or {ransfer of the share in respect
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ol which the vote is given, provided no intimation in writing of the
death, revocation or transfer shall have heen received at the office
Lefore the meeting.

77.  Any pevson entitled under the transmission clause to transfer
any shares may vote at any General Meeting in respeet thereof in
the same manner as if he were the registered holder of such shares,
provided that 48 hours at least helore the time of holding the meeting
or adjourned meeting as the ecase may he, at which he proposes to vote,
he shall satisfy the Directors of his right to trnnsfer such shares or the
Direetors shall have previously admitted his vight to vote at such

. meeting in respect thereof,

MEBETINGS OT CLASSES O MIEMBERS,

78. Subject to the provisions of Seetion 61 of the Aet the holders
of any class of shares may at any time, and from time to time, and
whether hefore or during liquidation, by writing signed by the holders
of three-fourths in number of the issued shares of the elass, or hy
an lixtraordinary Resolution passed at a meeting of such holders con-
sent on behalf of all the holders of shares of the class to the issue or
creation ol any shares ranking equally therewith. or having any priovity
thereto, or to the abandonment of any preference or priorily or ol any
acerued dividend, or to the reduetion for any time or permanently of
the dividends payable thereon, or to the amalgamation inte one elass
ol the shares of any two or more classes or to the sub-division of shares
of one class into sliares ol different elasses or to any alterations in these
Articles divectly and adversely nffecting or laking away any rights or
privileges attached to shares of the clags, or lo any scheme for the
recdluction of the Company's capital affeeling the shaves ol the class in
a manner not otherwise authorised by these Articles, or tp any scheme
for the distribution (though not in accordance with legal rights) of
assets in money or in kind in or hefore lquidation, or to any contract
for the sale of the whole or any part of the Clompany’s property or
husiness determining the way in which as between the several clagses
of shareholders the purchase consideralion shall he distributed, and
generally to any alteration, conlraect, compromise or arrangement
which the persons voting theveon could if sui juris and holding all
the shares of the class consent to or enter into, and such resolution
shall be binding upon ail the holders of shares of the class.

79. Any meeting for the purpose of the last preceding clanse
shall be convened and conducted in all respeets as nearly as possible
in the same way as an Extraordinary General Meeting of the Company,
provided that no Member, not heing a Director, shall be entitled to

notice thercof or to -atend thereat urless he be a holder of -shares
ATTEND

*
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of the elass intended to he affecied by the resolution, and that no vote
shall he given exeept in respeet ol a share of that class, and that the
quoram at any sueh meeting shali, subject to the provision as to an
adjonrned meeting hereinhefore contained, he Members holding or
reprosenting by proxy at loast one-third of the issued shares of the
olaxs, and that a poll may be demanded in writing by any two Members |
present in person or hy proxy and entitled to vote at the neeting. )

PART 1V.—DIRECTORS AND OTHER OFFICERS.
DIKkECTORS. ‘ e

80, The number of Diveclors shall not he more {han seven nor .
Joss than two, hut the continuing or acting Direetors may act notwith-
standing any vacaney in their hody, provided that if the nuniber of %
the Board De less than the preseribed minimum the remaining Diree. vz &
tors or Dircetor shall forthwith appoint an additional Director or . T
additional Direetors to make up such minimum or eonvene o General " ¥
Meeting of the Company lor the purpose of making sueh appointment, 3

81, Tiach of the Dircetors shall he paid out »f the funds of the ' §
Company by way of remuneration for his gervices o sum at the rate of g
£930 per amnum and such Marther sum (i any) as the Company in 5
Cloneral Meeling may Trom time to time determine. Sueh additional
remuneration shall be divided among them in sueh proportions and .
manner ag the Direetors may determine az © in defnult of determination
cqually,

82. 'The Direelors shall he entitled to he repuid all reasonable
travelling, hotel and ofher expenses ineurred hy them respeclively in
or nhout the performance of their dulies ax Diveelors including any ‘
expenses incurred in attending Meelings of the Board or of Comnnittees § '
of the Bonrd or (eneral Meetings and if in the opinion of the Dircators | ‘
it is desirable that any of {lieir number should make any special §
Jouwrneys or perform any speecial services on hehull of the Company B
or s business, sueh Divector or Directors may he paid sueh reasonable §
additional remuneration and expenses {herefor ax the Directors may g
from time to lime determine,

of any class in the capital of the Company nf the nominal amount of g
£100.

St The Directors shall have power al any time to appoint anyg
qualified person cither {o fill a easual acaney Or as an addition tol
the Board, hnt so thit the tola] munber of Diveetors <hall not exceed Jil
the maximum number fixed as ahove, Dut auy Director so0 appointedil
shall hold office only natil the next ( )1'dinar_\'l(%onoml Meeting of thes
Company, and shall {hen he eligihle for re-eloction. b
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ALTERNATE DTRECTORS.

83 Any Director may by writing under his hand appoint any Appointment.
" . _ . . an
person who ix approved hy the Board of Directors to be his substitute; Revoeation.

and every such substitute ghall in the ahsence from the Board of the
Director appointing him be entitled to attend and vote at Meetings
of the Directors, and shall liave and exereise all the powers, rights,
duties and authovities of the Director appointing him: TProvided
always that no such appointment shalt be operative nniess and until
the approval of the Board of Directors by o majority consisting of
two-thirds of the whole Board shall have heen given and enfered in
the Direetors’ Minute Book. A Director may al any time revoke the
appointment of a substitute appointed hy him, and subject to such
approval as aforesaid appoint another person in his place, and if a
Director shall die or cease to hold the office of Direetor the appointment
of his substitute shall thereupon ces~e tnd determine. A substitute
Divector need not hold a share qualifiention as provided by these
Articles, and shall not he vounted in reckoning the maximum number
of Directors allowed by the Articles of Assoeintion for the time being.

86. Jivery person acting as a suhstitute for a Director shall be
an officer of the Company, and shall alone he responsible to the Com-
pany for his own acts and defaults, and he shall not he deemed to he
the agent of or for the Director appointing him. The remuneration
of any such substitute shail he payable out of the remuneration payable
to the Divector appointing him, and shall consist of sueh portion of
the last inentioned remuneration as shall he agreed hetween the substi-
tute and the Director appointing him.

MANAGING DIRECTORS. :

87. Lhe Directors may from t# w to time appoint one or more
of their body to he Managing Direetor or Joiut Managing Directors
or Technical Direetor of the Company eithar for a fixed term or with-
out any limitation as to the period for whick he or they is or are to
hold such offiee, and may, from time to timoe, remove or dismiss him
or them frow oflice and appoint another or others in his or their place
or places.

88. A Managing or Technieal Director shall not while he con-
tinves to hofl that office he subject {o retirement hy rofation and he
shall not he taken into account in determining the rotation of retirement

Altornate to he
responsible for
his own acts, ate,

Temuneration
of Allernale,

Appointment.

Managin,
Director not
to retire by
roiation.

of Directors, hut he shall be subject to the same provisions as to removal -

and (subject to the provisions of any contract between him and the
(‘ompany) be subject to the same provisions as to resignation as the
other Direetors of the Company, and if’ he ceases {o hold the office of

2
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Diveetor from any eausc he shall ‘pso fuelo and immediately cease to he
a Managing or Technical Director,

80, The salary or remuneration of any Managing or Teehmical

Director of the Company shall, subjeet as provided in any Agreement,
he such as the Direetors may from time to time determine, and may
cither he a fved sum of money, or may altogether or in part he
governed by the business done or profits made, or may include the
meking of provision for the payment to him or his widow or other
dependants of 4 pension on retirement from the office or employment
to which he is appeinted and tor the participation in pension and life
assurance benefits, or may be upon sueh other terms as the Diveetors
dotermine.

90. The Directors may from lime to tine enfrust to and eonfer
apon o Managing or Technical Director for the time heing such of
the powers exercisable under these presents hy the Directors as they
may think fit, and may confer such powers for such time, and fo he
exercised for such objeets and purposes, and upon such terms and
conditions, and with such, vestrielions as they may lhink expedient;
and they may confer such powers either collaierally with or to the
exelusion of and in substitution fov all or any of the powers of the
Diveetors in thal hebaif and may from time fo time revoke, withdraw,
alter or vary ull or any of sueh powers.

POWKRS AND DUPTES OF DIRKCTORS.

91, The business of the Company shall he managed by the Diree-
tors who in addition to the powers and aunthorities hy tliese presents
or otherwise expressly conferved upon them may exercise all such
powers, and do all such aets and things as may he exercised or done
by the Company, and as are not hy the Staiutes or hy these Articles
required to he exercised or done hy the (ompany in (ieneral Meeting,
subject nevertheless to sueh divections (being not inconsistent with any
regulations of these Artieles ov the provisions of the Statutes) as may
be given by the Compuny in Gieneral Meoting. Provided that no diree-
tion given by the Company in Genernl Meetineg shinll inyalidate any
prior act of the Diveetors, which would have heen valid if such direetion
had not been given, wl the provisions contnined in these Articles as
to any specific power of the Dirertors shall not be deemed (o abridge
the general powers herehy given.

| 92. Without restricting the enerality of ihe foregoing powers
the Divectors shall have power to do and perform, in the name and
on hehalf of the Company, the soveral matters and things hereinafter

specified, that is to say :— ‘
(i) r{‘()l appoint any person or persons whether a Direclor or
Direelors of the LCompany or nol {o holl in trust for the

T
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Company any property belonging to the Company or in
which it is interested or for any other purposes and execute
and do all such instruments and things as may be requisite
in relation to any such trust,

(i) To purchase, take upon lease, hire, or otherwise acquire

any lands, huildings, or other property (real or personal),
rights or casements which may he considered neecessary or
desirable for the purposes of the Company, upon such terms
and eonditions as the Directors may think fit, with power
to purchase or acquire any property or rights with less than
a markelable title and o eanse or procure any property
or rights, purchased or acquived, to he conveyed or let to
or vested in 0 Trustee or Trustees for the Company.

(i) To ercet amd exeeute any huildings or works which may
~ be considered necessary or desirable for the purposes of the

Company,

(iv) To pay or provide for the payment of ihe costs, eharges

and expenses of or ineidental to the issue of the enpital of
the Company either by or throngh an issuing house pur-
chasing with a view 1o re-sale, or otherwise, or on any direet
offer by the Company, including expenses, Krokernge or
commission for obtnining applieations for or placing its
debentures or shaves (sneh eommission in the case of shares
not to exceed tho rato or amount hereinhefors specified).

[

(v) To make and earry oul any amalgamation with any other

company or fien carrying on any husiness ineluded amongst
the objects of the Company, as sinted in the Memorandum
of Assoeintiun, and to sell the whole of the underiaking,
property and assels of tho L‘ompmw as & going coneern, or
to prurchase the Lusiness of any other company or firm as
2 going concern,

(vi) To pay Tor any property or rights either wholly or partially

in shares of the Compnny, and to allot and issve any suel
sharves, cither as fully paid up, or with siel, wiiount evedited
as paid thereon as {he Direetors may think &4 sed in like
manner to pay or satisly any money pavaud or azreed or
requived to he paid by the Company, and tu nev or satisfy
any such money hy erediting the same ns paid *u ca shares
previously issued.

(vil) To sell, grant, lot, exchange, surrende-, o» o ievvise dispose

of ahsolutely or eonditionally, er for any limited estate or
interest, all or any part of the property of the Conmpany.
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(viii) To decept payment or satislaction of any money payahle
to the Company, or ol any claim of the Company, whether
in respect of any sale ov disposition of property or other-
wise wholly or partially in shares, stock, debentuves, or
securities of any other Company.

(ix) To secure the [ulfilment of any eontracts or engagements
entered into by the Clompany by deposit of money or deposit
or charge on property of the Company, including its unpaid
ecapital for the time being or in such other manner as they
think fit.

(x) To appoint and at their diseretion remove ov suspend such
managers, secretavies, officers, clerks, agents and servants
for permanent, temporary or speeial services as they may
from time to time think fit, and to determine their powers
and duties and fix their salaries or emoluments, and to
require security in such instances and to sueh amount as
they think fit,

(xi) To invest and deal with any of the moneys of the Company
not immediately required for the purposes thereof upon such
seeurities as they may think fit (not heing shares of the

- Company) and from time to time to transpose or realise
such invesunents,

(xii) To give to amy person employed hy the Company n cem-
mission on the profits of any parlienlnr husiness or {ransac-
tion or a share in the general profits of the Company, and
sueh commission or share ol profits shall be (realed as part
of the working expenses,

(xiii) 1Prom time to time 1o make, vary and repeal bye-laws for
the regulation of the husiness of the Company, its officers
and servants.

(xiv) To snake and give or anthorise any other persons to malke
and give receipls, relenses and oller discharges for nmoneys
payable to the Company, and for the elaims and demands
of the Company,

(xv) To institute, conduct, defend, compound, or abandon any
legal proceedings hy or against the Company or its officers
or otherwise coneerning flie property or affairs of the Com-
pany, and also to compound or allow time For payment or

satisfaction of any debts due, and of any claims or demands
by the Company.

(xvi) To refer any elaims or demands by or against the Company
to arbitration, and to perform and observe the awards.
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ity oo . ‘ '
(xvii) Before recommending any dividend to set aside out of

the profits ol the Company sueh sums ag they think proper
af; 'a reserve Tund to meot contingencies or lor equalising
fhvulencls ot Tor spevial dividends or for repairing, improv-
Ing and maintaining any of the property of the Company,
or for distribution amnng the Members in accordance wiiZh
their rights and interost in the profits at the time of distri-
hution, ov for sueh other purposes as the Diveetors shall in
their absolute diseretion think conducive to the interests
of the Company, and to invest the several sums so set aside
wpon steh investments (other than shaves of the Cowmpany)
as they may think fit, and from time to time to deal with and
vary such investments and dispose of all or any part thereof
for the henefit of the Company, and {o divide this reserve
Tund into such special funds as they think fit, with full power
fo employ the assets constituting the reserve fund in the
husiness of the Compuny and that without heing bound fo
keep the same separate from the ollier assets.

(xviii) To enter into all such nogotiations ared eomracls, and to
o and exeenle all sueh aets, deeds snad (Tangs in the name
and on hehalf of the Company as they may zonsider ex-
pedient lor any of the matiers afovesaid or otherwise for
the purpoeses of the Company, and {o reseind or vary any
contraets,

93. No Direetor shall he disqualified hy his office from contraciing
with the Company oither as vendor, purehnser, or othoerwise, nor shall
any such contraet nor any coniraet or arrangement enterved into by or
on hehalf of the Company in whiell any Director shall he in any way
interested be avoided, nor shall any Direclor so contracting or heing
" go interested he liahle to aceount 1o the Company for any profit realised
by any such confritet o arrangement hy reason of such Direetor hold-
ing that oflice or of the fiduciary relation therehy established, but the
nature of hig interest shall be diselosed hy him in aceordance with the
provisions of Seetion 149 ol the Aet, and {hat no Director as o Director
shall vote in respeet of any contract or arrangement in which he is so
interested as aloresaid and if he does so his vote shall not be counted;
but this prohibition shall not apply to (and every Director may vole or
otherwise act as a Director in respeet of) any contract by or on kehalf
of the Company to give fo the Directors or any of them any seenrity
by way of indemnity, or in respeet of advances made hy them, or any
of them, or any contract or dealing with a C'orporation or firm of which
the Diveetors of this Company or any of them may he Directors, Mem-
Bors or Partners and sueh prohibition may at any time or times be
suspended or relaxed to any extent by a (feneral Meeting.

Dirrclors may
eontraet
with Company.
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04 A Director of the Company may he or hecome o Director
of any Corapany promoted by this Company or in which it may De
interested as a Vendor, Shavcholder, or otherwise, and no sneh Dirveetor
shall he aceountable for any henefits derived as Dircelor or Member
of such Company. A Dirvector may hold any other office or place of
profit under the Company exeept that of Auditor in conjunction with
the office of Director, and on such terms as to remuncration and other-
wise as the Dircefors may arrange.

LOCAT MANAGEMENT.

95. The Divectors may from time to tine provide for the manage- .
ment and transxetion of #) e asfairs of the C(nmpany in any specified
loeality, whether at liosie or abroad, in such imanner as they think fit,
and the provisions contained in the {hree next following sub-clauses
shall be without prejudice to the general powers confefred by this
Artiele :—

{a) The Direetors from time to time, and at any lime, may
establish any Loeal Board or agencies for managing any of
the affnirs of the Clompany in any such specified loeality
and may appoint any persons o he Members of such Local
Boards, or any managers or agents, and may fix their
remuneration. And the Directors from lime to time, and
at any time, may delegale to any person so appointed any
of the powers, authorities, and diseretions for the time heing
vested in the Diveetors, other than the power ol making
calls, and may authorise the Members for the time heing
of any such Loecal Borrd, or any of them, to fill up «ny
vaeancies therein, and to act notwithstanding vacuncies;
and any such appointment or delegation may be mnde on
such terms and subjeet to such condilione ws th: Dircelors
may think fit, and the Direetors may at z;ny- tine remove

any person $o appoinied, and may annul or ¢ary any such
delegation.

"(8) The Directors may at any lime and from {ime to iime by
Power of Allorney under the Seal of the Company, appoint
any person or persons lo he the Attorney or Adtorneys of
the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in
or exereisable by the Dircetors under these presenis), and for
such perind and subjeet to such conditions as the Direetors
may from time to time think fit; and any sueh appoinument
may (il the Directors think fit) he made in favour of {he
Merdiers or any of the Members of any Loeal Board cgtab-
lished as aforesaid, or in favour of any Company, or of the
Members, Directors, nominees, or managers of any company
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or frm, or in Lavour of any fluetnating hody of persons,
whether nominated direetly or indirectly By the Direeiors;
and any sueh power of Attorney may contain provisions for
the proteclion or convenience of persons dealing with such
Attorney or Atforneys as the Directors may think fit.

(¢) Any such delegates or, Attorneys as aforesatd may be
authorised by the Direelors to sub-delegate all or any of
the powers, authorities, and discretions for the time heing
vested in them.

BORROWING PO\WERS,

96. Subjeet to the provisions of Article 8 hereof, the Directors
may horrow or raise from tine to time sueh sums of nmoney as they
think necessary Tor the purpeses of the Company. Provided that the
aggregate amount at any oue i owing by the Company and all its
subsidiary companies {(as hecsingfter nofined) in respoet of moneys
borrowed by it or tham or any of themw (exclusive of moneys horrowed
by any of such companies from any other of such companies) shall not
at any time, without the previous sanctjon of the Company in General
Meeting, exceed an amount equal to e Nominal capital of the (ompany
for the time heing issued, hut no 'debt incwrred or security given in
respect of moneys borroweﬁ in exeess of the limit hereby imposed shall
be invalid or ineffectual, exeapt in the cuse of express notiee at the time
when the debt was incurred or security given that the limit hereby
imposed had leen exceeded. For the purpose of this Article the expros-
sion *“subsidiary company ” shall mean and include a subsidiary com-
pany as defined by the Statules and also a subsidiary company of a
subsidiary company as therein defined and so on.  The Directors shail
{ake all necessary steps for securing that the aggregate amount at any
onc time outstanding in respeet of moneys borrowed hy all the sub-
sidiary companies of the Company shall never (without such sanction
as afovesaid) when added to the amount (if any} for the {ime heing
owing in respect of moneys horrowed by the Company exceed the said
limit of an amount cqual to the nominal eapital of the Company for
the time heing issued.

97. 'The Directors may borrow or raise any such nmoney as afore-
said upon or by the issue or sale of any honds, debentures, debenture
stock, or securities, and npon guch ferms os to time of repayment, rate
ol interest, price of issue or sale, payinent of premium or -honus upon
redeniption ov repayment or otherwise as they may think proper,
ineluding a right Tor the holders of bounds, debentures, debenture stock

[l . - A
or securities, to exchange the same for shares in the Company of any

elags authorised to be issued.
s

Sub-delegation,

Power 1o
tuise money.

-

Mode of
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Seeurity for 93, Subjoct as aforesaid the Directors may seeure or provide for

E:g;:ﬁf};thﬁrm\'oﬂ the payment of any moneys to be horrowed or raised by a mortgage of

or raised. or charge upon all or any part ol the undertaking or property of the
Ctompany, hoth present and future, and upon any capital remaining
unpaid upon the shaves ol the Company whether called up ox not,
or by any other security, and the Dircetors may confer upon any
mortgagees or persons in whom auny debentures, dehenture stock, or
security is vested, such rights and powers as they think necessary
or expedient; and they may vest any property ol the Company in
trustees for the purpose of securing any moneys so horrowed or raised,
and confer upon the {rustees or any receiver to be appointed by themn
or by any debenture-lolder such rights and powers ag the Direclors
may think necessary oxr expedient in relation to the undertaking or
property of the Company, or the management or the realisation thercof
or the making, receiving, or enforeing of calls upon the Members in
respeet of unpaid capital, and otherwise, and may make and issue
cdebentures to trustees for the puipose of further seceurity, and any
such {rustees may he remunerated,

Eﬁiii'nﬁ f(&r 99. The Direetors may give seeurity for the payment of any

nioneys. moneys payable by the Company in like manner as for the payment
of moneys horrowed or raised, hut in such ease the amount shall for
the purposes of the above limitation he reckoned as part of the money
horrowed.

fx‘fﬁlﬁﬁéaﬁo 100.  The Directors shoil enuse n proper register to be kept at the

bo kept, registered office of the Commpany in aecordance with Section 88 of the

Act of all mortgages and charges speeifieally affecting the property
of the Company and all floating charges on the wndertaking or any
property of the Company, and shall duly comply with the requirements
of the Statutes in relation to the registration of mortgages and charges
with the Registrar of Companies and otherwise. The fee to e paid
by any person other than a ereditor or Member of the Company for
cach inspection of the register of mortgages to be kept under the Aet
shall be the sum of one shilling,

Office of DISQUALIFICATTON OF DIRECTORS.

Director lo
le vacnted, 101, Whe oftice of a Director shall he vaentod-—

If he resigns, (i) I he delivers to the Board or {o the Seeretary of the (lom-

pany a notice in writing of his resignation of his office of
Director.

Ceases fo be o ii o LY PRI I T
Ceages L (ii) If he ceases to be a Dircetor by virlve of Seetion 141 of the

Act, or heecomes prohibited from being a Dirvector under
Seetions 217 or 275 of the Act.

Becomes Lankrupt. (iti) IC he hecomes hankrupt, makes any deelaration of insolveney

or suspends payment or compromises with his ereditors.
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(iv) I he beeomes of unsound mind.

(v) 1T not having leave of absence from the Dircetors he {ails
lo attend the meetings of the Directors for six successive
months unless prevented by illness, unavoidable accident
or other cause which may seem to the Directors to he
sufficient.

RETIREMEXNT, BLECTION AND APPOINTMENT OfF
. DIRECTORS,

102, At the Ovdinary Meeting fo be held each year one-thixd
of the Direetors, or il their numbev is not a multiple of three, then the
number nearest to but nol excevding one-third shall retive from office.

&

108, The one-third or other nearest number to relire at the Ordin-
ary "Meeting to e held in the next year following the adoption of these
Artieles shall, unless the Direetors agree among thenisclves, be deter-
mined by lot; in every subsequent year the one-third or other nearest
mumher who have been lpngest in office shall retire.  As helween two
or more who have heen in office un equal length of time, the Director
to retire shall in delault of agreement hetween them he determined by
Jol. 'The length of titne o Diveetor has heen in office shall be eomputed
fram his last election or appoiniment when he has previously vaecated
office. A retiring Diveetor shall he eligible for re-clection.

104, The Company al any General Meeting at whieh any Direc.
tors rotire in manner aforesaid shali, subject to any resolution redueing
the number of Directors fill up the vacated ollices hy cleeting a like
number of persons to he Direetors and without nolice in that behalf
way fill up any other vacancies,

105, It al any General Mecting ai which an plection of Directors
ought to lake place the pluces of he retiving Directors are not filled
up, then, subject to any resolution reducing the number of Divectors,
{he retiving Directors, o sueh of them as have aof had their places
filled up, sliall, it willing, continte in office unti) the < Tution of the

Ordinary Meeting in the next year, a1a 8. on from , ar to year until
their places are filled up.

106. No person except a reliving Director shall be elected a
Director (except as a Dirvector uppointed by the Board) unless 110Fice.
in writing shall be sent to fite Seeretary of the Company at least five
davs hefore the day of the meeting atwhieh the election is to take
};lf;ﬁe, stating the name and address of the person who ?ﬁers.h-imself
o is proposed as a candidate, together with a notice in writing by
himselt of his willingness to be elected.

Or lunadie.

ifnils {p allend
meetings,

Rotation and
retirement of
Directors.

Which Directors
to retire,

Meoting to fill up
vaeancies.

Retiving Direclor
{0 remain

in office until
suecessor
appointed.

Notice fo propoze
new Directors.
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107. The Company in Geperal Meeting may [rom time to time
as speelal business and within the limits hereinbelore provided inerease
or reduce the number of Directors then in office, and may also detorminge
in what rotation such inereased or rednced number is to go out of office,
and upon passing any resolution for an inerease may appoint the addi-
tional Director or Directors necossary to enrry the same info effect,
hut this Artiele shall not he taken to authorise the removal of a Direetour.

108. The Cowmpany may by lxtraordinary Resolution remove any
Diveetor belore the expiration of his texm of office. The Clompany may
hy ordinary Resolution appoint another person instead of the Direetor
so removed, and the person so uppointed shall hold offiee during such
time only as the Direetor in whose place he is appointed would have
held the same il he had not been removed, hut this provision shall not
prevent him from heing eligible for re-election,

108. The Company shall keep at the Office a register containing
the names and addressesyand occupations ol the Directors and
Managers, and shall send to the Registrar of Companies a ecopy of such
register, and shall from time Lo thne notil'y to the Registrar any changes
that take place in such Directors and Managers as vequired hy Seetion
144 of the Act,

PROCEEDINGS OF DIRBCTORS AND COMMTTTERS,

110, "The Divectors may meet together Tor the digpateh of husiness,
adjourn, and otherwise regulate their meetings as they think fit, and
deterinine the quorum necessary For the tfransnetion of husiness. 1ntil
otherwise determined two Directors shall constilnle & quorum. Ques-
Lions arising at any meeting shall he determined by a majority of votes,
In case of an equality of votes, the (hairman shall have a seeond or
casting vote. One Divector may, and {he Seeretury shall at the request
ol a Divector, at any time suwmmon a meeting of the Direstors, giving
at least two days? notice, and stating the object of the meeting. Tt shall
not he necessary to give notice o 1 ineeting of the Dircetors to a Divee-
tor who is not within the United IKCingdom.

111 The Directors may cleet a (hairman of their meetings, and
determine the period for which he is to hold office, bui il no such
Chaivman is eleeted, or if at any meeling the Chairman is not present
at the time appointed for holding the same, the Directors present shall
choose some one of their numher to he Chairman of sueh nmeeting.

112, A meeting of the Direetors for the {ime heing ut which a
quoram 1s present shall be competent to exercise all or any of the
authorities, powers, and diseretions, by or under ithe regulations of

the Company for the time heing vested in or exereisalile by {he Divectors
generally,

s
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113, "Phe Directors may delegate any of their powers to Comy- Directors mey

i W e uppoint
aittees consisting of such Member or Members of their hody as they Committees.
hink fit.

114, All Committees shall in the exercise of the powers delegated E‘fg}i‘cﬂttﬁ:-"
to them, and in the {ransaction of husiness, conform to any mode of conrol of

wroveedines 1 voor L N . e Dircetors.

proceedings and regulations which may be preseribed hy the Direetors,

and subject thereto may regulate their proceedings in the same manner

as the Direelors may do.

115, The Directors shall enuse minutes to be made of the follow- Mnutes of
H . ' ‘. v roceedings.
mg matters, in hooks provided for the purpose, namely :—

(a) Of all appointments of officers, and Committees made by the
Divectors, and ol their salary or remuneration.

(=} Of the names of Divectors present at every meeting of the
Board or of Commitltees of Diveetors, and all husiness trans-
acted al sueh meetings,

(o) OF all orders, resolutions and proccedings of all (leneral
Meetings and of the Direetors and Commitiees of Direetors.

And any sueh minute as aforesnid, if signed by any person purporting
{o be the Chaivman of the meeting to which it relates, or of the next
meeting of the Direclors, or of the snme Committee, shall be receivable
as prima facte O.\'ii](!]‘l(.'(! ol the matiors stated in such minutes without
any further proof,

116. Al aets done by a meeting of the Directors, or of 2 Com- Defective

. . . nppomtments
mittee, or hy any person acting as a Diveetor, shall, nolwithstanding gﬁtl)u:)rcctora
that it he afterwards discovered that there was some defect in the imealidudo

12! N

Appointment ol any per.~on or porsons acting as aforesnid, or that they

“or auy of them were or was disqualified, or had in any way vacated

their or his office, be as valid as if every sueh person had been duly
appointed, and were duly qualified to he a Director.

SHCRECY CLAUSE.

117. No |(\mhm' or general or other meeting of Members shall glfl‘i’i'l‘]"e‘i{stg"ﬂ
he entitled to reyaire diseovery of or any information respecting any information.
Jdotail of the Company’s {rading, or any maiter whieh is or may he
of a trade secret, mystery of trade or secret process which
conduet of the husiness ol the Company, and which

Direclors it will be inexpedient in the interests

in the nature
may relate {o the
in the opinion of the
of the Company (o eommunicate to The publie,

i




A e

e i

Tleclarntion of
dividends.

Dividends
how peyable. -

Retention in
cortuin casos,

Dividends not
to henr Interest.

Dividonds to
joint holders.

JBuankerg?
Balance,

Interim
dividends.

- '
“

i

Dividond
rayable only
out of profits,

Premiums,

28
PART V.—DIVIDENDS, ACCOUNTS, AUDIT, COMMON SEAL,
NOTICES.
DIVIDENDS,

118. The Company in General Meeting way declare a dividend
to he paid to the Members according to their rights and interests in
the profits, but no larger dividend shallbe declared than is recommended
by the Board.

119. Subject to any priorities that may he given upon the igsue
of any shaves or may for the thne heing be subsisting the profits of
the Company available for distribution shall he distributed as dividend
among the Members in accordance with the amounts at the time being
paid up or eredited as paid up at the end of the period in respest of
which the dividend or bonus is declared on the shares leld by them
respeetively other than the amounts paid in advance of calls.

120. The Direetors may retain the dividends payable upon any
shave in respeet of which any person is under the transmission clanse
entitled to heeome @ Member, or which any person under that clause
is entitled to transfer, until such person shall hecome a Member in.
respect thereol or shall duly transfer the same. No dividend shall
bear interest as against the Company.

121. TIn case severnl persons ave vegistered as joint holders of
any share any one of such persons may give effeelual receipts for all

dividends and payments on aceount of dividends in respeet of sueh

share,

192, The Direclors may keep at the Bankers such a balance as
the Direetors from time to time think fit, and notwithstanding any of
the Bankers may e Direelors.

123, The Directors may from time to time deelare aml pay an
interim dividend to the Members in proportion to the amount paid
up or eredited as paid up at the thne of such deelaration on the shares
as aforesaid, having regard to the rights of the holders of different
classes of shaves, if sneh payment appears {o them to be justified by
the profits of the Company.

124, No dividends shall be payable cxeept ont of profits. Auny
premiuns received on the issue of shares may be treated as revenme
of the Company for the year in whieh the issue is made and be dealt
witlt in thal year or any subsequent yeaxr,
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20, When a share is issued alter
limaneial year it shall, unless others
ank pari pa

the commencement of any
vise provided hy the terms of issue,
8w with previously issued shares of the same class aé
regards any dividend subsequently declared in respect of such vear,

126. Al dividends unclaimed for one year after having heen

declared, may he invested or otherwise made use of by the Directors
for the benefit of the Company until claimed.

: 127. Bvery dividend shall helong and be paid (subject to the
Company’s lien) to those Membhers who shall be on the Register at the

date fixed for the payment of such dividend notwithstanding any sub-
sequent transfer or transmission of shares.

128. The Directors may deduct from the dividends payable to
any Member all such suns as may be due from him to the Company
on account of calls or otherwise,

129. Notice of any dividend that may be deelared shall he given
to the Members subject as and in manner hereinafter mentiorned.

130, The Company may remit any dividend by cheque, dividend

warrant, or monoey order, to be sent hy post to the Members, or in b

case of joinl holders, {o the Member whose name stands firsi in the
vegister, and the Company shall not he responsible for any Joss of
any such cheque, warrant, or order. Every such cheque, warrant, or
order, shall be made payable to the order of the person to whom it is
sent, and the paymont of the cheque, warrant, or order, if purporting
{0 he duly endorsed, shall be a good discharge to the Company,

181, Any General Meeting declaving a dividend may direct pay-
ment of such dividend wholly or in part hy the distribution of specifie
assets and in particular of paid-up shaves, debentures or debenture
slock of any other company, and the Direefors shall give effeet to any
such direction, provided that no such distribution shall be made unless
recommended by the Board. Where any difficulty arises in regard to
the distribution, the Directors may settle the same as they think
expedient, and in particular may jssue fractional eertificates, and may
fix the value for distribution of such speeific assefs or any part thereof,
and may determine that cash payments may 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 3113011 trust
for the persens entitled lo the dividend as may seem expedient to the

Bourd.
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CAPITALISATION OF RIESERVIES,

132. The Company in Gener:’ Meeting may from time to time
and at any time pass a resolution .. the effect that any part of the
undivided profits of the Company standing to the credit of any of the
('ompany’s reserve funds or to the eredit of the profit and loss acconnt
or any capital redemption reserve fund Dbe capitalised and that
accordingly sueh sum he appropriated to the Members in accordance
with their rights and interests in the profits or otherwise as may he
agreed on the footing that the Members beecome entitled thereto as
capital and that all or any part of such eapitalised fund be applied in
payment in fuli of any shares or debentures of the Company, and that
sueh shares or debentures le distributed among the Memhers in
aceordance with their rights and interests in the profits or otherwise
as aforesaid. When such resolution has heen passed on any oceasion
the Dircetors may allot and issue the shares or debentures therein
raferred to eredited as Lully paid up to the Memhers according to their
rights and interests in the profits or otherwise as aforesaid, with full
power to make such provision by the issue of fractional cervtificates
or otherwise as they think expedient for the case of fractions. Prior
to sueh allotment the Directors may authorise amy person io enter
into an agreement on behalf of the Members with the Company pro-
viding for the allotment to the Members of such shares or dehentures
eredited as [ully paid up, and any agreement made under any such
autharity shall he efieetive.

ACCOUNTS.
183. The Dircetors shall eause irue accounts o he kept:

(s} Of the Company’s husiness and transactions :

() Of the sums of money received and expended by the Com-
pany, and the matters in respect of which sueh reeeipis and
expenditure take place:

(¢) OF the assels and liabilities of the Company :
(p) Of all sales and purchases of goods by e Company:

Phe books and aceounts shall e kept at 1he office ox at such other place
or places as the Directors think fit, *

134. The Directors shall from time to time determine whether
and to what extent and at what lime and places, and under what eon-
ditions or regulations the accounts and bhooks of the Company, or any
of them, shall he open to the inspeetion of the Members, and no Member
shall have any vight of inspecling any account or hook or document
of the Company except as conferred by statute or authorised by the

i
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Divectors or by the Company in General Meeting. The register shall
he open for inspection by any Member or other person entitled to in-
speet the same, and any person other thanlg Member inspecting the
same shall pay a fee of #xone spwiive jo\‘. .
e (Y
¥4

135, At the Ordinary Meeting in every vear, the Diveetors shall
lay before the Company in (teneral Meeting a Profit and Loss Account
and a Balance Sheet containing a summary of the property and lia-
bilities of the Company, made up to some date as near as conveniently
can he to the date of such meeting (hut not carlier than the date of
the meeting by more than nine months) from the time when the last
preceding account and halanee sheet were made up.

136.  Hvery sueh halance sheet shall he accompanied by a report
of the Auditors and by a report of the Divectors as to the state and
condition of the Company, and as to the amount which they reeommend
to he paid out of the profits hy way of dividend to the Membhers, and
the amount (if any) which they propose to carry to the reserve fund
according to the provisions in that behalf hercinhefore contained; and
shall have annexed to it such documents as are requirved by law; and
the halanee sheel and Direetors’ report shall he signed by two Direetors,

137, A printed copy of the balanee sheet, ncecounts and reports
together with copies of all documents required by law to he annexed
to the balanee sheet, shall fourteen days previounsly to the meeting he
served on the registered holders of shaves, in the manmer in which
notices are heveinafter directed lo he served, and three eopies of these
documents shall at the snme time be forwarded {o the Seerelary of the
Shave and Loan Departirent, I'he Stock Kxchange, London,

AUDI.

188. Once atlenst in every year the necounts of the Company shall
e examined and the correctness of the prolit and loss aceount and
Talanee sheet aseertained by one or more Auditor or Audifors, and the
provisions of Seetions 132, 133 and 134 of the Act, in regard to the
Auditors, of any modification or re-cnactment thereof for the time

lieing in foree shall apply.

COMMON SEAL.

130. The Directors shall have power from time to tinte to destroy
the Common Seal of the Company and substitute 2 new seal in lieu
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140. The Common Seal of the Company shall be deposited at the
Office and shall never be affixed to any document except by the authority
of a vesolution of the Board of Directors, and (except in the case of
Share Certificates as provided by Article 15 hereof) in the presence
of two Directors and the Seeretary or the person acting as Secrefary,
and sueh Directors and the Sceretary or sueh other person as afore-
said shall sign every instrument to which the Common Seal shall be
aflixed in their presence, and in favour’ of any purchaser or person
Dona fide dealing with the Company, such signatures shallhe conelusive
evidence of the fact that the Common Seal has heen properly affixed.

141. The Board may exercise the powers conferred by Section 82
of the Act with regard to having an Official Seal for use abroad, and
such powers shall be vested in the Board.

BILLS, NOTES, CHEQUES AND RECEIPTS.

142, The Board may draw, make, zecept, or endorse, ox authorise
any other person or persons to draw, malke, accept, or endorse any
cheques, bills of exchange, promissory notes or other negotiable instru-
ments, provided that every cheque, hill of exchange, promissory note
or other negotiable instrument drawn, made or aceepted shall he signed
Dy such persons or person as the Board may appoint for the purpose.

143, Reeeipts for money payable to the Company may he signed
by a Director or the Scerelary, or the person acting as Seeretary, or
by any other person authorised by the Dircelors to receive money
cither generally or any particular sum of money on hehalf of the Com-
nany, and such reeeipt shall he deemed to he valid, and any money paid
by the authority of the Directors {o the Bankers of the Comypany on
account of the Company shall be deemed to be duly paid to the Company.

NOTICES.

14t A notice may be served by the Company upon any Member,
cither personally or by sending it through the post in 2 prepaid letter
addressed to such Member at his registered place of abode, or at any

other address in the United Kingdom which the Member shail have-

in writing given to the Company as his address for service.

145, Members whose registered place of abode shall not be in the
United Kingdom, and whe shall not have given fo the Company an
address for service of notices in the United Kingdom, shall not he
entitled to receive any notices whatsoever, hut the Direetors may, if
they think proper, serve any notice upon such Member in manner above
mentioned.

o A S
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i46. A notice or other doewment addrossed to a Member at his
registered place of ahode or address for serviee in the ‘United Kingdom
shall, il served by post, he deemed to have heen served at the latest
within twenty-four hours after the same shall have been posted, and
in proving such serviee it shall he sufficient to prove that the, letter
eontaining the same was properly addressed and put into a post office.

3

147, All notices divected to he given to the Members shal, with
respeet to any share to which persons are jointly entitled, he given
to whichever of such persons is named first in the Register, and notice
s0 given shall e sufficient notice to all the holders of such share.

148, Service ol a notice at the rogistered place of alaode or the
addvess For sexviee of any person whose name remains registered as the
holder or joint holder of any share, shall notwithstanding the death
of such person and whether or nol the Company have notice of his
deccase be deemed to be suflivient notice to his execntors or adminis-
trators, and to the survivor or survivors of the 3oint holders and fo all
other persons culitled to such share,

o

149, Where a given number of days’ nolice, or notice extending
over any other period is requived to he given, the day of service shall,
unloss it is otherwise provided, be counted in sueh number of days or
other period.

. 150, 1n the event of the winding-up of the Company in England
every Member of the Company who shall not have a registered address
in Jngland shall he hound within 12 days aftoer the passing ol an effective
resolution to wind up the Compuany voluntarily, and after the malking of
an order for the winding-up of the Compuny, lo serve a noticein writing
on the Company appointing some houscholder in London upon whom all
summonses, notices, proeess orders, and judgments in relation lo or
under ihe winding-up of the Compuany may he served, and in default
of suel: nomination the Liquidalor of the Company shall be at fiberty
on hehalll of sueh Member to appoint some such person, and‘ service
upon any such appointee, whether appeinted hy i'he Aember or the
Liquidator, shall he deemed to he good personal service on such l‘.\{enﬂmr
Lor all purposes, and where the Liquidator makes any such appointment
lie shall with all convenient speed give noliee thereojz to sueh Member
by advertisement in The Times newspaper o' by a 1'eglste¥ed letter sent
through the post and addressed to sueh Member at his address as

) egister, and sueh notice shall be deemed to be served

' . 3 3 - H (1ver 1Y a ¥ .
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WINDING-UP.

-

151 1T the Company shall he wound up and the assets available
for distribution among the Members shall be insufficient to pay the
whole of the paid-up capital, such assets shail he distributed so that
as nearly as may he the losses shall be horne by the Members in pro-
portion to the capital paid up or which ought to have heen pai(l up
at the eommencement of the winding-up on the shares held hy ‘them
respeetively.  And if in a winding-up, the assets available Tor distri-
hution among the Membors shall he more than sufficient to repay the
whole of the capital paid up at the commencement of the winding-up
the assets shall he distributed among the Members in proportion to
the capitnl paid up, or which owght to have been paid up at the
commencement of the winding-up on the shares held by them respee-
tively, But this Artiele is to he without prejudice to the rights of the
holders of shares issued upon speeal eandifions,

152, Phe Liquidator on any winding-up of the Company (whether
voluntary or under supervision or compulsory) may with the anthority
ol an Extraovdinary Resolution, divide among 1he Members in kind the
whole ov any parl of the assets of the Company, and whether or not the
assots shall consist of properly of one kind, or shall consist of properties
of different kinds, and for such parpose may sel sueh value as he deems
faiv apon any one or more class or claxses of properly, and may deler-
mine how sueh division shall be enrried ont as hetwesn Menibers or
classes of Members, but so that if any sueh division ghall he oihorwise
than in accordance with the existing rights of the Mombers, every
Member shall have the same vight of dizsenl and other aneillary rights
as il such resolution were a Sperinl Resolution passed in accordanee
with Section 234 of the Act,

133, Tn the case ol a sale hy the Liquidator under Seelion 934 of
the Compnnies Acty, 1929, the Lignidator may by the eontract of sale
agree so as o bind all the Membors for (he allotment to the Members
direet of the proceeds of sale in proportion {o eir respecdive inlerests
in the Company, and may further by the conlracd limil a time at the
expiration of which oblizations ar shares not aceepled or required {o he
zold shall he deemed 1o have heen irrecoeably refused and be at the
disposal ol the (fompany; It so that nofhing hevein confained shatl he
taken to diminish, prejudice or affect the rights of dissentionts eonferred
by the said seetion.

154, The power of sale of a Liquidator shall inelude a power
to sell wholly or partially for Debentures, Dehenture Stoek or other
ohligations of another corpany, either {lien alveady eonstitnted o ahout
to he eonstituted for the purpose of earrying out the sale.
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35
- INDEMNITY.

135, Bave and exeept so far as the provisions of this Article shall
he avoided by Scetion 152 of the Act or any other provision of the
mtatutes, the Diveetors, Managing Dirveetors, Agents, Auditors, Secre-
tary and other officers for the time heing of the Company and the
Prustees (il any) for the time being acting in velation to any of the
affairs of the Comapany and every of them and every of their heivs,
executors and administrators, shall be indemnified and seeured harmiess
out of the assels and profits of {he (ompany from and against all
actions, costs, charges, losses, damages and expenses which they or
any of them, theiv or any of their executors or administrators shall or
may ineur or sustgin by or by reason of any act done, concurred in
or omitted in or ahout the oxecution of their duty or supposed duty
in their respective olfices or trusts, except such (if any) as they shall
ineur or sustain through or hy their own wilful negleet or default
respectively, and none of them shall be answerable for the acts, receipts,
neglects or delaunlts of the other or others of them, or for joining in any
receipt tor the sake of conformity, or for any bankers or other persons
with whom any moneys or effects helonging to the Company shall or
may be lodged or deposited For sale enstody, or for the insufficiency or
deflieieney of any security upon whieh any moneys of or helonging to
the Company shall he placed out or invested, or for any other loss,
mislortune or damage which may happen in the execeution of their
vogpeetive olfices or trusts or in relation thereto, except the same shall
happen by or through their own wiliul negleet or defanlt respeetively.
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DAWBER, TOWNSLEY g COMPANY, LIMITED,
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At an Ex"mmm'm.my GeNengg, Merrng of the ahove (.‘ompmxy,

Y- L/
dal» convened png held on )0 13 day of vév'*‘-“y, 1948, the
foﬂowing Resolutiong Were  propogeq and  paseeq &8 Srpeyy,

Rﬁsnr.vrm-.\'s -

RESOLTY, OXR.

L 1Ay the eapitg) of the (‘ompnny he inereage Lo £100,00n
by the ereation of ap additiong) H00 Preferepee Shares of £10
eac]) ranking pari PASsw with the 1,500 t~xisfmg I’rel‘m-enoe Shares
of £1Geq¢p in the capital of 4 Compan_v, and ay additiong] 2500

2 THAT each of the 3000 Ol'dinm-,\' Shares of LI0 each 1o
sub-divideq into 109 ¢ )rdimu',v Shareg of 25, eaepy and Yenumbeyeg
accordingly,
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o Botice of Juerease in the Romineld anital

OF

_,/

LIMITED,

Pursuant to Section 52 of The Companies Act}

(See Page 2 of this Form)

@
= 5012438
TELEGRAMS, "CERTIFICATE, ESTRAND, L.ONDON," TELzeHONE No.: HOLBORN 0434 (3 LINES).
JORDAN & SONS, LIMITED,
Gompany Registeation Agents, Printers, and Publishers,
116 CeanNcery LanNg, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C.2
@
Presented by * ‘
i
..... GLifLord~Tu rnest. & G0 g

..L. Queen.Vickoria.Street,.... ..



This mar@ is reserved for binding, and must not be written acmssfe

Hotice of Inerease in the Pominal Capital

OF

W ’f’m‘ﬁﬁ%f VGwfaod  Linited,

To THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursuant to Section 52

of The Companies Act, 19209, that by (s). . Special .. Resolution
of the Company dated the..... 2350 day of .Eehruary. ... 19 48,

_the Nominal Capital of the Company has been increased by the additien theretv

of the sum of £ 60,000... .. .. et o et e e e e oo DEYOLA
the Registered Capital of [ 40,000

The additional Capital is divided as follows:—

Number of Shares, Class of Share (l}. Nominal ﬁg’;::":'e"t of each
. - | e < (Nrjb . - - - -
. 3500 Cum. Pref. Shares (Redeemable) £10
. 2500 .1 Ordinary 210

The conditions (c.g. voting rights, Dividends, &c.) subject to which the
new Shares have been or are to be issued are as follows:—

Such of the new Ordinary Shares as it is proposed to issue

( =
Ordinary Sheres of the Company. ‘lh@;«-w_

i iy A 4

will be issued subject to the sam condiz}ons as the existing

L

-

Signature ... W

& Description {c).... tﬁV\Q A ‘ .
P
Dated the.. ..o L e Gay
b7
of Mwm 1945
(a) Tusert **an Ordinary,” “an Extraordinary,” or *a Special,” as the case may be.
() If any of the new Shares are Preference Shares state whether they are redeemable or not.

{(¢) Slate whether Director or Manager or Sccretary of the Company.

[Pa—
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Number of! — ‘ Form Xo. 26,
Comj;an_{rf,‘ 5—.%67 11 / C?/ [Form No

THE STAMP ACT, 4891: THE REVENUE ACT, 4903 ?“%5
and THE FINANCE ACT, 1933 ‘

COMPANY HAVING A SHARE CAPITAL.

® Statement of Fncrease of the Rominal Capital

Qor ;

LIMITED,

Pupsuant to Section 112 of The Stamp Act, 1891; Section 5 of
The Revenue Act, 1903; and Section 41 of The Finance Act, 1933. .

Sobatomerm  FRECUTERER)
24FEBW3

The Statement has to be registered with the Notice of Increase in the |

Nominal Capital and printed copy of the Resolution anthorising the
Increase required under Section 52 of The Companies Act, 1929.

90035-38

TELEGRAMS: “GERTIFICATE, ESTRAND, LoNDON" TeLepHONE MO,: HOLBORN 0434 (3 LINES)L

JORDAN & SONS, LIMITED,

@ompany Registvation Agents, Printers, and Publishers,

® 116 Cuancery Lang, LONDON, W.C.2,
and 13 BROAD STREET PLACE, E.C.2

Presented by “ : i

7

LV

CLIFFORD-TURNER & CO.,

X fusen Victoria Street, TO .4,

2 i
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This margin is reserved for binding, and must not be written across.
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NOTE—

- THE NOMINAL CAPITAL

oF

m““w .LIMITED, |

ha,s, by a Resolution of the Company dated the. 13th .. day !

of;‘,:ﬁ?:e.b.xzuary.“. -, 1948 been increased by the addition thereto of the |

sum of...£60,000 _ _ | . Pounds, f
3500 Cum. Prei‘ s!mres '

divided into, . 2500 Ordipary shares.. - . .Shares

of.... &0 - : . ... .each,

beyond the Registered Capital of 240,000 S :

Signature.. 35 N gw”"s'é#

Description é AL (‘/ﬁ/-\.,

e L 2l

Dated the.. /'é' , day

%}t 1944

*3¥ This Statement should be signed by an Officer of the Company.

Gt e alRTA s Ewl o,
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THE COMPANIES ACT, 1948.

Notice of Place where Register of
Members is kept or of any Change
in that Place.

(Pursuant to Section 110 (3).)

y of Company

DAVRWR, TOMNSLEY & COLPANY

C.A. 15,

0/48.

[108]

A bs. Companies
Registration Feo
Stamp must be
imypressed here.

. . e REGISTRAR OF COMPANIES.

......................... DAIEER, ]

TOMNSLEY & COWMPANY

12JUL 1049 |

Timited hersby gives you notice, in

.« lance with subscetion (3) of Seetion 110 of the Companies Act, 1948, that the register

2 Salishury House, London Wall, LOKNLON, F.Cu?0

the Ninth

Sigualure »9 . df“w‘

=2
g
(%M,«%\«q Becretary)

day of July

‘1,’,1'—"’-‘
L'O‘I-\ "
by
7

19,48

PUBLIAIIND AND KOLD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' STATIONERS ARD REGISTRATION AGENTS,

London Wall, London, E.C.2, Parliament Street, London, S.W.I;

ad by

77, Colmore Row, Birmingham, 3;
12 & 14, Brown Street, Mauchester, 2.

e e e o —
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DAWRBER, TOWNSILEY & COMPANY,

LIMITED

Extraordinary Resolution

Passed the 23rd Decenber 1952,

AT 2 SBEPARATE GENBERAL MEETING of the holders of the Ordinary
Shares of two shillings each of the above-named Company, duly

convened, and held on the 23rd day of December 1952, the following

- e AT

Resolution wag proposed and passod as an Extmordiuary“‘ b
‘&.:

Resolution ;— ;' e

S
RESOLUTION. ey

"

That this Separate Class Meeting of the holders of th -'*:':
Ordinary Shares of two shillings each in the capital of Dawbep,
Townsley & Company, Limited, hereby consents pursuant to
Article 78 of the Comapany’s Articles of Association to all
alterations of the rights, privileges or conditions attaching to
the said shaves Lo be effected by or as a result of the passing by
the Company of the Special Resolution set out in the Notice
dated the 28th day of November 1952 convening an Extraordinary
Genoral Meeting of the Company to be held on the 231rd day of
December 1952 and consents to the passing of the said Special

Resolution accordingly.
%Jé‘:—v:r- ’ N
- A

Gﬁeﬁrﬁnm& :
8,1.8.8.—~('S20506-51113 'Q n ‘, N ;}

‘\" ’,/' \- ll sy "Q’JJ

1~ JAN 1955
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DAWBER, TOWNSLEY & COMPANY

LIMITED

Extraordinary Resolution

Lassed the 23rd December 1952,

AT 2 SEOVARATE GENERAL MEETING of tho holders of the 5 per cent.
Cumulative Preference Shares of £10 each of the above-named Company,
duly convened, and held on the 24rd day of December 1952, the
following Resolution was proposed and passed as an Extraordinary

Resolution ;—

RESOLUTION.
‘Chat this Separate Class Meeting of the holders of the 5 y;
cent. Cumulative Preference Shares of £10 epch in the Capithbe—e
of Daiber, Townsloy & Company, Limited, hereby tvonsen b.}no-
pursuant to Article 78 of the Company’s Articles of .z\ssociatiJ

v
5

ma

to the said shares to be effected by or as n result of the passing
by the Company of the Special Resolution set out in the
Notice dated the 28th day of Noveisw 1052 convening an
BExtraordinary General Meeting of the Company to he held on
the 23rd day of December 1952 and consents {o the passing of
the said Special Resolution accordingly.

r ;,
in, .2
. N P ags . & ==

to all alterations of the rights, privileges or conditions attachini &=~

Tl

Chairman.

- -

Gav T

S
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5.1.8,8.—C820067-51412
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DAVWBER, TOWNSLEY & COMPANY,G

LIMITED

Orhinary and %pm:fal Regolutions

Lassed the 23rd Deecember 1952

AT an EXTRAORDINARY GBENERAL Mperring of the above-named
Company, duly convened, and held on the 23rd day of December
1952, the following Resolutions were proposed and passed as to
Resolutions numbered 1, 2, 3 and 4 respectively as Ordinary

Resolutions and as to Resolution nuwmbered 5 as a Special

Resolution ;—
o
1. That the shavoe eapitnl of the Company he inereased t%
. £150,000 by the ereation of 500,000 additional Ordinary Shages,
of Zs. cach. 5*:-

2. That for the purpose of the next suceeeding roholulﬁn
ench of the 1,000,000 Oxdinavy Shares of 2s. each be sub-div fdgil‘

into two Oldumry Shares of 1s. ench. .- f

3, It is desirable to capitulise the sum of £435,000 being paut
of the sum standing to the credit of the General Reserve of the
Company and accordingly that the Dirvectors of the Company ho
and they ave hereby aunthovised to capitalise such sum of £45,000
accordingly and to apply the same in making payment in full ai
par for 900,000 Ordinary Shares of 1s. cach in the capital of the
Company and f{o distribute such shaves so paid up amony the
persons who @b the close of business on the 22nd day of December
1952 were thoe rvegistered holders of the 300,000 issued Ordinary
Shares of 2s. each in the capital of the Company in proportion
to the number of such Ordinary Shaves then held by them
respectively, and that the Ordinary Shares so dist:ributed be

ef Jh e‘}“?l‘ :
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treated for all purposes as an inerease of the nominal amount of
the capital of the Company held by each such holder and uot as
income.

4. That forthwith after such distribution as aforesaid shall
have been made every five of the 2,000,000 Ordinary Shares
of 1s. each in the capital of the Company be consolidated into
one Ordinary Shave of bs, aggregating 400,000 Ordinary Shares
of §s. cach.

5., That the Artieles of Association of the Company he
altered in manner following that is to say :—

(A) By deleting the initial sentence of Article 8 and
substituting the following clause therefor :—

“8. The capital of the Company is now £150,000,
divided into 5,000 Cumulativo Preference Sharves of £10 each
and 400,000 Orlinary Shaves of 5s. each.”

(B) By deleting the first sentence of Article 71 and
substituting therefor the following new sentence :—

“ Subject as horeinbeforo provided as to {he Cumulative
Preference Sharves and (o any special terns as to voling npon
which any sharves may be issued, or may for the time being
be held, ovory Member present in person shall upon o shiow of
hands have one vote and every Member present in person or
by proxy shall upon o poll hwve 40 voles for overy £10 in
nowinal amount of Preference Shares hield by him and one
vote for every 0s. in nominal amount of Ordinary Shares
hold by him,”

(¢) By inserting the word * twice » immedin{ely before the
words “ the nominal ? heing the seventh and eighth words in
the ninth line of Article 96 and inserling the words * and paid
up *? immediately after the word “ issued » in the {enth line of
the said Axticle and by deleting all the words following the
words * the said limit ** in the last sentence of the said Article.

ety
. %’Z—W ’
Chairman.

8,L.3,9.—C520508-51411
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THE GCOMPANIES ACT 1948

rvrar———

@  Rotice of Fuerease in Pominal Capitald

Pursuant to scction 63

Panert the

L ame
¢, the
LT rpany DAVBER, TOWNSLEY & COMPANY,
LIMITED
aad

Noxr.—This nofice and a printed copy of the Rexolution authoriving the inctwagy must be

filed within 16 days afler the passing of the Resolution, I defoult is madc Ny

” Company and overy officer in default is linble to a default fino (sce. 63 (3) of the Act).

Aevated by
@ e s CLIEFORD=TURIER. &0, ,
11 _01d Jewrvy,

SRR Vo 3 ¢« (s o) s WHEOPN. 30> S

The Solicitors' Law Stationery Society, Limited,
22 Chancery Lane, W.C.2; 3 Bucklershury, E.C4; 49 Bedford Row, “’.(:.:.1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19_ & 21 I\m_'th John Street, Liverpool, 2 ;
28-30 John Dalton Street, Manchester, 25 75 St, Mary Street, Cardifl; and 157 Hope Streef; Glasgow, G2, -

PRINTERS AND PUBLISHERS OF COMPAXIES BOOKS AND FORMS, ‘.’,;}* 7y
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7o TR REGISTRAR OF COMPANILS,

DAWBER, TOWNSLEY & COMPANY . .. oot ' o s oo

Limited, hereby gives you notice, pursuant to

Section ‘63 of the Companies Act, 1948, that by an* ... Ondinary

" Resolution of the Company dated the 23rd day of Decewber 1952..
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £...50,000..

beydn'd the Registered Capital of £ 100,000

The additional Capital is divided as follows :—-

Class of Share Nominul amount

Number of Shares of each Share

500, 000 Ordinary 23,

Tho Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shaves have been, or sro to be, issued aro as follows :—

The new shares will be subjeot to the same rights and
oonditlone as the exlsting Ordinary Shares of the Conpany.

o

"o 10 any of the mew shares am Picferonce Shaves stalo whether they v vedecmable or not.

Signature ?} N g""““‘" ”‘Jﬁ’ -

State whether Divector Director.
or Smrdnry} '

Dated the . . ﬁu—\m&{ Cff w Tl day of . i Ceean ! (-'"“J .. 1932

-

G

Note,~This margi» is reserved for binding and must not be written across 3 '

w*
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THE STAMP ACT 18921

(64 & 55 Vicr., O11. 39)

COMPANY LIMITED BY SHARES

shtatement of Fncveage of the Pominal Capital

oF

DAWBER,. TOUNSLEY. & .COMPANY,

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Scctlon 39 of the Finance Act 1920, and
’ Scetlon 41 of the Finnnce Act 1933,

NOLL.—The Stamp duly on an increase of Nominal Capital is Ten Shi
cvory £100 or fraction of £100. NS

Tlus Statement is to be filed with the Notice®of Increase which mﬁi‘ be f
pursuant to Sectlon 63 (i) of the Companies Act 1948, If not so T J
i5 days after the passing of the Resolution by which the Capital is Increased,
Interest on the duty at the rate of § per cent. per annum from the date of the
passing of the Resolution Is also payable. (Sectlon 5 of the Revenue Act 1903.)

. ssented by

e G LI B R QRD-TURNER._2:. CQ. ,
11 01d Jewry,

London, B.0.2.

o Wl

The Solicitors’ Law Stationery Soclety, Limited.
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C4; 49 Bedford Rew, W.C.1; 6 Victoria otreet, SH3W.13
15 Hanover Strect, W.1; 55.59 Newhall Street, Binmlogham,3 ; 19 & 21 North.John Street, Liverpool,2;
5 St, James's Square, Manchester, 2 ; 75 8t. Mary Street, Cardiff; 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS 0OF COMPANIES' BOOKS AND FORMS

$6131.0-12:51 Companics 68
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THE NOMINAL CAPITAL

o

DAWBER, TOWNSLEY & COMPANY, ... ..Limiited
has by a Resolution of the Company dated
-287d -Deceyber ~ - .. 193 5. been increased by
the addition thereto of the sum of £.so,000......,
divided into '—

.. 500,000 Ovdinaxy. ......Shares of . 2s. ... each
Shrescrf xaaeh

beyond the registered Capital of.. ..2100,000 . . .-

Signalure. .. e e Y v

(Stato whother Dircclor or Secrelary) .. Ditector.. . _

. 75(
Dated the.__ LH- day of____ December 195_2.

Note.~This ninrgin is reserved for binding and must not be written across

~
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WA s g e W TE0ES ATRSA R

iy TOCK of SHARES, speeifying the SITARIIS so Consolidated, Divided, Sub-
vs - #d, or Converted into Stock, or of the Re-Oonversion into Shares of Stock,
ring the Stock so re-convertnd, or of the Redewrption of Redeemable Preference
. or of the Cancellation of Shares {otherwise than in connection with a reauetion

e po enpital undes Setion 66 of The Companies Act, 1048).

Lursuant to Scction (2.

! ; £
! i the /
N1y of i pimsess R 1 o sms- s
@ .. ... DAMBER, TOWNSLEY & COMPANY, ... 7. .. .
LIMITED
tled by
- CILIFFORD-TURNER .&..CO, ,
0 [RUUPRDR S B R 4 3 I 5 71X =2 75 oo SNSRI

eesenairin e o e o oLOTIAON, B,C.2.

The Solicitors' Law Stationery Soclety, Limited R

? Chancery Lane, W.C.2; 3 Bucklersbury, E.G4; 49 Bedford Row, W.C.15 6 Victo 1
Hanover Street, W.1; 53-59 Newhall Street, Blrmingham, 3; 19 & 21 North John :

5 St. James's Square, Manchester, 23 73 St. Mary Street, Cardiff ; and 157 Hope St\ qlif;gow. c2 - Q

PRINTERS AND PUBLISHERS OF COMPANIES' BOUKS AND FO

45227.26-7T-44 Companies 4B



TO THE REGISTRATR OIF COMPANIES,

- DAVAER,,.. LOWNSLEY & COMPANY oo o LIMITED

hereby gives you notice in accordance with Seetion 62 of The Companies Act, 1948,

that by virtue of Resolutions passed on 23rd December 1952 :-
(a) each of the 1,000,000 Crdinary Shares of 2s. each of
the Company were sub-divided into 2 Ordinary Shares of 1a.
each and
(b) every five of the resulting 2,000,000 Ordinary.Shares of

1s. each were consolideted into one Ordinary Share of 5s.

¢ .
HE N - ‘L
(STgnatere). e e . .7}/“.‘@ E{ s VLT .
ﬁ* [)
(State whether Director or Secretary). *. . .Director .
o1,
Dated the .. _____ GZH‘ Cew.  -duy of. . December,. . ... 1952,

IS TIONTS
%

m

3

3

vd for Hiodng, g WSt Doh DT WATIER RTIo: 4
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THE COMPANIES ACT, Ho48i% ihi on!
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COMPANY LIMITED BY SHARES

SPECIAT RESCLUTIONS

or

1’.).»5\."."\1']3ElfeJ ’I‘OWNSLEY) & COMPANY’ LIMITED

H

Pasaed on 12(h January, 1970

At an LATRAORDINARY GENERAL MEETING of DAWBER
CLWNSLEY & COMPANY LIMITED held al Newlande Buildings,
" Eevaggh Road, Middlesbrough, Teesside, on 12th January, 1970, the
fvilbwing Resoluilons were duly passed asa SPECIAYL RESOLUTIONS
i the Company: -

SPECIAL RESOLUTION,

Tha! the name of tlhe Company be changed to DAWRER
WILLIAMSON LIMITED,

SPECIAL RESOLUTION, RESRRN ]

. That Ariicle 80 of the Companyt!s Articlefs of Associalion
be allered by deleling the word Yseven! in line 1 and inserting
in its place the word '“tent,

e —
M C;M

G, LESLIE CRUICKSHANK,

Chairman.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 54971 ) (3]

Whereas
DAWBER, TOWNSLEY, & COMPANY, LIMITED
was incorporated as a limited company under the
CoupANteS AcTs, 1862 vo 1893,

on the 26yy Novemser, 1897

And whereas by special resolution of the Caipany and with the approval
of the Board of ‘Trade 1t has changed is name

Now therefore 1 hereby cerntify that tae Company is a limited company
incorporated nnder the name of

DAWEER WILLIAMSON LIRITED

Given under my hand st Londen the 27w Jaxvany, 1970.
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C. PERCY BARROWCLIFF & Co. 242 MARTON Roab,

CHARTERED ACCOUNTANTS RE S/ M/34
NS/D MIDDLESBROUGH.
J. D, HEDDI'H Eﬂ%w_
$e UL BIXGN on o ¥ MCERIBE, Fag, A,
he o nomsan v een e CLEVELAND TS4 2AJ.
TCL Ner, 2A7707/8/70 . AFBOCIATES (H LICDI 8 WAKEFIELD
TELEQRAMS ACCOUNTE, MIDDLESDROUGH." )
27th August 1980.
The Directors
Crassley Building Products Ltd. v
P.0.Box 33 - W\?«&,
Elton Hall. LG
Stockton. : '
Cleveland.
Dear Sirs,

We acknowledge receipt of Yyour letter dated 8th August and confirm that we
will 1ot be seeking re-aprointment as Anditors of Crossley Juilding Products
Limited and the undermentioned subsidiary companies at the 1980 Annual General
Meetings and accordingly resign fTorthwith.

Bowesfield Brick Company Limited
Crossley & Sons Limited

Coatham Stob Estates Limited

Cradock Allison & Company Limited
Crossley Sanitary Pipes Limited
Crosisley Unitied Sports Club Limited
Dawber Williamson Limited

Dawber Williamson Roofing Limited
Eaglescliffe Bricks Limited

Hetton Bricks Limited

Henpy Willinmson & Company Limited
Hutchinson Bros (Middlesbrough) Limited
Johnson Hrothers . (Great Ayton) Limited
J.Russon Limited

Kirby Brick: Limited

Middlesbrough Transport & Engineering Company Limited
Norham Sand and Gravel Company Limited
South Bank Brick Company Limited

The Eldon Brickworks Cumpany Limited
Tees~Side Carriers (1963) Limited.

n
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C. PERCY BARROWCLIFF & Co.

In accordance sith Section 16(2) of tMe 1978 Companies Act we confirm that
there are no circumstances connected with our resignation which we consider

Should be brought to the notice of the members or creditors of any of the
above Companies. .

Yours faithfully.

G.PERCY BARROWCLIFE/Z CoO.,

- meaue
>

mam s

P



Number of
Company

The Companies Acts 1948 {0 1976

COMPANY LIMITED BY SHARES

Special Regolutions

(Pursuant to 5. 241 (2) of the Companies Act 1948)

or

DAWBER WILLIAMSON LIMITED

DPassed 15t Decomber , 1980
T e e B
AT an BXTRAORDINARY GENERAYL MEETING of the above-named

Company, duly convendl, and held at
. Bowater House, Knightsbridge, London SWIX 7LR

on the 15th day of Decembor |, 1980, {he subioined
SPECIAL RESOLUTIONS were duly passed, viz, o=

RESOLUPIONS

THAT cach of the 5, 000 5% Cumulative Preforence shares of £10

in the Capital of the Company bo convorted into } Ordinary share

of £10, and that overy such Ordinary share of £10 be subdivided nto
10 Ordinary shares of £1 each,

AND THAT cvery 4 of the 400, 000 Ordinaxry shares of 25p in the
Capital of the Company be consolidated into 1 Oxdinazy share of £1,

AND THAT Clause 8 of the present Articles of Association of the
GCompany be deleted in its entirety,

AND THAT the document signed by the Secretary of the Company
for purposes of identification be and it is hereby adopted as the
Clause 8 of the Articles of Association of the Company.

To Lo sipned
T by the Chair
rout, & Dinwea

tar, or the
Beordaey  wof

- ko Cotapmyy.

Sigrature..........0. .

WA emad e o o L e e A gl

Oycz Patliskiog l‘.!m’:‘le-dL Norulch  Meaes, 12003 Noraieh  Strect,
Eﬁé‘a ECIA 1AB, a sobddiary of The Soliciters” Lam Stationery Somiety

Comnaniese 7

./x";h:'
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No. 54971 P

THE, COMPANIES ACTS 1948 to 1980

T e st 7 by,

COMPANY LIMITED BY SHARES

e

Hlemorandum
AND
» NEW r ,
Articles of sgoriation
OF
- DAWBER WILLIAMSON LIMITED

Incorporated the 26th November 1897
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THE COMI’ANI.PLff ACTS, 1862 to 1803,

COMPANY LIMITED BY SHARES.

e e s s e,

Semarandim nf A gaEmyiaiion

— OF —

DAWBER WILLIAMSON
LIMITED

‘1. The name of the Company is * Dawngn
Linrrep #

Williamson

°
o

2

3. The ohjects for which tihe Company is ostablished are ;=

(1) Lo nequire and take ovar a5 & going concern anl carry on the
besivess of slaters ang slate mevchants heretofore carried on
by Willima Qlarik Dawher and Jawes Townsley in the City
and County of I\‘.‘ingston-upon-]?hﬂl, Great Grimshy, and
elsewhere, undor the atylo or firm of “ W, Duwher and Son,”
and alzo tha like business heretofore earried nn hy the said
William Clarlk Dewher, at Great Yauuouth, together with
the whele of the assets of the suid businesses, and, with o
view thereto, to entor into and cavey into effect {cither with
or without modifieations) un Agreement dated the 15th day
of November, 1897, and wade helwoen Jarmes Townsley,
Owen Alfred Ellis, and Arthur Brewin Partridge of the
one pert, and William, Gilfoy {n Trustes) on dehalf of the

above-named Commaay of the ofhwer park

(8) To eariy vn as e Joint Stoek Company Limiteg (e busineases
referred 2 in the said Agreamen: us lhe sake bave here.

»l

tofore been carried on and also the gerernl husi 2+5 of
slaters and alate mevchants and doplers in all kinds of
ouilding materials and suel other businesses aud Processes
in comnsetion with e ahove-mentioned busisessas as are

-l

customarily or wsuaily eavried on fn comnention thecewith

OF are natwrally incident therefo,

*formerly DAWBER, TOWNSLEY & COMPANY LIMITED

changed by Special Resolution dated 12 - ] - 70,

4 The registered oflice of the Company will be situate in Tngland,

i
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P
’ﬁ (¢) To carry on, cither in connection with the business aforesaid, .

or as distinet and sepavate businesses, the business ov
businesses of quarry owners, brick and tile malers,
warehousemen, wharfingers, ship owners, ighter owners, and
other trades or Lusinesses analogous thereto.

P P Sy O

g v
S 3
B 3
£ i (p) To earry on any other husiness, whether manufacturing or 5
il . . - . ”
otherwise, which may seem to the Company capable of being 1
a§ conveniently carried on in connection with the ahove, or

z ealenlated direew; ov indireetly to enhance the value of or
i render moce profitable any of the Company’s property.

(1) To purchase or by other means acquire any Treshold, lease-
hold, or other property for any estate or interest whatever,
and any rights, privileges, or ensements over or in respect
of any property, and any huildings, factories, mills, x'vo'i'ks,
wharves, roads, railways, tramwoys, machinery, engines,
rolling stock, plant, live and dead stock, hoxrges, vessels, or
things, and wny 1eal or personnl property or rights what.
soever which may be neeossavy for, or may he conveniently
used with, ov may enhance the value of any other property
of the Compuny, and to ereet and construet all huildings and
works requisite or necessnry for the purposes of Hhe
Company.

{¥) To nequire nned undertake the wiols or any port of the busi-
negsy goodwill, and assels of uny pewson, firm, or Company
carrying on or proposing to envry on any of the husinesses

. which this Company js authorised to eurry on, ondl, a8 part of

the consideration for auch neguisition, to nnderinke all or

any of the Jiabilities of sueh person, firm, or Cowpany, or {6

nequire an interest In, amalgamote with, or enter into any
arvangement {or sharing profils, ov for eo-operalion, or for
limiting competition, or for matual assistanee, with any sueh
pevson, firm, or Company ond to give or accept, by way of

‘consideration for any of fhe aels or things aforesnid, or

property acguired, any shmres, debentures, or securities

that may he agreed upong and o hold and retain, or seil,
mortzage, and deal with any shares, delbentures, or seeurities
so veceived,

.

{8) To promote any other Company tor the pirpnse of acquiring
all or any of the preperty and undertalin o any of the Tiahi-
lities uf this Company, or ol nadertaking any business or
operations which may appear likely to assist or henefit this
Company, or to enlnce the value of any property or husi-

ness of this Company.
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A

(1) To search for, wet, win, work, raise, make mavketalle, and
use, sell, and dispose of coal, oil, iron, clay, precious and
other metals, minerals, and other substances, or products
on, within, or under any property of the Company, and to
grant prospecting and mining and other licences, rights, or
1)1'ivilegés for such puvposes.

R e
N,

Ty

T

(1) To sell or otherwise dispose of the whole or any part of the
undertaking of tlie Company, either together or in portions,
for such consideration as the Company may think fit, and
in particular for shares, debentuves, or securities of any
company purchasing the sane,

(r) To invest and deal with the monays of the Compuny, not
immediately required, upon such securities, and in such
nanner as may from time to time he determined,

(k) To lend and advanee money or give eredit to sueh persons
and on such terms as may seent expecient, and in partievlar
to customners snd others having dealings with the Company,
and to give guarantees or hecome seenrity for any such
persons,

(1) To horrow ov raise money in such manner as the Company
shall think fit, and in pacti- nlar by the issue of debentiues
or debenture stock, perpetual oc otherwise, diifl to secure
the ropayment of uny monoy horrowed or raiselt by morvi-
gage, charge or lien upon the whole or any part of the Com.
pany’s property or assets, whethor present or fulnce,
including its uncalled capital, and afso by a similar wort
gage, charge, or lien to secure and guarantee the performan:e
by the Company ol any ebligation or Jinbility it may under-
take.

g, 2,
'_p‘,

A‘.,H.,,.MW
B T

[T

(39 To draw, make, accept, endorse, diseount, execute, and issue
promissory notes, bills of exchange, hills of Inding, warraants,
debentures, and other negotiable or translerable instruments,

(x) To improve, manage, enliivate, develop, exchange, let on lease

. or otherwise, mortgage, soll, dispose of, turn to aeeount,

grant rights and privileges in respeet of, or otherwiss deal

with, all or any pact of the properly and richts of fhe
Company.

{0) To subseribe for, take, purchase, or otherwise aequire and
hold shaves or other interest in or seeurities of any other
Compony having ohjects altogether or in part similar to

VO M e
TRt
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of being conducted so as directly op indirestly to henefit this
Conipany. .

() o support and subscribe to any chavitable or publie objects,
and awy iustitution, soctety or ehib whicl may e for the

' ' heuefit of the Company or its ewployss, or may be connected i
with any town or place where the Company covries on husi- "
Bess; and to give pensions, gratuities, or: charitable atd to . §
any person or persous who may have served the Company, gf
ov to the wives, children, or other relatives of such persons; R

e
9T

and to form and contribute to provident and henefit fancls
for the Lenefit of any peisons employed by the Compuany,
and to insure against loss in the event of death, aceident,
injury, sickness, or any oceurrence of the like nature of any
persons employed by the Comnpany.

(@) Lo pay any expenses of and preliminary aud incidental to
the Tformation, promotion, eatublichment, and roasistration of
the Cumpany, :

' (v} To disteibute among the Membors of the Compeny in kind
any propeety of the Company, and in partienlae any shares,
debentuves, or seenvitios of oflier coinpanies helonging w
tais Company, or of whieh this Company may have the
power of disposing,

i e F AN

(s} To do all such other things as are incidenial ov condncive
{o the attainment of any of the abuve ubjoels,

n

AT O P S iy

¥

. +  Lhe lubility of the Mammbers is limited.

k]

: . 9. LThe cupital of the Company is €200, divided juto 1,008

' ' ‘Preteranee Shaves of £10 each, and 1,660 Ovdinary Shares of £10 cach,
and sueh Preforencs Shires shall eonloy the right to 2 fived eailadive
dividend at the rate of 5 por cont. per nanum on the eapifal paid uy
thereon, snd shall vank both as remards dividends and capital in prisrity

to the (_)g:_‘!inta}ry,Sl_;grgs.: ‘ L . o

TR S m ol om0
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Noris—(1) By Spalal Bervlution passsd on Wth Maweh 198 the atpitnl of the Chotipauy
Ay teroied tn SPNUA by the crentinn of 30 mew Prefonsnee Shares of 210
each axd 1,3% ner Onlindey ure of S10 ex-h

23 By Roeodal Bowlrinns msent on 139 Culiyayy, T8, tha eanitad of i Compasor

B2 didtiker Inusedeod tu 30800 S L0 by o sreainn TF o a2 3iE0e.] 500 Proyosinss

S 6 20 el and 2500 Ordinary Shares of 10 oxck: amd pegh of tho 3,609

Onlizary Shazid of S10 eark was then sebdisided {nte 1o Ordinany Shymes we

Dy ewl,
(3) By Ordinary Resolutica passed 23rd December 1952 the capital of the Compa.nyh
was increased to £150, 000 by the creation of sn additional 5060, 000 Crdinary
sharcs of 2s. each; and the 1, 000, 006G Ordinary shares of 2s. each were then
consolidated into 400, §00 Ordinaxry shares of 5s. cach.

S

FREWIENN

(4)By Special Resolutioas passed 15th December 1980 the 5, 000 5% Cumulative
Preference shares of £i0 each in the capital of the Company -=ere converted
into 5, 000 Ordinary shares of £10 each, and then subdivided into 50, 000
Oxdinary shares of £1 each;and the 400, 009 Oxrdinary shares of 25p each
were consolidated into 100, 000 Ordinary shares of £1 each.
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W, the several persons whose names, addresses and descriptions are
hereunto subseribed, ave desirous of being formed inte a Company,
in pursnance of this Memorandwm of Association; and we respee-
tively agree to take the number of shaves in the eapital of the

Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Ol SUBSCRIBERS,

Number of Shares
taken by ecach

. Subseriber.
JAMES TOWNSLEY,
39, Spring Street, Lull, Slate Merchant, One
OWEN ALIPRED BLLIS,
31, I'osse Rond, Ledvester.  Shude Merehant, One
ARTPHUR BREWIN PARTRIDGIS, '
Wavertree, Runighton Drive, Lewester,
Salm‘.aé Murelant, One
RICHARD HIUTNTER JBI,
1 Woest Pak Torvace, ull,  Sved Merehand, One
CRESWICK GEORGE SOUTICOM,
Brantingham Uall, Youks,  derchant Dailor. One
WILLTANM HARES,
27, Spring Streed, Hull, ddmiraity Char Agend, One
JOUN EDWARD HODDING,
13, Gy Feairs, Taojeostor, Soléitor. One
ARTHUR DURRAD PARTRIDGE,
One

E

Belveir Streef, Loicestor, Glave Mavufectirer.

Dated the 19th day of November, 1897,

Witness to the <ignatures of James Downsley, Richard Hunter Jeff,

Creswick George Soutieols, and William Hakes,
THOS., PRIBSTMAXN, Jzn.,

Clov with Messes T & AL Priestacan, Hull.

Witness to the signatures of Owen Alfred Blis, Avthur Bresvin

Partridyge, John Edward Hodding, and Arthar Durrad Pavtridge,

WALTER HOOD, Jixn.,

Clerk to J. K. Hodding, Selicitor, Letcester.
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THE COMPANTEN ACTR, 1929 wxp 1047,

COMPANY LIMITED BY SHU.ARES.

L

. NEW
Artirles o Agsuriation

*mOF =

DAWBER WILLIAMSON LIMITED

" (ddapled by Special Resolution passed the 141h da Yy of Februury, 1948,)

-

PART L—PRELYMINARY.

1. The marginal notes hereio shall not affect the conslinetion
hieveot, and in these presents wnless there be something in the subject
or context inconsistent therewith :--

*The Act” menns the Com panies Act, 1929, as amended by such
part of the Compunies Acf, 1947, a3 is in force at the dnie
hereof. ‘

* The Statntes ” moenns the Compunics Aet, 1929, and every
other Act for the time heing in foreo conceraing joint stook
companies and affecling the Compaany. .

“These Articles?” means these Avticles of Assocvintion and the
regwlations of the Company from time to Lime in force.

 The Directors » means the Directors of i Company Jor the
time being,

 The Oftice ” means the regislered office for {lie time heing of
the Company. :

“ The Register” means the Register of Memnheys to he kept

Dursuent to Seclion 03 of the Act. -

-

“ Month ” means ealendar monih,

“Dividend  includes honus.
“ Paid up*? means paid up ov eredited as paid up. .

“In writing® and “written » include printing, Lithography,
and other modes of representing and reproducing words
in a visible form,

-

-

-

L
*

Interpratation.,

. -
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Talne ‘A7
not to apply.

Compuny’s
shares not to Lo
purchnsed,

1’{wnwnt of
commisaion,

Paynient of
intereat out of
capital,

Redecmable
Proferenco
Shares,

8

Words importing the singular number only include the plural
number and ice versa. .

Words importing the masculine gender only include the feminine
gender.

Words importing persons include corporations.

Words and expressions defined in the Statutes have the same
meanings in these Articles.

2. None of the regulations conlained in Table “A” in the First
Schedule to the Act shall apply {0 the Company—except so far as
embodied in any of the following Articles, which shall he the yegulations
for the management of the Company. . ’

3. None of the funds of the Company shali he employed in the
purebase of, or Jent upon the seenrily of the sharesvof the Company,
save in so far as may be anthorised by the Siatules,

4, I the Company shall ofier any of its shares {o the public for
subseription {he Directors shall comply with the requirements of
Section 39 of the Act if and so far as applicable save that the amount
payable on appliention on ench share so offered shinll not be Jess ihan
25 per cent. of the nominal amount of the share.

3. The Compnany may pay o ¢ commission to any person in consider-
ation of his subseribing or ngreemg to subseribe, whether absolately
or condilionally, for any shires of the Company, or procurang or
agreeing 1o proeure subseripliois, whether absolnie or econdilional,
for any shares in the Company, at a vaie not exceeding the rate of 10
per eent, of the price al which the shares are issued or an amount not
exceeding 10 per cenl. of the price al which suel shaves are issned,
and such commission may he salisfied in shares of {he Company parily
or Tully paid up.

6. Tf any shares of the Company shall be issued for the purpose
of raising money o defray the expenses of constrnelion of any works
or buildings or the provision of any plant which cannoi he made
profitable for a lengthened period, the Company may pay inlerest at
a rale not exceeding 6 per cent. per annwn or such olher rate as may
for the Gime heing be preseribed hy Order in Coumeil, on as much
of such share capital as is for {he {ime heing paid up for the period
and subject to the conditions and restriclions specified in Section 54
of the Act, and may charge the same to capiial as part of the cost of
construetion of the works, lnﬁl@iugs or plant. .

7. The Company may, with the sanction of a Special Resolution,
issue Preference Shares which are or which at the option of the Com-
pany are to be liable to be redeemed. ’
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PART H-—DISTRIBUTION OF THE CAPITAL OF THE
COMPANY. ‘

SIARES,

8. The capital of the Company is now £150, bOO. divided
into 150, 000 Ordinary shares of £1 each.

IR Beertariad Ajii. e .

Cecrtificd a true copy .... e e eereennaa Secretary
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Allotment of
shares, -

Relurn of
ullotments.

Shares may be
issued subjeet to
different
conditions ns
to culls,

Insialments on
shares to Lo
duly paid,

Linbility of
joint holdors
of shares,

Trusts not
recogunised,

Corlifieates,

Members® right
to certifieates,

As to issue of
a new Certificate
in the place of
one defaced, lost

Jor destroyed.

10

9. The shares of the capital of the Company shall he under {he
conirol of the Directors, who may allol or otherwise dispose of the
same 1o such persons and for such consideration and upon sucl terms
and conditions, and at such thnes, as the Directors think fit. Shares
may he issued al par or at a premium, i no shares shall he issued al a
discount exeept in accordance with Seetion 47 of the Act.

10, As regards all allotments from time {o time made, the Direc-
tors shall duly comply with Seclion 42 of 1he Ast. .

11, The Company may make arrangements on the issue of shares
for a difference between the holders of suéh sharves in the amount of
calls to he paid and the time of payment of sueh calls.

12, IfDy the conditions of allotment of any share the whole or part

“of {he amount or issue price thereof shall he payable by instalments,

every such instalnent shall, when due, he paid {o the Company by the
person who for the time heing shall he the registered holder of the
share.

13. 'Phe joint holders of a share shall he severally as well as jointly
Jiable for payment of all instalments and ealls in respeet of such share,
and any one of such persons may give effeetunl receipts for any reinrn
of eapital payable in respeet of sueh share.

14, Save as herein ofherwise provided ithe Company shall he
entitled to {reat the registered holder of any share as the absolute
owner thercof, and aecordingly shall nol excepl as ordered hy a court
of compelent jurisdiction or by statule required be hound to recognise
any equitable, contingent, fulure, partial or other ¢laim {o or inferest
in such share on the pavt ¢f any olhcrqpcmon.

CERTIFICATES,

15, The certifienies of titie to shaves shall be issued under the
common seal of the Company and aulographieally signed by one Diree-
tor and countersigned by the Seerefary or some other person appointed
hy the Directors.

16. Every Mecmber shall be entitled o one certifienate for all the
shares of a class registered in his name. Every such cerlificafe of
shares shall specify the number and if required by the Aci the denoting
numbers of the shares in fespeclﬂ of which it is issued and the amount
paid up thereon. The Directors shall duly conply with the provisions
of Section 67 of the Act as to the time for delivery of certificates.

17. If any certificate be worn out or defaced then upon production.
thereof to the Direclors they may order the same to be cancelled, and
may issue a new certifieate in lieu thereof, and if any certificate he lost
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or destroyed, then, upon proof thereof to the satisfaction of the Direc-
tors and on such indemmily with or without security as the Directors
deem adequate heing given, a ‘new certificate in lieu thereof shall he
given to the party entitled 10 such lost or destroyed certificate.

2. For every certificate issned under {lie last preceding clause,
there shall be paid to the Company the snm of one shilling, or such
smaller sum as the Direclors may determine, togethér with the costs

of the snid indemmily and seenrity,

19. The certifientes of shares registered in the names of two or
. more persons shall he delivered to the person first nnmed on the mg:ster

in 1espect of such shares.

CALLS ON SHARES..

20. The Directors may from time to time make such calls as they
think fit upon the Members in respeet of all moneys unpaid on the
shares held by them respeclively, and not by the conditions of the
allotment thercof made payable at fixed {imes, provided that fourieen
days' notice at least he given of each eall and that no call shall exceed
one-fourth of the nominal ameunt of a share or be made payable within
two months afier the Jast preceding ¢all was payable, and each Member
shall pay the amount of every call 50 made on him to the persons and
ai tho times and places appointed hy the Direclors,

*

21, A call mny be made payable by instalments, a dnte fixed for
paymentmay be posiponed and a call may he wholly or in part revoked.

= 22, A call shall be deomed 10 have Lioen made al e thne when Waen cull deemed

the resolution of the Direclors authorising such call was passed.

23. If by the terms of any prospostus or by the conditions of

‘allotment "any wmount is payable in respeet of any shares by instal-

ments, every such instalment shall he payable as if it were a call duly

“made by the Direelors of which Gue notice had heen g‘weu. .

24, If the sum payable in respect of any eall or instalment be not
paid on or hefore the day appointed for payment thereof, the holder
for the time being of the share in respeet of which the call shall have
been made, or the instalment shall be due, shall pay interest for the
same at sueh rate not exceeding 10 per cent. Per annum as the Direclors
shall from time to time delermine, from the time appointed for pay-
ment thereof until the actual payment thereef, and shall not receive
any dividend in respeet of the amount unpaid.

25. The Directors may, if they think fif, receive from any Member
willing to advance the same all or any part of the money due upon the

shares held by him beyond the sums actually called up; and upon the
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money paid in advance, or so mmeh thereof ag from time {o tine exceeds

-the amount of the ealls then made upon the shares in respect of which

such advances shall have been made, the Company Iay pay interest
at sueh rate as the Member paying such snm in advance and the Direc-
lors agree upon; bhut any amounts so for the time being paid in advance
of calls shall not he included or taken into account in ascertaining the
amount of the dividend payable upon the-shares in respeet of which
such advance has been made. )

FORFEITURE AND LIBEN,

26. I any Member {ails to pay any call or instalment on or hefore
the day appointed for the payment,of the same, the Direclors may at
any {ime thereafier during sueh time as the eall or instalment remaing
unpaid, serve a notice on such Member requiring him to pay the same,
together with any interest that may have acerved and all expenses
incurred hy the Company by reason of such noa-payment.

27. The notice shall name a day (not being less than fouricen days
from the date of {he notice) and a place or *Jaces on or at which such
call or instalment and such interest and expenses as aforesaid are to
be pnid.  The notice shall nlso state thal in the event of non-payment
ai or belore the time and at the place appointed, the shares in respect
of which the call was made or instalment is payable will he liahle fo

be forfoited.

28, If the ‘;'aqnisitions of any such notice as aforesnid are not
complied with, any shares in respect of which suel: notice has been
given may at any fime thereafler, and hefore Payment of all ealls or
instalments, interest and expenses due in respeet thereof, be foxfeited
by a resplution of the Dircctors to that effect, Sueh forfeiture shall
include all dividends deelared in respeet of the forfeiled shares and
not actunlly paid hefore the forfeiture.

29. Any shave so forfeited shall he deemed (o be the property of
the Company, and the Directors may sell, re-allot and otherwise dispose
of the same in such manner as they think ft, and either with or without
any past or aceruing dividends, and in the case of re.allotinent, with
or without any money paid thereon by the former holder heing eredited
as paid up thereon. )

30. 'The Directors may at any time, hel‘ore'an_y share so forfeiled
shall have been sold, re-allot{ed or otherwise disposed of, annul the
forfeiture upon such conditions as they think fit.

3l. Any Member whose shares have been forfeited shall, notwith-
standing, be Lable to pay, and shall forthwith pay o the Company all
calls, instalments, interest and expenses owing upon or in respect of
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stieh shares at the time of forfeiture, {ngether wit), interest, thereon,
from the time of forfeiture wntil payment, at 5 per cent. per annu,
and the Directors may enforee payment thereof if they think fit,

32, The Diveetors may aceept the surrender of any share upon
such terms and conditions as may he agreed upon, hut so that no part
of the funds of the Company shall be employed directly or indirectly
in the purchase of the Company’s own shares. Any share so surren-
dered may he disposed of in the same manner as a forfeited share,

33, The Company shall have o first and paramount Jiey upon all
the shares other than Tully paid-up ‘shares regisiered in the name of
each Member (whether solely or joinily with other persons) for his
debts, labilities and engagements, solely or Jointly with any other
person to or with the Company, whether the period for payment, fnifil-
ment or discharge thereof shall have actually arvived or not, And
sueh lien shall apply to all dividends from lime to time deelared in
Tespeet of such shares, Unless otherwise agreed, the registration of
a transfer of a share shall operate as a waiver of {he Company’s lien,
if any, on such share.

34, TFor the purpose of enforcing such lien, the Direelors may
sell the shares subjeet thereto, in such manner as they think fit, hut no
such sale shall he made until such period as aforesaid shall have arrived
and wntil notice in writing of the intention {0 soll shall have heen served
on such Memher, his exeeutors oy administrators, and default shall
Tave been made‘by him o them in {he payment, fulfilment, or diseharge
of such débts, linbilities or engagements fur seven days after such
notice.

8. Upon any sale afior forfeiture or for enforeing any Yien in
purported exereise of the powers hereinbefore given, the Dircetors may
nominate some person {o exceute o transfor of the shares sold in the
name and on behalf of he registered holder, or his legal representative
and may cause the purchaser’s nmne Lo be entered in the register in
respect of the shares sold, and the purehaser shall not he hound 1o see
to the regularity of the preecedings or lo the application of the pur-
chase money, and afler his name hag heen eniered in e register in
respect of sueh shares the validity of the sale shall not he impeached
by any person;and the remedy of any person aggrieved by {he sale
shall be in damages only and against {he Company exelusively.

36. In the event of the re-allotment or sale ‘of 2 forfeited or
surrendered share, or the sale of any share to enforce a Jien of the
Company, a certificate in writing under the common seal of the Com-
pany that the share has heen duly forfeited, surrendered or sold in
accordance with the regulations of the Company, shall he sufficient

F
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-

evidence of the facts therem stated as u"a.m.sf all persons claiming the

share. A certificate of proprietor ship shall be delivered to the pur-
chaser or allottee, and he shall he registered in respect thercof, and
thereupon he shall be deemed the holder of the share dischar ged from

“all calls or other money interest and expenses dne prior to such pur- -

chase or allotment and he shall not be honund to see o the application
of the purchase money or consideration, nor shall his title to the share
be affected by any irregularjty in the forfeiture, surrender or sale, and

-the remedy of any person aggrieved hy the sale shall be'in damages

only and against the Company exclusively,

TRANSFER OF SHARES.

87. The instrument of transfer of any share in the Company shall
be in the usnal common form, and shall be executed Dhoth by the trans-
feror and the transferee, and the transferor shall hé deemed to remain
the holder of such share until the name of the transferee is enieved jn
the regisier in respect thereof, and when registered the instrument of
transfex, shall be retained by the Company.

38.  The Direetors may decline to register any tr ansfer of shares
upon which the Company has n hcn, and in {he ease of shares not fully
paid up may refuse {o regisier o {ransfor {o a tmnsl‘enee of whom

they do not approve, and in the event of any such refusal th(,v alm!l ’

duly comply with Section 66 of the Act.

-
»

39. Every instrument of transfer must he left at the Ofice of the
Company ta be vegistered, accompanicd by the eertifieate of the shares
comprised therein, and such evidenee as the Direelors may yeasonably

_ require to prove the title of the Jransferor, and the due execution by

« Closing of

transfer books,

Represtntatives
of interest of
deceased
Members.

him of the transfer, and with mu-h Tee, not exceeding two shillings and
sixpence, as the Direclors may from time o time delenmine; and
thereupon the Dircetors, subject 1o the power vested in them by the
last preceding Arlicle, shall register the transferee ns a sharveholder.

40. The transier hooks and the rvegisler and any regisler of
holders of debentures of the Company may he closed at such {ime or
times as the Board shall deem expedient so that the same be not closed
for any greater period in the whole than thirly days in the vear in
respect of each class of share or debenture.

: TRANSMISSION OF SHARES.

41. The executors or administrators of a deceased Member (not
being one of several joint holders) shall he the only persons recoguised
by the Company as having any title to shares held by him alone; but
in the case of shares held by more than one person, the sarvivor or
survivors only shall be recognised by the Comparny as being entitled
to such shaves

»
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. 42, Any person hecoming entitled {0 a share in consequence of Evidence in
the death, bankrupicy or insolveney of any Member may upon such fqgﬁiﬂfptdc?m
evidence being produced as may be required by the Directors, he either, ° Meelvenc
registered as a Member (in respeet of which registration the Company
may require payment of such fee not exceeding Two shillings and six-
pence, as the Directors may from time 1o {ime defermine) or may,
without.being so registered, execute a transfer to some other person
who shall be registered as a transferce of such share; but the Company
shall have the like power of declining {o register such transfer as is
provided with respect to ordinary {ransfers. ‘This edause is hereinafier
referred {o as the “ Transmission Clanse.”

“t

43. The executors or administrators of n deceased Member shall gg;g:of:rw
be entitled at any time to pay up in full all the moneys due upon the pay up % foll. -
shares held by such Member alone beyond the amount called up thereon, ‘
unless within two calendar months after being requested in writing so
to do the Diveelors shall procure some berson or persons to purchase
such shares at a price equal to the amonnt paid np or credited as paid

up thereon.

L] [

CONSOLIDATION AND SUB-DIVISION OF SITARES, ’

44, The Company may in General Meeling eonsolidate its shares, g;gsuﬁﬂnﬂu
or any of them, into shaves of a Jarger amount, and enneel any shares canoellation,
which at the date of the passing of the resolution hiave not heeh 1aken
or agreed 10 he taken by any person, ’ -

~

45. The Company may in General A eeling sub-divide jis shares, Subdivision,,
or any of them, into shares of a smaller amount, and may by snch

resolution determine that, as hetween the holders of the shares resuliing

from sueh sub-division, one or more of sueh shares shall hiave some .
preforence or specinl advaninge as regards dividend, capital, voling or .
otherwise over oxr as compared with $he other or others.

COXVERSION OF SHARES INTO STOCK. H .

46. The Company may in General Meeting convert any fully- Paidup
. - 3= . Bhares con-
prid-up shares into stock of the same class as the shares which shall sestivle into

* * a ~ 5t dﬁ-
be so converted, and may reconvert such slock inio { ully prid-up shares ~*° .

of the same denominaiion, * .

47. When any shares have heen converled into slock, {he several Transfer o2 -
. .. Stogk,
holders of such stock may thenceforth transfer {heir respective inferests -
therein, or any pari of such interests, in the same manter and subject
to the same regulations as and subject to which any shares in the capitai .
of the Company may be transferred, or as near thereto as circunms{ances

admit, but the Directors may from tine to time fix the minimum anone:
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of stock transferable, and direct that fractions of a pound shall not
be fransferred, hut with power at their discretion {o waive such rules
in any particular case. )

48. The several holders of sueht stoek shall he entitled to parti-
cipate in the dividends and profits of the Company according to the
class of stoek and the amount of their respeetive interests in sueh stock,
and such interests shall, in proportion to the amount thereof, confer
on the holders thereof respeelively the same privileges and advantages
for the purpose of voting at meetings of {he Company and for other
purposes as would have been conferred by shares of the same class
or equal aniount in the ecapital of the Company, but so that none of
such privileges or advantages, except the participation in the dividends
and profits of the Company, shall he conferred by any such amounts
of*stock as would not, if existing in shares, have conferred sueh privi-
leges ox advantages,

40, All such provisions of these presenis relating to shaves as
ave applicable to paid-up shares shall apply 10 stock, and in all such
provisions the words ‘““share” and “ shareholder” shall 3nclude
¢ stock ’ and *¢ stockholder.” No such conversion shall nffeet or pre-
judice any preferencs or other speeial privilege.

-

INCREASE OR *REDUGTIbN 01 CAPITAL, -

30, The’ eapital of the Compuny may, from {ime to time, he
inereased in General Meeling by the erenlion of new shares, such
ageregaie increase to be of such amount and to e divided inlo shares
‘of such respective amounts as {he Compony may divecl, or, il no
direction be given, as the Direclors think expedient, Subjeet 0 such
privileges, priorities, or eondilions a8 are or may he atinched herelo,
all new shares shall he subjeet to o snme provisions in all respecis as
if they hind been part of the original cuu,n‘iizﬂ.

51. The Direclors may, with the sanction of the Company in
General Meeting, given cither at the meeling which sanctions an increase |
of capifal, or 2l any other meeting, issue any new shares with such
preferental right to dividend and such priovity in the distribution of
assels, or subject 1o such posiponement of dividends or in the distri-
bution of assets, and with or subject o sueh prefereniial or limited or
qualified right of voting at General Meetings as they may think proper,
but so that the preferential or sperial rights of any issued shares shall
not be prejudiced or affected except with the consent of the holders
thereof duly given under the provisions (if amy) of the Articles of

_ Association for the time heing of the Company.
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32, Any new shares shall he allotted and issued in sueh manner
and on such terms as the Company at the meeting which sanctions
such issue shall direet; or, if no direction he given, as the Directors
may think expedient.

03. The Company may from time to time Dy Speeial Resolution
reduce its capital or any capital redemption reserve fund by paying off
capital o cancelling capital which las been lost or is unrepresented by
available assets, or reducing the Jinhility on the shares or ofherwise as
may seem expedient, nnd enpital may he pnid off upon the footing
that it may De ealled wp again or otherwise, The Company may also
in General Meeting eancel any shares not {aken or agreed to be falken
by any person. . '

-

PART INL.—GENERAL MEETINGS,

5. General Meelings shall be held onee in every year at sneh
time and plnce, not heing more than 15 months after the holding of 1he
Jast preceding Ordinary Genersl Meeling, as may he preseribed by
the Company in General Meeling, and if no orhoy {ime and place is
preseribed, at such time and place a5 may be determined by {he
Direetors. '

39, The General Meolings referved (o in he Just preceding, clause
shall be called Ordinary Moelings+ ¥ elher meelings of the Compnny
shall he called Bxtrnordinary Genoral Meelings,

6. " The Dircelors may, whenever they think £t, convene an
Extraordinary General Meeting of the Craupnny, and Exiraerdinary
General Meetings shall also e convened on such requisilion or in
default may be convened by sueh requisitionisis as provided by the
Statutes. Any Meeling convened under {his clamse by requisitionisis
shall be convened in the same smanner ns nearly as possible as that
in whick saeelings are to be convened by the Directors,

97.  Subject to the provisions of Seclion 117 (2) of the Act relaling
to Special Resolutions, not less than seven days’ notice, specilying the
place, the day and hour of meeting, and in case of speeial business the
- general nature of such busin?ss, shall e given to the Members subjeet.

as and in manner hercinafter mentioned, and with the vonsent in «riting

of all the Members entitled {o atiend and voie a meeting may be con-
vened by a shorter notice and in any manner they think fit. The
accidental omission o send a notice or form of proxy to or the non-
receipt of any notice or form of proxy by any Member shall not invali-
date the proceedings at any General Meeling.
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58 'Phe husiness of an Ordinary Meeling shall be fo receive and
consider the profit and Joss account, the halance sheet and reports of.
- the Direefors and of the Auditors, and 1he documents required hy law
to be annexed 1o the halance sheet, to eleet Directors and officers in
the place of those retiring by rotation, to declare dividends, and to
transact any husiness hrought before the meeting by the Directors’
report and any other business which under these presents ought to he
transacted at an Ordinary Meeting. All other husiness transacted
at an Ordinary Meeting and all business {ransacted at an Extraordinary
Meeting shall be deemed speeial,

39. Tor all purposes ihe quorum for a General Meetmg shall be
not less than three Members present in person.

60. No husiness shall be {ransacted at any General Meeting unless
the quorum requisite shall he present at the commencement of the
business.

» 6L If within half an hour from the time appointed for the meeting
a quorum be not present, the meeling, if convened by or upon ihe
requisition of Members, shall be d;ssolved. In any other case it shall
stand adjonrned to such {ime and place as the Chairman shall appoint.
At any sueh adjourned meeting, the Members present .nnd entitled to
vole, whatever their number, shall have power to decide npon all
matters which could properly have heen dlspoeed of at the meeiing
Trom whieh the adjournmen{ {ook place,

62, The Chairman (if any) of {he Board of Direclors shall
preside as Chairman at every Goneral Meefing of the Company. If .
there lie no such Chaimman, or if al any meeling he be mof present
within fifteen minutes afier the (ime appointed for hiolding the mecting,
or o unwilling fo act, the Direetors present shall seleet one of {heir
number {0 be Churman, and that failing, the Members present and
entitled to vote shail choose some one of their number to be Chairman.

63. ‘The Chairman may, with the consent of {he meeling, adjourn
any meeling from time to {ime and from place {0 place, and without
sueh consent he may adjourn any meeling at whieh' o proposal of

“impor{ance is mnde for flie consideralion whereof in his judgment

{which shall not he challenged) a lavger aliendance of Members is

Ldesilab]e. No husiness shall be {ransacled al any adjourned meefing

other than the husiness left unfinished al the meeling from which the

. adjourament look piace,

64. Whenever ameeiing is adjourned for ten days or more, notice
of the adjourned meeting shall be given in {he same manner as of an
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original meeting. Save as aforesaid the Members shall nof be entitled
to any notice of an adjournment or of the business to he transacted at
an adjourned neeting.

’

65. Ivery gueslion submitied to a meeting shall be decided in
the first instance by a show of hands, and in the case of an cquality
of votes the Chairman shall, hoth on the show of hands and at the poll
have a casting vole in addition to the votes to which he may be entitled
as a Member,

-

66. At any Genernl Meoting, unless a poll he demanded, a
declaration by the Chairman that the resolution has een earried, or
carried by o partlcular majority, or lost or not earried by a parhcular
ma;]onty, and an entry to that effect in the books of the proceedmgs
of the Company shall he conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against sneh resolution,

67. A poll may he demanded upon any quesiion by the Chairman
or by not less than two persons present in person or by proxy and
enfitled o vote or by any one person holding not Jess than one-{enth

of the issued share capital of the Company.

68. If a poll is demanded as aforesnid it shall he faken in such
manner and at such time and place as the Chairman of {he meeting
dircets, and cither at once or after an inlerval~or adjournment or
otherwise, and tho vesult of the poll shall be deemed to be the rescluiion
of the moeeling al which the poll was demanded. The dewmand of a
poll may be withdrawn. No nolice need ho given of o poll not taken
immedintely. .

69. Any poll duly demanded on the clection of a Chairman of a

‘meeting or on any quustion of adjommment shall he {aken ot the meeting
~ and without adjourriiment.

70. The demand of a poll shall not prevent the continuance of
a meeting for {he {ransaction of any business other than the question
on which a poll has heen demanded.

VOTING.

71. "Subject as liereinbefore provided as to the Cumulative
Preference Shares and to any specinl terms as to voting upon which
any shares may be issued, or may for the time Dbeing he held, every
Member shall upon a show of hands have one vote and upon a poll
the helders of the Cumulative Preference Shares shall have one liun-
dred votes and the holders of the Ordinary Shares one vote in respect

e
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of each share held by him. Any corporition holding shares conferring

the right 1o vole may by vesolution of ils Directors or other governing .

body authorise any of its officials or any other person to act as its
representative al any General Mecting of the Company and at any
meeting of holders of any class of shares of the Company and such
representative shall be entitled 1o exercise the same powers on behalf
of such corporation as if he had heen an individual shareholder of the
Conmpany. : . o

72. "If two or more persons are jointly entitled to shares for the
. time heing conferring a right to vote, any ene of such PErsons may vote

at any meeting, either personally or by proxy, in respect thereof as if
he were solely entitled thereto, and if more than one of such joint holders
be present at any meeting, cither personally or hy proxy, the Member
whose name stands first on the register as one of the holders of such
shares, and no other, shall be entitled to atiend the meeiing and to
vote in respeet of the same, Several executors or administrators of
a deceased Member in whose name any share stands shall for the pur-
pose of this elause be deemed to he joini holders.

78. No Member shall be entitled {o be present or 1o vote at any
General Meeting or upon any poll, or io exercise any privilege as a
Mewber unless all calls or other moneys due and payable in respect
of any share of whieh he is the holder have heen paid.

74, Voles may be given personally or by proxy. e insfrument
appointing a proxy shall he in prind or writing in the usnn) form or
such other form approved hy the Direclors, under the hand of the
appointor or his duly conslituted allorney; or if' such appointor is a
corporation, under its cormmon seal or the hand and sen of its at{orney.
Provided that all nolices convening General Meelings at which pro-
posals other than of a purely roniine nainre ayre to Ve considered
shall e accompanied by instruments of proxy {duly stamped) and
such jnstruments shall he so worded that the appointor or his duly
constituted attorney may vole cither for or agninst the resolutions io
he ‘proposed at sueh meefings, A yroxy need not he 2 Member or
officer of the Company. .

75, The instrument appoiniing a proxy, logether with the power
of attorney (if any) under which it is signed, or a notarially certified
copy thercof, shall he deposited at {he office not less than 48 honrs

Jiefore the time for holding the meeling ot which the person named
in such instrument propnses to vote.

76. A vote given in accordance wilh the {ers of an instrument

" of proxy will be valid nolwilhslanding the previeus death of the

principal ov revoecation of the proxy or transfer of the share in respect

-t
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- of which the vote is given, provided no intimation in writing of the

death, revocation or’ transfer shall have heen received at the office
before the meeting.

77. Any person entitled under the transmission clause {0 transfer
any shares may vote at any General Meeting in respect thercof in
the samng manner as if he were the registered holder of such shares,
provided that 48 hours at least hefore the time of holding the meeting
or adjourned meeting as the case may he, at which he proposes to vote,
he shall satisfy the Directors of his right to transfer such shares o the
Direetors shall have previously admitted his right to vole at such
meeting in respect thereof..

MEETINGS OF CLASSES OF MEMBERS. -

78. Subject to the proviéions of Section 61 of the Act the holders
of any elass of shures may at any time, and from time to time, and
whether before or during liguidation, by writing signed hy the holders
of three-fourths in number of the issued shares of {he class, or hy
an IBxtraordinary Resolution passed at a meeting of sueh holders con-
sent on hehalf of all the holders of shares of the class 1o the jssue or
creation of any shares ranking equally therewith or having any priovity
thereto, or to the abandonment of any preferenee or priorily or of any
acerued dividend, or to the reduction for any time or permanenily: of
the dividends payable thercon, or to the nmalgamation into one elass
of the shares of any Lwo or more clasres or to the sub-division of shares
of one class into shares of different elasses or lo any alterafions in these

Articles direetly and adversely affecting or taking away any rights or

privileges attached to shares of the class, or to any scheme for the
reduetion of the Company’s eapital affeeting the shares of the class in
a anner not otherwise authorised hy these Articles, or to any scheme
for the distribution (though not in accordance with legal righis) of
assets in money or in kind in or hefore liquidation, or to any coniract
for the sale of the whole or any pari of the Company’s -properiy.or
business determining the way in which as hetween the several classes
of shareholders the purchase considerntion shall he distribuled, and
generally to any alteration, contract, compromise or arrangement
which the persons voting thereon could if sui juris and holding ali
the shares of the class consent to or enter into, and such resolution
shall be binding upon all the holders of shares of fhe class.

79. Any meeting for the purpose of the last preceding elaunse

ghall be convened and conducted in all respecis as nearly as possible

in the same way as an Extraordinary General Méfeting of the'C'ompany,
provided that no Member, not heing a Diractor, shall be entitled 10
notice thereof or to attend thereat wnless he be a holder of shares

-
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of the class infended fo he affected by the resolution, and that no vole
shall he given except in respeet of a share of that class, and that the
quorum at any such meeting shall, subject to the provision as fo an
adjourned meeting hereinhefore contained, he Members holding or
representing by proxy at least one-third of the issued shares of the
class, and that a poll may he demnanded in writing by any two Members
present-in person or by proxy and enfitled to vote at the meeting,

PART IV.~—~DIRECTORS AND OTHER OFFiCERS.
DIRECTORS.

80. The number of Directors shall not be more than seven nc-

-

less than iwo, but the confinning or acting Directors may act notwith-

standing any, vacancy in their body, provided that if the numher of
the Board be Jess than the preseribed minimmmm the remaining Direc-
tors or Director shall forthwith appoint an additional Director or

additional Direciors to mike up such minimum or convene a Gesneral -
Meeting of the Comprny for the purpose of mutk agr sueh appointment,

8L. Tach of the Direetors shall be paid out of the funds of the
Company by way of remuneration for his servieer sum at the rafe of
£250 per ammum and such further sum (if any) nx the Company in
Genernl Meeting may from time {o time determine. Sueh additional
renmmeration shall be divided among them in such proportions and
manngér as the Direclors may determine and in default of determination
equally.

82, The Diyectors shall be enlitled to ?Jc repnid all reasonalle
{ravelling, hotel and other expenses ineurred by them respecfively in
or about the performance of theixr dnties as Direclors including any
expenses ineurred in aitending Meelings of the Board or of Commitices
of the Board or General Meetings and i€ in the opinion of the Direelors
it is desirable {hat any of their number should make any special
journoys or perform any speeinl services on behalf of the Company
or ils business, such Director or Directors may be paid such et sonable

‘additional remuneration und expenases therefor as the Directors may

from time to time delermine,

83. The qualification of a Director shall be the holding of Shares

of any class in the eapital of the Company of the nominal amount of .
£100, ;

e

84, The Directors shall have power at any time to Appoint any
qualified person cither to fill a casual vacaney or as an addition to
the Board, but se {hat the total number of Directors shall not exceed
the maximum number fixed as above. But any Director so appointed
shall hold office only until the next Ordinary General Meeting of the
Company, and shall then be eligible for re-election.

el
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ALTERNATE DIRECTORS. -

8d. Any Director may by writing under his hand appoint any
person who is approved by the Board of Directors to he his substitute;
and every such substitute shall in the absence from the Board of the
Director appointing him he entitled to altend and vote at Meetings
of the Directors, and shall have and exercise all the powers, rights,
. duties and authovities of the Dircetor appointing him: Provided
always that no such appointment shall be operalive nnless and until
the approval of the Board of Directors by 2 majority consisting of
two-thirds of the whole Board shail have been given and entered in
*_the Directors’ Minute Book. A Director may at any time revoke the
' appointment of n substitute appoinied by him, and subject to such
approval as aforesaid appoint another person in his place, and if a
Director shall die or cense to liold the office of Director the appointment
of his substitute shall thercupon cease and defermine. A substitute
Director need ng_p-!m(?n share qualifiention as provided by these
Articles, and §hall not
of Directors allowed by the Arficles of Association for the time being.

86. Tovery person ncting as a substitute for a Director shall be
an oflicer of the Company, and shall nlone be responsible lo fhe Com-
pany for his own acts and defaults, and he shall not be deemed to he
the agent of or for {he Directlor appointing him, The remuneration
of any such substitute shall he payable out of the remuneration payable
to the Dircotor appointing him, and shall consist of suceh pm‘].ion of
the Jast mentioned remuneration ns shall ho agreed hetween fhe substi.
tute and the Director appointing him,

MANAGING DIRECTORS.

87. The Direciors may from time to {ime appoint one or more
of their Lody to he Managing Direetor or joint Managing Divectors
or Technical Director of the Company eillier for a fixed term or with-
out any limitation as to the period for which lie o they is or are to
hold such office, and may, from fime to time, remove or dicraiss him
or them from office and appoint another or others in his or their place
or places. .

83. A Managing or Technical Director shall not while he con-
tinues to hold that office be subject 4o retirement by rotation and he
shall not be taken into account in determining the rotation of retirement
of Directors, but he shall he subject to the same provisions as to removal
and (subject to the provisions of any contract ‘between him and the
Company) be subject to the same provisions as to resignation as the
other Directors of the Company, and if he ceases to hold the office of
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" Director from any cause he shall ipso facfo and immediately cease to be

a Managing or Technical Director,

89. The salary or remuneration of any Managing or Technical
Director of the Company shall, subject as provided in any Agreement,

_ be such as the Diréctors may from {ime to time determine, and may

either be a fixed sum of money, or may altogether or in part be
governed by the business done or profits made, or may include the
making of provision for the payment to him or his widow or other
dependants of a pension on relirement from the office or employment
to whieh he is appointed and for the participation in pension and life
assurance benefits, or may he upon such other terms as the Directors
determine.

90. The Directors may from time to time enfrust to and confer
upon a Managing or Technical Direetor for the time heing such of
the powers exercisable under these presents by the Directors as they
may think fit, and wmay confer such powers for sueh time, and to be

- exercised for sueh objeets and purposes, and upon sueh terms and
" conditions, and with such restrictions as they may think expedient;

and they may confer such powers either collaierally with or to the
exclusion of and in substilution for all or ax: of the powers of the
Direetors in that behialf and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

POWERS AND DUTIES OF DIRECTORS. T

91. ‘The business of the Company shall he managed by the Diree-
tors who in addition to t{he powers and aunthorities by these presents
or otherwise expressly conferred upon them may exercise all sueh
powers, and do all such aels and (hings as may be exercised or done
by the Company, and as are not by {he Stalules or by these Articles
required 1o he exereised or done by the Company in General Meeling,
subject nevertheless to sueh directions (heing not inconsistent with any
regulations of these Arlicles or the provisions of the Stafuies) as may
be given by the Company in General Electing. Provided that no direc-
tion given by the Company in Genera! Meeting shull invalidate any
prior act of the Dircetors, which would hiave been valid if such direetion
had not been given, and the provisions confained in these Articles as
to any specific power of the Direclors shall not he deemed 1o 'ﬂmdge
-the general powers hereby given.

92. Withont restrieting the generality of the foregoing powers
the Directors shall have power to do and perform, in the name and
on behalf of the Company, the several matiers and things heremafter
specified, that is lo say :—

(i) To appoint any person-or persons whether a Director or
Direclors of the Company or not to hold in trust for the
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Company any property helonging to the Company or in
which it is interested or for any other purposes and execute
and do all such instruments and things as may be requisite
in relation to any such trust. “

(1) To purchase, take upon lease, hive, or otherwise acquire
any lands, buildings, or other property (real or personal),
rights or easements which may be considered necessary or
desirable for the purposes of the Company, upon such terms
and conditions as the Directors may think fit,” with power
to purchase or acquire any property or rights with less than
* a marketable title and to cause or proenre any property
or rights, purchased or acquired, to he conveyed or let fo
or vested in a Trusiee or Trustees for the Company.

(iii) To oreet and execeute any bui]dingsk or works which may
" be considered necessary or desirable for the purposes of the
- Company. .

(iv) To pay or provide for the payment of (he costs, eharges
and expenses of or ineidental to (he issue of the capital of
. the Company either by or through an issuing house pur-
chasing with a view {o re-gale, or otherwise, or on any divect
ofier by the Company, including expenscs, hrokerage or
cominission for ohiaining applications for or placing its
debentures or shares (such commission in the ease of ghares

not to exceed the rate or amount hereinbefore specified).

"

(v) To make and ecarry ont any amalgamation with any other
compauy or firm earrying on any business ineluded amongst
the objeets of the Compmgy, a8 slaled in the Memorandum
of Association, and to sell the whole of the underlaking,
property and assels of the Compuny as a going concern, or
to purchase the business of any otler company or firm as
a going concern,

(vi) Mo pay for any property or rights either wholly or partially
in shares of the Company, ind to allod and issue any such
shares, either as fully paid up, or with sueh amount eredjied
as paid thercon as the Directors may think fit, and in like

. nanner io pay or satisfy any money payable or agreed or
required to be paid by the Company, and {o ray or satisfy
any such money by eredifing the same as paid up on shares
previously issued.

(vii) To sell, grant, let, exchange, surrender, or ofherwise dispose
. of absolutely or conditionally, or for any limited estate or
- - interest, all or any pari of the property of the Company.

-
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(viii) To ¢ decept payment or satisfaction of any money payable
to the C‘ompanv or of any claim of the Company, whether
-in respect of any sale or disposition of property or other-
wise wholly or partially in shares, stock, debentwres, or
securities of any other Company.

(ix) To secure the fulfilment of any contracts or engagements
- entered into hy the Company by deposit of money or deposit
or charge on property of the Company, ineluding its nnpaid
capital for the time being or in sueh other manner as they
think fit.”

(x) To appoeint and at their discretion remove or suspend such
managers, secrelaries, officers, clerks, agents and servants
for permanent, temporary er speeial services as they may
from time to time think fit, and to determine their powers
and dulies and fix their sa]m‘les or emoluments, and to
require security in sueh msinncos and {o such amount as
they think fit,

- (xi) To invest and deal with any of the moneys of the Company
not mmediately required for the purposes thereof upon such
seenrities as they may think fit (not heing shares of the
Company), and from time to fime {o transpose or realise
sueh investments.

(xii) To give lo any person employed by the Company a com-
mission on the profits of any partievlar husiness or {ransae-
tion or a share in tho general profits of {he Company, and
such con:nission or shaie of profits shnll be treated as part
of the working expensos,

(xifi) From time to time 1o mnke, vary and repen) byedaws for
the regulation of the Infsiness of the Compuny, its officers
. and servants,

{xiv) To make and give or authorize any otler persons lo make
and give receipts, relenses and other dischnrges for moneys
payable to the Conspany, and for the claims and demands

AN of the Company.

(xv) To instilute, conduci, defend, compound, or abanden any
legal proceedings by or against the Company or its officers
or otherwise concerning the property or affairs of the Com-
pany, and also to compound or allow time for payment or

' satisfaction of any debts due, and of any claims or demands
by the Company.

.\w) T'o refer any claims or demands by or against the Company
to arbitration, and to perform and observe the awards,
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(xvif) Be‘ore recommending any dividend to set aside out of
the profits of the Compiany such sums as they think proper
as a veserve fund to cet contingencies or for equalising
dividends or for special dividends or for repairing, improv-
ing and maintaining any of the property of the Company,
or for distribution among the Members in accordance with

- their rights and interest in the profits at the time of distri-

© bution, or for such other purposes as the Directors shall in,
their absolute diseretion think conducive to the interests
of the Company, and to invest the several sums so set aside
upon such investments (other than shares of the Company)
as they may think it, and from time to time to deal with and
vary such investments and dispose of all or any part thereof
for the henefit of the Company, and to divide this resérve
Tund hito such special funds as they think fit, with full power
to employ the assets constituling the reserve fund in the
Lusiness of the Company and that without being bound {o
keep the same separate from the other assets,

(xviii) To enler into all such negotiations and contracts, and to
do and exeente all such acts, deeds and (hings in the name
and on behalf of {he Company as they may consider ex-
pedient for any of the mallers aforesaid or otherwise for
the purposes of fhe Company, and to reseind or vary any
contracts,

93. No Direetor shall he disqualified by his office from’contracting Dlr::cin:s mny
conime

with the Company cither as vendor,"]mrelmser, or ofherwise, nor shali with Compny. -
any such contract nor any contracel or arrangement enfered into by or
on hehalf of the Company in which any Diveetor shall he in any way
interested Ve avoided, nor shali any Direclor so contracting or heing
50, interested be Jiable {o aecount {0 the Company for any profit realised

> by any such contract or arrangement hy reason of such Dircelor hold-

ing that office or of the fiducinry relation ierehy established, but the
nature of his interest shall be disclosed by him in accordance with the
provisions of Section 149 of {he Aet, and hat no Director as a Director
shall vote in respeet of any contracl or arrangement in which fe 1s so
inferested as aforesaid and if te daes so his vote ehall not be counted;
but this prohibition shall not upply o (and every Direclor may vote or

" otherwise acl as a Direetor in respeet of) any contraet by or on hehalr
of the Company 1o give to the Dircelors or any of them any security
by way of indeinity, or in respect of advanees made by them, or any
of them, or any confract or dealing with a Corporation or firm of which
the Directors of this Company or any of {hem may be Directors, Mem-
bers or Partners and such prohibition may at any time or times be
sispended or relaxed to any extent by a General Meeting.
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M. A Director of the Company may be or become a Dircetor
of any Company promoied by this Company or in which it may be
interested as a Vendor, Shareholder, ov otherwise, and no such Director
shall be accountable for any henefils derived as Dircetor or Member
of such Company. A Director may hold any other office or place of
profil under the Company except that of Aunditor in conjunction with
{he office of Director,’and on such terns as to remuneration and other-
wise as the Direelors may arrange. . .

LOCAL MANAGEMENT ]
95. 'Che Directors may from time to time provide for the manage-

ment and transaction of the affairs of the Company in any specified

loeality, whether at home or abroad, in such manner as they think fit, q
and the provisions conlained in the three next following sub-clanses
shall he without prejudice o the general powers conferred by this
Article :—

(4} The Directors from lime to time, nnd at any lime, may
establish any Local Board or agencies for managing any.of
the affairs of (he Company in any sueh speeified loealify
and may appoini nny persons to he Members of such Local
Boards, or any managers or agenis, and may fix {heir
remunerniion, And the Direefors from time to {ime, and
at any time, may delegate to any person so appoinfed any
of the powers, anthoritics, and diseretions for the time being
vested in the Direclors, other {han the power of making
calls, and may nuthorise the Members Tor {the thme heing -
of any such Local-Board, or any of {hewm, {0 i) up any

~vaeancies therein, and to aet nolwithstanding vacnncies;

. and any such appointment or delegation may be made on

sueh {epms and subjeet 1o sueh conditions as {he Diveclors

may think fit, and the Dircelors may at any {ime remove

any person so appoinled, aud may annal or vary any such
delegafion,

(n) Che Directors may at any fime and from time {o {ime Hy
Power of Atlorney under {he Seal of {he Company, appoint
any person or persons o be the Atlorney or Allorneys of
the Company for sueh purposes and wilth such powers,

. authorities and discrelions {not exceeding those vesled in

. or exercisable by the Direclors snder tliese presents), and for
such period and subject {o such condlhons as the Directors

may from time (o lime think fit; and any such appomtment

may {if the Direclors think fit) be made in favour of the
Alenbers or any of the Members of any Local Board estab-

' lished as aforesaid, or in favour of any Company, or of the
Members., Direclors, nominees, or managers of any company
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or firm, or in favour of any fluetuating Lody of persons,

. whether nominated direclly or indirectly By the Directors;

and any such power of Attorney may contain provisions for

. the protection or convenience of persons dealing with such
Atlorney or Attorneys as the Dj rectors may think fit,

. (q) Any such delegates or Aftorneys as aforesaid may be

. authorised by the Direccors to sub-delegate all or any of
the powers, authorities, and diseretions for the time heing
vesied in them,

BORROWING POWERS,

96. Subject to the provisions of Article 8 hereof, the Directors
may horrow or raise from time to time such sums of money as they
think necessary for the purposes of the Company. Provided that the
aggregaic amount al any one time owing by the Company and all its
subsidiary companies (as hereinafier defined) in lzespect of moneys
borrowed by it or them or any of them (exelusive of moneys horrowed
by any of sueh companies from any other of suel companies) shall not
at any time, without the previous sanelion of the Company in General
- " Aeeting, exceed an amount: equal to the nominal eapiinl of {he Comper ¢

* for the {ime heing itsued, but no debt ineurred or seewrity given ws
. respect of moneys horrowed in excess of 1he limit herehy impased shall
bhe invalid or ineffectunl, execpl in the case of express notice at the Lime
when the deht was incurred or security given that the limit irorehy
imposed had been exceeded. For (he purpose of this Article the expres-
sion *&ubsidiary company ” shall wnean and include sabsidiary com-
Dany as defined by the Statules und also a subsidinry company of a
subsidiary company as therein dofined und so on.  The Direcdors shall
take all neeessary steps for seeuring that the nggregale amount at any.
one lime outslanding in respect of moneys horrowed by all the sub-
sidinry companies of {he Company shall never (without such sanction
) as aforesaid) when added o the amount (if any) for the time being
owing in raspect of moneys horrowed by {he Company exceed the said
limit of an amount equal to fhe nominal capital of the Company for
the time being issned.

97. The Direclors may horrow or raise any such money as afore-
said upon or by the issue or sale of any honds, debentures, delenture
stock, or securities, and itpon such terims as to time of reﬁa_tmmnt, rate
of interest, price of issue or sale, payment of premimn or honus upon

- redemption or repayment or otherwise as they may {hink proper,
ineluding a right for the holders of bonds, debentores, debenture stock
-or securities, to exchange the same for shares in the Company of any
class authorised to be issued,
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98. . Subject as aforesaid the Directors may secure or provide for
the payment of any moneys to he horrowed or raised by a mortgage of
ox charge upon all or any part of the undertaking or property of the
Company, both present and futnre, and upon any capital remaining
unpaid npon the shares of the Company whether called up or not,
or by any other seeurity, and the Directors may confer upon any
mortgagees or persons in whom any debentures, debenture stock, or
seeurity is- vested, such rights and powers as they think necessary
or expedient; and they may vest any property of the Company in
trusiees for the purpose of seenring any moneys so horrowed or raised,
and confer upon the {rustees or any recciver o he appointed by them
or by any debenture-holder such rights and powers as the Directors
may think necessary or expedient in relation to the underiaking or
property of the Company, or the management or the realisation thereof
or the making, receiving, or enforcing of calls upon the Members in
respect of wnpaid capital, and otlerwise, and may make and jssue
dehentures {o trustees for the purpose of [further seenrity, and any
such trustees may he remmerated, ’

99. The Dirvectors may give seenrity for ihe payment of any
moneys payable by the Company in like manner as for the payment
of moneys horrowed or raised, Int in such ease {he amount shall for
the purposes of the ahove limitalion be reckoned as part of the money -
horrowed. ‘ ’

100. The Directors shall cause a p):oper register to e kepl at {he

‘registered office of the Company in neeordance with Seetion 88 of the

Act of all morigages and ehnrgos specifically aflecting the property
of the Company and all floating charges on the undertaking or any
property of {he Company, and shall duly comply swith e requirements
of the Statules in relation lo the registration of morigages and charges
with the Registrar of Compnnies and ofherwise. The fee to be paid
by any person ofher than a creditor or Member of the Company for
each inspeetion of {he register of mozriguger 1o be kepl under {he Act
shall e the sum of one shilling,

DISQUALIFICATION OF DIRECTORS,
1013 The office of a Diveelor shall be vacated— ..

() I he delivers *y the Bonrd or {o the Seerctacy of (he Com-
pany @ noliee in wiiting of Lis resignation of his office of
Direclor, :

(ii) IT he ceases 1o be a Direclor by vivtue of Secfion 141 of the
- Act, or beecomes prohibited from being & Diveclor under
Seclions 217 or 275 of the Act.

(iii) If he becomes bankrupt, makes any declaration of insolveney
or suspends payment or compromises with his creditors,

-
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(iv) I he becomes of unsound mind.

{v) I not having Jeave of absence from the Directors he fajls
to attend the meetings of the Directors for six suceessive
months unless prevented hy illness, unavoidable accident
or other cause which may seem 1o the Directors to he
sufficient,

RETIREMENT, BLECTION AND APPOINTMIENT OoF
DIRECTORS.

104, At the Ordinary Meeting to e held each vear one-third
of the Directors, or if their number is not a multiple of three, then the
nuber nearest to but not exceeding one-third shall retire from office.

108. ‘The one-third or other nearest number to relire at the Ordin-
ary Meeting to be Jield in the next year following the adopiion of these
Articles shall, unless the Directors agree among {hemselves, be deter-
mined by lot; in every subsequent year the one-third or other nearest
number who have been longest in office shall retire, As between two
or more who have been in office an equal length of time, the Director
to retire shall in default of agreement between them he defermined hy
lot. The length of time a Director ias heen in office shall be computed
from his lust cleetion or appointment when he has previously vacated
office. A retiving Director shall be eligible for re-cleetion.

104, "The Company at any Genernl Meeting at which any Diree-
tors retire in manner aforesnid shall, subject to any resolution redneing
the number of Diveelors fill up the vacaled offices by cleeting a like
number of persons to be Direclors and without wolice in that hehalf
may fill up any other vacancies.

_ 105. 1f at any General Meeting at which an eleelion of Direciors
ought to take place the places of {he reliving Directors are not filled
.up, then, subject to any resolution redueing the number of Directors,
the retiring Directors, or sueh of {hem as have not had their places
filled up, shall, if willing, continue in office until the dissolution of the
Ordinary Meeting in the next year, and =0 on from year to vear until

-

106. No person except a refiring Director shall be elected a
Director (except as a Director appointed by the Board) unless notice
in writing shall be sent o the Secretary of the Company at least five
days before the day of the meeling alwhich the election is to take
place, stating the name and address of the person who offers himself
or is proposed as a candidafe, together with a notice in writing by
himself of his willingness to be elected.

\
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107, 'The Company in General Meeting may from time to time
as special business and within the limits heréinhefore provided increase
or reduee the number of Direclors then in office, and may also determine.
in what rotation such increased or reduced number is to go out of office,
and upon passing any resolution for an increase may appoint the addi-
tional Direetor or Directors neeessary to carry the same into effect,
but this Article shall not be (aken to authorise the removal of a Director.

108, The Company may by Iixtravrdinary Resolution remoye any
Director hefore the expiration of his terni of office, The Company may
by ordinary Resolutioy appoint another persén instead of the Director
0 removed, and the person so appointed shall hold office during such
time only as the ‘Dirvector iy whose place he is appointed would have
held the same if he had not been removed, hut this provision’ shall not
prevent him from 'heing eligible for re-election.

109, The Company shall keep at the Office a register containing
the names and addresses and occupations of the Directors and
Managers, and shall send lo the Registrar of Companies a copy of such
register, and shall from lime to time notif Vv to the Registrar any changes
that take place in sneh Directors and Ar, anagers as required by Seetion
144 of the_;\ct..

PROCEEDINGS QI" DIRECTORS AND COMMITTEES.,

110, The Direelors ;nn_v meet together for the dispateh of Inisiness,
adjourn, and otherwise regulate their meelings .as they think fit, and
determine the quormn necessary for the transaction of husiness. TUntil
otherwise determined two Direetors shall constitnte a quorum. Ques-
tions avising at any meeting shall be determined Dy a majorily of votes.
In case of an equality of voles, the Chairman shail have a second or
casting vote. One Direelor may, and {he Secrelary shall at the request
of a Direetor, at any time summon a weeling of the Directors, giving
at least two days’ notice, and stating the objeet of the meeting, It shall
not be necessary to give notice of o meeting of the Directors to a Direc-
tor who is not withia the Uniteq Kingdom.

111, The Directors may elect a Chairman of theiy meetings, and
determine the period for which he is to hold office, but if no such
Chairman is elected, or if at any meeting the Chairman is not Ppresent
at the time appointed for holding the same, the Directors present shall
choose some one of their number to be Clhairman of such Meeting.

112. A meeting of the Directors for the Yime being at which a
quortm is present shall e competent to excreise all or any of the
authorities, powers, and diseretions, by or under the regulations of
the Company for the time being vested in or exercisable by the Directors
generally,
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113. The Directors may delegate any of their powers to Com- i’é;of‘g't’“ may
mittees eonsisting of such Member or Members of their body as they Committeos.

think fit.

P

114.  All Conunittees shall in the exercise of the powers delegated Eg{;;gc“t“g’
to them, and in the transaction of husiness, conform to any mode of contral of
proceedings and regulations which may be preseribed by the Directors, -
and subject thereto may regulate their pr oeeedmgs in the same manner

as the Direetors may do.

115. The Directors shall canse minutes fo he mnade of the follow- flerTcl:sﬁl’i :?;. :
ing matters, in books provided for the purpose, nanely :— ’
(a) Of all appointments of officers, and Committees made by the
Directors, and of their salary or remuneration.

(r) Of the names of Direclors present at every meeting of the
Board or of Committees of Direclors, and all husiness trans-
acted at such meetings.

(o) Of all urders, resolulions and proceedings of all General
, Mectings and of the Directors and Committees of Directors.

And any such niinnte as aforesaid, il signed by any person purporting
to be the Chairman of the meeting to which il relates, or of {he next
-meeting of the Directors, or of the sume Commitlee, shall he receivable
as prima facie evidence of the matters staled in sueli minules without ’
any further proof.

LY

=

116. All acls done by a meeting of the Direetors, or of a Com- Defectire
mittee, or by any person acling as a Direclor, shall, nolwith§{anding o‘t%ﬁngg'
that it be afterwards discovered that there was some defect in the Iamalidate
appointment of any person or persens acting as aforesaid, or that they their acts.

" or any of them were or was disqualified, or had in any way vacated
their or his office, he as valid as if every such person had been duly

appointed, and were duly qualified {0 hie a Director.

. SECRECY CLAUSE.

N 117. No Member or general or other meeling of Members shall :ﬁ;’gﬁg’t:"‘
be entitled to require discovery of or any information respecting any information.
detail of the Company’s trading, or any matter which is or may be
in the nature-of a trade secret, mystery of trade or seeret process which
may relate to the conduet of the business of the Company, and which -
in the opinion of the Directors it will be inexpedient in the interests

of the Company to ¢ommunieate to the public.



Teclnration of
dividends,

Dividends
how puyoble.

Retention in
certain cases,

Dividends not

"t hear Interest,

Dividends to
joint holders,

* Dankera?

Balance.

Interinm
dividends.

Dividend
payable only

,out of profits.

Premiums,

34

PART V ~—DIVIDENDS, ACCOUNTS, AUDIT, COMMON SEAL,

NOTICES.
DIVIDENDS.

118. The Company in General Meeting may declarve a dividend
to be paid to the Members according to their rights and interests in
the profits, but no larger dividend shall e declared than is xeeo:mnended
by the Board.

119, Subject to any priovities that may be given upon the issue

~ of any shares or may for the time being he subsisting the profits of

the Company available for distribution shall be distribuied as dividend
among the Members in accordance with the amounts at the time being

paid up or crediled .- paid up at the end of the peried in respect of . “

which the dividend or bonus is declared on t]le shares held by them
1espect1vely other than the amounis paid in advance of calls,

120. The Directors may retain the dividends payable upon any
share in respect of which any person is under the transmission clause

" entitled to hecome a Member, or which any person under {that clause

is entitled to transfer, until such person shall heecome a Member in
respect thereof or shall duly transfer the smme. No dividend shall
bear inferest as against the Company.

121, In case several persons are regisiered as joint holders of
any share any one of sueh persons may give effectual receipts for all
dividends anl payments on account of dividends in respeet of such
share.

-

122, 'The Directors may keep ai the Bankers such a balance as
the Direelors from time to time think fit, and notwithstanding any of
the Bankers may be Direclors.

123.
interim dividend to the Members in proportion to the amount paid
up ox credited as paid up at the time of such declaration on the shares
as aforesaid, having regard to the rights of the holders of different
classes of shaves, if such payment appears to them {o be Juaixﬁed by
the profits of the Company.

124, XNo dividends shall he payable except out of profits. Any
premiums received »n the issue of shares may be treated as revenne
of the Company for the year in which the issue is made and be dezlt
with in that yvear or any subsequent year.-

The Directors may from time to time declare and pay an’



®

35

125. When a share is ]qul(id after "the commencement of any S}:tﬂres issued
aiier com-
financial year it shall, unless otherwise provided by {lie terms of issue, mencement of
car.
rank pari passu with previously issued shares of the same elass as ¥

regards any dividend subsequently declared in respect of such year,

126. All dividends unclaimed for one year after having been ynenimes
declared, may be invesied or otherwise made use of by the Direetors dividends.
for the benefit of the Company until claimed,

127, Bvery dividend shall Delong and he paid (subjeet to the To whom
Company’s lien) to those Members who shall be on the Register at the ﬁ;}%‘,’,‘ga’
date fixed for the payment of such dividend noiwithstanding any sub--

sequent transfer or transmission of shares.

)

128, The Divectors may deduct from the dividends payable 0 cae or debts
any Member all such sums as may he due from him to the Company dcau:fga from
on aceount of calls or otherwise, dividends,

. "

129, Nohce, of any dividend that may he declared shall be given Notice of
dividend,
= to the Members subject as and in manner hereinnfter mentioned.

»
"

" 130, The Compnm' may remil any dividend by eheque, dividend m:;ﬁ;ﬁmn
warrant, or money order, o he sent hy post to ﬂm Members, or in Ly post.
case of joint holders, {o tho Nember whose name stands first in the
register, and the Company shall not Lo responsible for any loss of
any such cheque, warrani, or order. Tvery such cheque, warrant, or
order, shall he made pryable to {he order of the person to whom itis  ~

. sent,.and the payment of the cheque, warrant, or order, if parporting

to he duly endorsed, shall be a good discharge to (he Company.

131, Any General Meeling declaring a dividend may direet pay- Paymeat of

ment of sueh dividend wholly ox in paxd by the distribution of specific in s;g:?:
assets and in parlicuar of paid-up shares, deheninres or dehenture
stock of any other company, and {he Direclors shall give effect {0 any
su~h (hrectmn, provided that no such distribution shall he made unless
N recommended by the Board, Where any diffically arises in regard to
. the distribution, the Direclors may setfle the same as they think
- expedient, and in particular may issue fractional cerlificates, and may
. fix the value for distribution of such specific assets or any part thereof,
and may determine that cash payments may be made to any Members
upon the footing of the value so fixed, in vrder {0 adjust the righis of
all parties, and may vest any such specific assets in {rustees upon trust
for the persons entitled to the dividend as may seem expedient to the

Bourd.
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CAPITALISATION OF RESERVES.

132, The Company in General ’\Iee’tmg may from' time to time
and at any {ime pass a.resoluiion to the effeet that any part of the

..undivided profits of the Company standing to the credit of any of the
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ection of
unts and
s and
ster of
hers, .

Company’s veserve funds or {o the eredit of the profit and loss acconnt
or any capital redemption reservé fund bhe capitalised and that
accordingly sueh smm be appropriated to the Members in sccordance
with their rights and interests in the profits or otherwise as may he
agreed on the footing that the Members become entitled thereto as
capital and that all or any part of such eapitalised fund he applied in
payment in full of any shares or dehentures of the Company, and {hat
such shares or debentures he distributed among the Memhers in
accordance with their rights and interesls in the profits or otherwise
as aforesaid. When such resolution has heen passed on any oceasjon
the Directors inay allot and issue the shares or debeniures therein
referred to eredited as fully paid up to the Members according to their
rights and interests in the profits or otherwise as aforesaid, with full
power to make such provision by the issue of fractiona} certificales
or otherwise as they think expedient for the case of fractions. Prior
to such allotment the Directors may authorise any person to enfer
into an,agreement on behalf of the Members with the Company pro-
viding for the allotment to the Members of sueh shares or debentures
credited as fully paid up, and any agreement made under any such
authority shall be effective. ’

ACCOUNTS.
133. The Dircetors shall cause true accomis to he kept :

(a) Of the Company’s business and {ransactions :

(B) Of the sums of money reccived and expended hy the Com-
pany, and the matlers in respeet of which such recvipls and
expendifure {ake place:

(c) Of the assets and liabilities of the Company :
(p) Of all sales and purchases of goods by the Company :

T'he books and accounts shall be kept at the office or at such other place
or places as the Direelors think fit,

134. The Directors shall from time to time delermine whether
and to what extent and al what time and places, and under what con-
ditions or regulations the accounts and hooks of the Company, or any
of them, shall be open to the inspection of the Members, and no Member
shall have any right of inspeeting any account or book or deocument
of the Company except as conferred by siatute or aunthorised by the
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Dircetors or by the Company in General Meeting. "The register shall
be opén for inspection by any Member or other person entitled to in-
speet the same, and any person other than a Member inspecling the
same shall pay a fee of one shilling, ' )

135. At the Ordinary A eeting in every year, the Direclors shall

lay hefore the Company in General M ceting a'Profit and Loss Account
and a Balance Sheet containing a summary of the property and lia-
hilities of 1he Company, made up to some date as near as eonveniently
ean he to the date of sueh meeting (bui not earlier than the date of
the meeting by more than nine months) from the time when the last
preceding account and halance sheet were made up.

186, Ivery such halance sheet shall he accompanied by a report
of the Aunditors nng by & report of the Directors as to the state and
condition of {he Company, and as to the amount which they recommend
to he paid ant of {he profits by way of dividend {o {he Members, and
the amount (if any) which {hey propose to carry to the reserve fund
aceording o the provisions in that hehalf hereinhefore confained ; and
shall have annexed 1o it sneh doeumenis as are required by Jaw; and
the halance sheet and Divectors' report shall he signed by two Directors,

*
-

137, A printed copy of the halaneco sheel, accounis and xeports
together with copies of all documents required by law to be annexed
1o the balanee sheet, shall fourteen days previously io the meeling he
cerved on the rogistered holders of shaves, in {he manner in which
nolices ave hiereinafter direcled to he xerved, and three copies of these
documents shall at the same time be forwnaded {0 the Seerefary of the
Share and T.oan Department, Tha Stoek Ixehange, Tondon.

AUDIT,

138, Once atleastin every year the acconas of the Company shall
be examined and {he corrcelness of the profit and loss account and
halance sheet ascertained by one or more Auditor or Audilors, and the
provisions of Sections 132, 133 and 134 of the Act, in regard o the
Auditors, or any modification oy re-enactment thereof for the time
heing in foree shall applv.

COMMOXN SEAL.

139.  The Direciors shall have power from time {o time {0 destroy
the Common Seal of the Company and subsiitute a new seal in lien
Thereof.
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140, The Common Seal of the Company shall Le-deposited at the
Office and shall never be affixed to any document except by the authority
of a resolution of the Board of Dircetors, and (except in the case of
Share Cerlificates as provided by Article 15 hercof) in the presence
of two Directors and the Seerelary or the person acling as Secrctary,
and sueh Directors and the Seerelary or such other person as afore-

~ said shall sign every instrument to which the Com 1om Seal shall be

affixed in their presence, and in favour of any purchaser or person
bona fide dealing with the C!ompany sueh signatures shall be eonclusive
evidence of the fnetthat the Common Seal has been properly affixed.

141. The Board may exercise the powers conferred by Scetion 32
of the Act with regard to having an Official Seal for use abroad, and
such powers shall he vested in the Board, .

BILLS, NOTES, CHEQUES AND RECEIPTS.

142. The Board may draw, make, accept, or endorse, or authorise
any other person or persons to dmw, make, accept, or endorse any
cheques, hills of exchange, pronussor\' notes or othei negotiable instru-
ments, provided that cvery cheque, hill of exehange, promissory note
or other negotiable instrument drawn, made or aceepled shall he signed
Ly such persons or person as the Board may appoint for the purpose. '

143. Reeeipis for money payable {o the Company may he signed
by a Director or the Sceretary, or the person acling as Secrelary, or
by any other person authoriged by the Diveclors lo receive money
cither generally or any partienlar sum of money on Yiehalf of the Com.
pany, and such receipt shall be deemed Lo be valid, mul any money poid
by the authority of the Directors to (he Bankers of the Company on
aceount of the Compiny shall be deemed to he duly pnid Lo the Company.

a

NOTICES.

144. A notice may he served by the Comnpany upon any Menber,
cither personally or hy sending it {throngh the pust in a prepaid leifer
addressed {o such Member at his registered place of aboide, or at any
other address in the United Kingdom which {he Menber shall have
in writing given {o the Company 23 his address for sexvice.

145. Members whose registered place of abode £hall not be in the
TUnited Kingdom, and who shall not have given to the Company an
address for serviee of notices in the Uniled Kingdom, chall not be
entitled to receive any nofices whaisoever, but the Direciors may, if
they think proper, serve any notice upon such Member in manner above
mentioned.
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146. A nofice or other document addressed {o a Member at his
registered place of abode or address for service in the United IKingdom
shall, if sexrved by post, be deemed to have heen served at the Jatest
within {wenty.four hours afier the same shall have been posted and
in proving such service it shall he sufficient to prove that the letter
containing {he same was properly addressed and pul into a post office.

.
\ ’

147. Al notices directed to be given to the Members shall, with
respect to any share to whieh persons are joinily enli{led, he given
{o whichever of such persons is named first in the Register, and notice
so given shall be sufficient notice to all the holders of such share,

148. Service of a notice at the registered place of abode or the
address for service of any person whose name remains registered as the
holder or joint holder of any share, shall notwiths{anding the death
of such person and whetlier or not the Company have notice of his
decense be deemed to be sufficient nofice to his exeenlors or adminis-
trators, and to the surviver or survivors of the joint holders and to all
other persons entitled to such share,

£

149, Where a given number of dnys’ notice, or nofice extending
over any other period is required {o bo given, the day of serviee shall,
unless it is otherwise provided, be eonnted in sueh number of drws or
other peried, - .

£
-

350. In the event of the winding-up of the Compnny in England Scrvios of process,

overy Member of the Company who shall nod have n registered address ©
in England shall be hound within 14 days afler the pngsing of an effective
resolution 1o wind up the Company voluntarily, and after e malking of
an order for the winding-up of the Company, 1o serve a nolice in wriling
on the Company uppointing some householder in London upon whom all
summonses, notices, process orders, and judgments in relation to or
mder the winding-up of the Campnny may he served, and in defanlt
of such nomination the Liquidator of the Company #hall he at liherdy
on behalf of such Member to appoint some sueh person, and service
upon any such appuintee, whether appointed by the Member or fhe
Liquidator, shall be deemed {0 be good personal service on such Menber
for all purposes, and where the Liquidalor makes any such appointment
he shall with all convenient speed give notice {hereof Lo such Member
by advertisement in The Times newspaper or by a regisleved letter sent
through the post and addressed to such Member at his address as
mentioned in {he Register, #nd sueh notice shall be deemed {0 be served
on the day following that on which {he adverlisement appears or the
letier is posted.
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WINDING-UP,

151, If the Company shall be wound up and the assetls availahle
for -distrib.ut;'on among the Members shall be insufficient {o pay the
whole of {he paid-up capital, such assets shall be distributed so that
as nearly as may he the losses shall he horne by the Members in pro-
portiqn'to the capital paid up or which ought to lave leen paid up
at the commencement of the winding-up on the shares held by them
respectively. And il in a winding-up, the assets availalle for distri-
hution among the Members shall he more than suflicient to repay the
whole of the eapital paid up at the commencement of the winding-up
the assets shall he distributed among the* Members in proporiion to
the capital paid up, or which ought to have Deen paid up at the
commencement of the winding-up on the shares held by them respee-
tively. But this Artiele is to be without prejudice to the rights of the
holders of shares issued upon special ‘conditions,

152, The Liquidator on any winding-up of the Company (whether
voluntary or under supervision or compnlsory) may with the authority
of an Extmordignry Resolution, divide among the Members in kingd the
whole or any part of {he assets of the Company, and whether or not the
assels shall consist of property of one kind, or shall consist of properiies
of different kinds, and for such purpose may sel such value as he deems
fair upon any one or more eluss or classes of properiy, and may delor-
mine how sueh division shall he carried ont as belween Members or )
clnsses of Members, but so that if any such division shall he otherwise
than in accordance with the exisling rights of the Members, every
Membier shall have the same right of dissent and othier ancillary rights

as if sueh resolution were a Speeinl Resolution passed in nccordnnee

with Section 234 of the Act.

- 133. In the case of a sale by the Lignidator under Seclion 234 of
the Companies Act, 1929, the Liguidator may by the contract of snle
agree so as to hind all the Members for the allotment to {he Members
divect of the proceeds of sale in proportion to their respective interesis
in the Company, and may further by the contraet limit a time at the
expiration of which obligations or shares not accepled or required to be
gold shall be deemed to have been irrevocably refused and be at the
disposzal of the Company, but .&';p that nothing herein contained shall be
taken to dimini?]l, prejudice or affect thie rights of dissertionts conferred
by the said section. . i :

154, The power of sale of a Liquidator shail inelnde a power
to sell wholly or partially for Debentures, Debenture Stock or other
obligations of another company, cither then already constituted or about

" 1o he constituted for the purpose of carrying out the sale.

-
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INDEMNITY,

155. Save and except so far as the provisions of this Article shall
“De avoided by Section 152 of the Act or any other provision of the

Statutes, the Directors, M anaging Directors, Agents, Audiors, Seere-

tary and othep officers for the time Leing of the Company and the
Trustees (if any) for the time heing aeting in relation to any of the
affairs 6f the Company and every of them and every of their heirs,
executors and administrators, shall he indemnified and seeured harmless
out of the asseis and profits of the Company from ang against all
actions] costs, charges, losses, damages and expenses which they or
any of them, theiy or any of their executors or administrators shall o
may ineur or sustain by or by renson of any act done, concurred jn
or omitted in or about the exceution of theiy duly or supposed duly
in their respective offices or trusts, exeept sueh (if any) as they shall
incur or sustain through or Ly thejy own wilful negleet oy default
respectively, and none of them shall Le answerable for {he acts, receipts,
neglects or defaults of the other or others of them, or for Joining in any
receipt for the sake of confermily, or for any hankers or other persons
with whom any moneys or effeefs belonging {0 the Company shall oy
may he lodged or deposiied for safe enstody, or for the insufliciency or
deficieney of any seeurity upon which &ny moneys of or helonging to
the Company shalj be placed oui oy invested, or for any other loss,
misforiume op damage which may happen in the exceufjon of their
respeelive offices or Lrusts or i relation therelo, excepf the smine shall
happen by or through their own wilful negleel or defanlt respeefively.

a
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The Companies Aets 1018 10 1976

COMPANY LIMITED BY SITARES

Special Regolution

(Pursuant to 5. 141 (2} of the Companies Act 1948)

. ) or

Dawber Williamson LIMITED

Passed 19th October , 19 81.

AT an JEXTRAORDINARY GENERAL MEEIING of the above-named
Company, duly convened, and held at

" Bowater House, Knightsbridge, London

on the 19th day of October , 188} the subjoined
SPECIAL RESOLUTION Was dnly passed, viz, ;:—
° RESOLUTION

THAT, under the terms of the Companies Act 1980
8. 8(8), the Company hereby clects not to be re-registered
as a public company. Ry :

BB Bouretaciat Limitad
SIgnature ooy TS -
man, & Direc.
tor, or the
- Seeretary  of
A A s e s e (e Gomimn:.'.

NotTe~~To he fil) within 15 days afler the passing of ths Resclution{s),
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CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. -
| hereby certify that

DANZER WILLIAMSON LIMITED

is, with effect from ... SELIMMRL AR e a private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the 6T JAKUARY 1982

Assistant Registrar of Companies

C 457
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Number of
Omnpany" }5497l

COMPANY LIMITED BY SHARES

Sperial Kesolution

(Pureuant to s. 141 (2) of the Jompanies Act 1948)

or

DAWBER WILLIAMSON LIMITED

Passed 22nd January ,19 82.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held ab

Bowatexr House, Knightsbridge, London SWiX 7LR

cn the 22nd day of January y 1982, the subjoined
SPEOIAL RESOLUTION was  duly passed, viz.:—
RIESOLUTION

THAT the present Articles of Association of the Company
be deleted in their entirety

AND THAY the document signed by the Chairman of the
Mec :ing for purposes of identification be and it is
hereby adopted as the new Articles of Association of
the Company, to the exclusion of all previous Articles

BB Eeawct

o

0l Linted To by rigned
MDNT- e i S TR
1 p man, » DNree-
tor, or the
Secrelmy  of

w wan Ao Cotapany.

Signature ...

contiPR
TR Sar b TN

Notz.~—To be filod within 25 days after the passing of ths Rosolutionts).

Oyex mhlmﬁng Limited, Norwich House, 11713 XNorwich Stroet,
II?:?:%%% ECIA 1AB, & subsﬁhry of The Solicitors' Law Statlonery Saclaty,

Companies 7




CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. ShoTL
I hereby certify that

DAWEER WILLYAMSON LIMITED

is, with effect from .....S% JWURY 1982~ . a private company

within the meaning of the Companies Act 1980,

Dated at Cardiff the 6TH JANULRY 1982
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Assistant Registrar of Companies
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THE COMPANIES ACTs 1948 to 1981
f
COMPANY LIMITED BY SHARES 'E
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. AND , }
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DAWBER WILLIAMSON TLIMITED i
- ]
New Articles"adc;pt_;laé by Special Resolution on 22nd Janum-:y_ 1982
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- Incorporated the 26th Hovember 1897 T IV T
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COMPANY LIMITED DY SIHARES.
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— OF —,

DAWBER - WILIIAMSON. —

LIMITED

e T s arm m s ——— .

1. The name of the Company is “ Dawses  Williamson -
Tamaten” *

2

. 3

Mhe registered office of the Company will be situate in Bngland.

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

(1) To acgnirve and take over as2 going coneern and enrry on the

Dusiness of slaters and slate mevehants heretofove ecavried on
by Willian Clavk Dawber and Jnmes Townsley in the City
and County of Kingston-upon-Hull, Great Grimshy, and
elsewhere, undar the style or firm of ® W..Dawber and Son,”

* and nlso thie like business hevetofore carvied on by the said

William Clark Dawber, at Great Yaymouth, together with
the whole of the assets of (he snid businesses, ad, with o
view thereto, to enter into and cavry into effect (either with
or without modifications) an Agreement dated lhe 16th day
of Novexiber, 1897, and made helyeen Janes Townsley,
Owen Alfred Ellis, and Arthur Drewia Partridge of the
one pari, and William Gilfoy (a Trustee) on behall of the
above-named Company of the ollier part.

(8) To carry vn asa Joint Stock Company Liiled the husinesses

reforred to in ihe said Agreement as the soue have here-
fofora heen carried on and also the weneral hasiness of
slaters and slate mevéhants and dexders in all kinds of

‘building maierials and ruch other Inizingsses and processes

in comnesiion with the above-mentioned businesses as are
customariiy or usually carried on n connection therewith
or ave naturally incident thereto.

2formerly DAWBER, TOWNSLEY & COMPANY LIMITED
changed by Special Resolution dated 12 - 1 - 70.
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(6) To crrey on, cither in connection with the business aforesaid,

or as distinet and sepavate husinesses, the husiness oy
husinesses of quarry  owners, ‘briek and {ile malkers,
warehousemen, wharfin gers, ship owners, lighter owners, and
other trades or husinesses analogous thereto.

() To earry on any other husiness, whether manufacturing or

otherwise, which may geem to the Company capable of heing
conveniently carried on in connection with the above, or
calenlated divectly or indireetly to enhance the value of or
render more profitable any of the Company’s property.

(1) To purchase or by other means acquire.any freehold, lease-

hold, or othey property for any estate or interest whatever,
and any rights, privileges, or easements over or in respect
of any property, and any huildings, factories, mills, {\'o;'lzs,
wharves, roads, raihways, tramways, machinery, engines,
rolling stock, plant, live and dead stock, harges, vessels, or
things, and any ren) or personal property or rights what-
soever which may be necossary Tor, or may fe conveniently
used with, or may enhanee the valie of any other property
of the Company, and to erect and construet all hnildings and
works requisite or hecesiary for the purposes of the
Company., .

(¥) To acquire and wndertuko the whola or any pavt of the busi.

ness, goodwill, and assots of any person, firiy, or Company
carrying on or proposing fo enrry on any of {he businesses
which this Compnny is anthorized to earry on, and, as part of
the consideration for sueh nequisition, to nudertake all op
any of the labilities of sueh person, firm, or Company, or to
acquire an interest in, amndgamate with, or enter into any
frrangement for sharing profits, or for co-operation, or for
limiling competition, or for mntual assistance, with any such
person, firm, or Company and to give or aceept, by way of

‘consideration for any of the aels or things aforesaid, or

properiy acquired, any shares, debentures, or securities

that may be agreed upon; and 10 hold nnd relain, or sell, -

mortgage, and deal with any shares, debentures, or seenci ties
80 received,

-

(¢) To promote any other Company for the purpose of acquiring

all er amy of the property and nndertaking anv-of the iabi-
lities of this Company, or of nndertaking any husiness or
operations which may appear likely to assist or henefit this
Company, or to enhance {he value of any property or busi-
ness of this Company. .
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(1) To searel for, get, win, work, raise, ake markeiable, and
use, sell, and dispose of coal, oil, iron, clay, precious and
other metals, minerals, and other substances, o produets
on, within, or undey any property of the Company, and to
grant prospecting and mining and othey licences, rights, or
privileges for such purposes.

(1) Lo sell or otherwise dispose of the whole or any part of the
undertaking of tlie Company, eithor together or in portions,
tor such consideration as the Company may think fit, and
in particular for shares, dehentures, or secnrities of any
company purchasing the same, . .

.
~ -

(¥) Lo fnvest and denl witl the moneys of the Compuny, not
Immediately required, upon such secnrities, and in sueh .
mamer as may from time o Lime he defermined,

(k) To lend and advance money or give eredit 1o such persons '
and on such {erns ng muy seem expedient, and in particular
to customers and others having dealings with the Cempany,
and {o give gunrantees op hecome seenrity for any sueh
persons,

(1} To borrow or ruise money in such manner as {he Company
shall think fit, and in particular hy the issne of deheniiek
or dehenture stock, perpetun] or otherwise, d%Q (o seeure
the repayment of any money borrowed or raisefl hy mori-
gage, charge or lien upen the whole or any part of the Com-
pany’s property or assels, whether present ov fulnre,

- ineluding its nnealled capital, and also by a similay mort-
gage, charge: orlien lo secare and guarantee the performance
by the Company of any obligation or Jinbility it iy under-
1ake.

ica
T x -
1] ﬂ o

(») Lo draw, make, accept, endorse, digeonnt, exeente, and jssue
premissory notes, bills of exchn nge, bills of lading, warranfs, ’
debentures, and othur regolinble or transferable instruments,

(x) To improve, mlannge, enltivate, develop, exchange, let on Jease

: or otiterwise, mortgage, sell, dispose of, turn to account, 4
grant rights and privileges in respect of, or olherwise deal
with, 2% or any part of the Property and rights of e

Company.
(0) To subzeribe for, tuke, purchase, or otherwise aequire and ¥
hold shares or other interest in or securities of any other 7
Company having objects altogether or in part similar o :;_J
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(1 To support and sehseribe fo any Jarilable or public objects,
and any inctitabion, society or cdnh which may be for the
ienediv of the Cotapany or its eaployés, or may he connected
with any {own or place where the Compony carries on busi-

e alE e E Y S e

nessy wd {o give pensions, gratnities, or chariiabie atd to
any person or persons who may have served the Cmnpany,
or to tha wives, children, or ather relatives of snch persons;
. and to form and cunteibide to provident and benefit funds
for the benefit of uny perions emploved by the Conpeny,
: and to insure ngninst loss in the event of death, nccident.
. mjury, sickness, or any oveeurvence of the lile nature of any
persons eaployed by the Cownpany.,
T s
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(@) Lo pay mny expenses of and prefiminary and incidental io
the fornation, promoiion, estoblishment, and ragistration of
the Cumpany,

() To distetbnt among the Members of the Company o ki
any peopeidy of the Canpany, and in particalae any shares,
dedenrtuces, or seevities of other eompantes helonging o
thiz Company, or of which thizx Cempany wiay huve {he
pover ol disposing. ‘ . :

(s) ‘'o do all such other things as are tseidenial or eonducive
to the allemmient of any of the abuve ohjeels,

4. The liability of the Mewhsrs is limiled. . S

v

3. The cupital of the Company is £2000), divided fnlo 1,660
‘Prefoyanes Sharss of 220 vach, and 1,000 Ondinacy Shares of £10 oneh,
an 1 sueh Preference Shares shall confer the right to & fixel camidiive

A FRARI I g e - - . ;
055 WA I AT P ARATAINY W RS AN, £ Y R T 33, BRI W e v

dividend ot the tate of 5 par cend. per annum on the capital paid vy &
{hereon, and shall rank hotli as regnvds dividends and capital in priority . g
e - = - —tp” l:h‘}' th!i“nry -Shw‘z Trw T AR TR T T w:::.-: e frw T R ‘-- ER Y G- e s *:‘.
NI M bind M - ‘ 3
- n -
Nuri =t By Seckal Remduwtion paried on Ty Manrk, 1008 the sopitnd oF the Conipeny . £
oy ezl to SINANG by the eroatinn o7 F3N mew Preferoace Shanes of £i0 ‘K
eaci and 1,30 o Ordinary Slewes of S10 eurh, S
025 135 Sreccal el ions pazeed om 13th Telvmany, 1955, fhe casital of the Conypny £
W faniher fmahen ol tin LA P 80 reasion o A2 2 lithenad 2,500 Preference 2
ares of £ eark 2nd 2500 D¥iarr Shorer of 10 cackz wod eoch of the 5,56 g_.z .

) Olizary Simres of 210 each Was thea g il indo 100 Onlinany Shames of
2, wich.

(3) By Ordinary Resolution passed 23rd December 1952 ihe capital of the Company
was increased to £150, 000 by the creation qf’ zn additional 500, 000 Cxdizary
shares of 2s. eacl; and the 1, 000, 000 Ordinary shares of 2s. each were then

consolidated into 400, 000 Ordinary shares of 5s. each.

(4)By Specizal Resolutions passed 15th December 1980 the 5, 000 5% Cumulative
Preference shares of £10 each in the capitzl of the Company were converted
into 5, 000 Ordinary shares of £10 each, and then subdivided into 50, 000
Ordinary shares of £1 each;and the 400, 000 Oxrdinary shares of 25p each

crimrmn mmmeaalidatad inta 1NN ONN Oi-Ainarr chorac ~f €1 axch
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We, the several persons Whose names, addresses and deseriptions are
herennto subseribed, ave desivous ol heing formed into a Cornpany,
in pursnance of this Menmorandam of Association; and we vespec-
tively agree to fake the number of shares in the capital of the
Company set opposite our respeclive names.

NAMES, ADDKESSES AND DESCRIPTIONS OF SUBSCRIBERS, prind f.i- i
e e o Subseriber, °
JAMES TOWNSLEY,

39, Spring Street, 1l Slale Merchant, One
OWEN ALPTRED BLLITS,
" 81, Tosse Road, Teicester,  Slafe Merchaul., One -
ARTHUR BREWIN PARTRIDGIS, '
Wavertree, Faighton Drive, T,ewesler,'
Slute Merclanl, One
RICIIARD HUXNTER JEFF,
1, West Park Tervace, Hull,  Seed Merchunl, One
CRESWICK GIORGE SOUTHCOTT,
Brantingham 1Iall, Yorks,  Merchant Tailor. One
WILLIAM HAKES, )
27, Spring Street, X, Admirulty Charl Ayent. One
JOHN EDWARD HODDING,
12, Grey Frairs, Leicestor, - Salivilor, One
ARTHUR DURRAD PARTRIDGT, |
Belvoir Street, Leicester, Glove Manufacturer. | One

]

Dated the 19th day of November, 1897,

Witness o the signalures of James Townsley, Richard Hunter Jefi,
Creswick George Southeott, and Willinm Hakes,

THQOS. PRIESTMAXN, Jxr,,
Clerk with Messrs T, & A. Prieshaan, Hull,

Witness to the signatures of Owen Alfyed Ellis, Arthur Brewin
Partridge, John Edward Hoedding, and Arthur Durrad Partridge,

WALTER HOOD, Jxr., )
Clerk to J. F.. Hodding, Sulicifor, Leicester.
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THE COMPANIES ACIS, 1948 to 1980 - Company Limited By Shares

ARTICLES OF ASSOCIAT FON of Dawber Williamson Limited
(adopted by Special Resolution passed on 22nd January, 1982)

|

1. CENERAL, Certified a true copy. YRVVVMYN T

1. Subject as hereinafter provided the regulations contained in
Teble A, Parts I and IT, in the First Schedule to the Companies Act
1948 (hereinafter called "Table A"} shall apply to the Company.

2, The Company shall be a private Company and regulations 24 and 53
of Part I of Table A shall not apply.

II. SHARES

3. All unissued shares of the Company shall be under the contxol of
the Directors, who may allot, grant cptions over or otherwise dispose
of them to such persons at such times for such consideration and upon
such terms and conditions as the Directors may detemmine.

11X, LIEN

4, The Company's lien on shares shell extend to all shares including
fully paid up shares and rcgulation 1l of Part I of Table A shall ke
construed accordingly.

1V,  PROXIES

5. The instrunent zppointing a proxy and ihe Power of Attorney or
other authority, if any, under which it is signed, or a noterially
certified copy of that power or suthority, shall bz proucod at any
meeting at which the person namad in the instxument wishes to vote by
that parson before he votes and in default of such production any vote
cast by that person shall not I» countod,

Regulation 69 of Part I of Table A shall not spply.
V. DIREQIORS

G. The number of Directors shall not ba lass than two and reguwlation 75
of Part I of Table A shall ba constrved accordingly.

7. The Directors may exercisa all the powars of the Company o borrow
money and to mortgage or charxga its undextaking, property and uncalled
capital, or any part thercof and to iswe debenture stock and other
securities, whether ocutright or as security for any debt, 1iability or
obligation of the Company ox 2ny third party.

Regulation 79 of Part I of Teble A shall mot apply.

8. a Director may vote as a Director in respect of any contract or
arrangement which he shali make with the Company or in which he is
directly or indirectly interested, and if he does so vote his vote shail
be counted and he shall be reckoned for the parpose of constitating a
quorum of the Directors at the mecting.

9. any Director who, by request, performs special srer:vicgs OX goes
or resides abroad for any puxposes of tht? Conpany may be prid such extra
remuneration as the Directors may detemmine.

10. Regulation 86 shall be modified so that a Director present at any
meeting of the Directors or Committee of the Directors shall not be
required to sign his name in a book kept for that purpose.
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Lie Af, and for so long as, a majority of the issued ordina !

it and . : ry share
E:ap:.t.al for the time being of the Company is beneficially owned by
dnother-body corporate, the Dil.:ectors of the Company or any of them may

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

12, 'I’hv?. Directors may fram time to time provide for the management and
transaction of the affairs of the Company in any specified locality,

whether in the United Kingdom or overseas, in such manner in all respects
as they think fit,

VI. ALTERNATE DIRECTORS

13.  Any Director may, by writing under his hand, appoint any person
(whether as Director or Member of the Company or not) to be his alternate,
and such alternate shall be entitled in the absence of the Director whom
he represents to attend and vote at meetings of the Directors, but the
appointment of a person who is not a Director must be approved by at
least two-thirds of the Directors before becoming effective. A Director
may at any time, by notice in weiting to the Secretary left at the
registered office of the Company, xevoke the appointment of his alternate
and appoint another person in his Place and if a Director dies or ceases
to hold the office of Director the appointment of his alternate shall
thereupon determmine.

14.  Every perxson acting as an alternate Divector shall be an officer of
the Company, but shall not be deemed to ke an agent of the Director whom
he represents., The remnecration of any alternate Director shall be such
proportion of the rcmneration payable to the Director appointing him as
he and that Director shall agree.

15.  there a Director has given to the Sccretary notice of his shsence
fram the United Kingdom and is represented by an alternate Director, duve
notice of any meeting of the Directors shall be given to such alternate
Pirector, kut an alternate Director shall not otherwise be entitled to
recelve notice of meetings of the Directors.

16. A Dixector who is also an altemate Director shall ke entitled to
& separate vote on behalf of the Director he is representing in addition
to his own wote.

VIXI. PROCEEDINGS OF DIRECIORS

17. Regulation 106 shall not apply. A resolution in writing either signed’
or approved by letter, telex or telegran by all the Divectors 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, andwmensigpeﬂmayomsist:ofsweral documents
each signed by one or more of such Directors.

VIXI. SEAL

18. The Company may exercise the power conferred by Section 35 of the
Companies Act 1948, with regard to havmg an Official Seal for use abroad,
and such powers shall be wvested in the birectors.

IX.  INDEMNITY

. ject to the provisions of the Companies Acts, every Director,
izditogl,]b gecretary orriﬂ'ier officer of the Company shall be entitled to be
indemnified by the Company against all costs, _charges, losses, expenses
and liabilities incurred by him in the execution and discharge of his
duties or in relation thereof.
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The Companies Aets 1848 v 1076

COMPANTY LIMITED BY SITARES

Sperial Regolution :

(Pursuant to 8. 141 (2) of the Compunios Act 1948)

OF

- iR4pERRTT-BDOS EOTISIL HIAAICERIIL BR

DAWBER WILLIAMSON
: LIMITED

pat—t—- e

DPassed 16th July , 1982,

e T~

—— ———— e ettt
AT an BXTRAORDINARY GBNERAL MBENNG of the nbove-named

Company, duly convened, and held ab
Bowater House, Knighitsbridge, London, .

SWi1X 7TLR
on the 16th day of  July , 182, the subjoined
SPRCIAL RESOLUTION  Was  uly ynssed, viz, :—

RESOLUTION

PHAT in accordance with Section 12 of the
Companies Act 1981 that the Company’s auvdiiors,
Messys. Brnst & Whinney bo and they are hexsby
not ro~appointed auditors of tho Company.

13:‘ 2&.@‘:(‘“\-.‘\} 1 a‘!‘!i b

ignature P01 agned
Signature e R e Chonit=
minn, » Dioes
tor, or the
Svorptary «f
e . sees vt s Al IGOATPIRIA,
= e,

Rorr~=Ta be filsd within 15 days afier the passing of o Romalutionls). : \

. J ¥

S

= o
Oyex DPaltishing  Vlmiled, Noraich Meowst, 1103 Norudeh  Strot, Fatoga, 10 38
Jondon BGIA 1AR, a mlmélnry f The Sollciten” Law Stationery Sochdy. * *' * %

Limited.
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THE COMPANIES ACTS 1948 TO 1976

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

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companies Act 1976

Please do not

w_rila_ in this .
binding margin T the Registrar of Companies . For official use Company number
'l = T
| ( | ] 54971
re[;?bsle; c;rgnelgﬁy . . L.l.J......L Ay
inblack type, or . Name of company
bold bloe letlering
nsporopriate - DAWBER WILLIAMSON Limited*
" hereby gives you nolice In accordance with seelion 110(3) of the Companies Act 1948 that
the reglster of members is now kept at: .
BOWATER HOUSE, KNIGHTSBRIDGE,
) i LONDON SW1X ° 7LR .
In lleu of* )
CALI‘;YBANI{ HOU%F’, GR?WEBE"ND,
KENT DALY SAQ e ]
where it was previously kept »
’ BR Deo
| sTA nﬁl’.{;
. ;gg:g;)eri:tse Signed BYwnhtmuunnn‘_z‘i ﬂu i 1wﬂﬂﬁ{8@?¢fﬂlarﬁ)ﬂﬁ D'ﬂemql( 1
Presenlor's name, address and }
refe\rence {if any): For oificial usa \

Ganoral Seslion ] Past room

@ The [.0 n LD n I_B\’f ﬁ UQ n Cy l lm !te d Cowpany Registralica Aganls, Prnters and Pubtichers

Lawm S arsmery ap— - = e - = - -



Number of
Company

The Companies Aots 1948 to 1976

COMPANY LIMITED BY SIIARES

Special Regofution

(Pursuant to 8. 141 (2) of the Companies Act 1948)

or
et Ao nsepsastazs  sice e DBWEASE  WILLIAMSON. .. . . v oo coesmremsens ese smmsessesses —seoes
Passed 2Bth June y 1984 .

AT an EXTRAORDINARY GENBERAL MBErixe of the above-named
Uompany, duly convened, and held ab

- Bowatex House, Knighisbyridge,
, London, SW1,

on thoe 28k day of June s 1984 the subjoined
SPHCIAL REFULULION was duly passed, viz, s~
REBOLUTION

THAT the name of the company be /
changed to Crossley Limikdd,

y. ) To Yn igoed

Signature. .. oo i T T e

B N oAb a4 1 o

P 1,4 EBosetyrion. ' for, s the

{ I ] ;j{:ﬁ}nm Soetiday af

. TR ¥ 2 PR P LAt Y < e Compmny,
m’mhﬂﬁlznunn %.@]rl;‘i.-!b!; ——

Nove--To be filed within 15 Qs afior e pasing ol e Fisohativveh

Oyex Potldorg  Tawaded, Neeakh Home, 020 Womich  ktrect,
!I”o‘:v.]ilmé ECIA 1AB, 3 o, LAiaTe GF e Naln ot Wmw Statiomesy Sooietay
mile

LRI+
* % kX
Companies ¥

g L3 ARy

Saw

j N ]
. "f P v o~ ¥
ARSI L I TR
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[
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. sa971 \g\

I hereby certify that

DAWBER WILLIAMSON LIMITED

having by special resolution changed its name, is now

incorporated under the name of

CROSSLEY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7re ascosr 1984

A Phdiys

VIRS. A K FUIRLIPS
an authorised officer

C.172
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CGMPANY LI'\IITFD BY BIARES

Syperial Resgolution / /

) J (Pursuant to s, 141 (2) of the Companies Act 194/8)
/
or i}
n’df
- CROSSLEY /

LIMITED

Passed 3rd September *? 198 4\3/

AT an EXTRAORDINARY GENERAL MEBETING of the above-named
Company, duly convencd, and held at BCWATER HOUSE,
. KNIGHTSBRIDGE,

+ LONDON SW1X 7LR

on the 3rd day of September , 1984 the subjoined
SrrorAn REsOLUTION Was duly passed, viz. :7/
:
RESOLUTION

THAT the name of the Company be
- changed to BDW Limited.

SIGRABUTE o TS e g g 10 00 EiE0E
C' Tl man, & Direc-

M A D) U A Feppwweria 5 iy o1 tor, or the

e e bt e T seeretuey  of

........................... thoe Crn pRny.

¥ori~To bo filedd within 15 days nftor the passing of tho Resolution(s).

Oyez l'uhlinhlmé Limited, Norwleh 1lowse, 11/13  Rovwleh Streot, Y, 1077
Tondon BECIA 1A, n yubsidlary of Tho Solicilory' Taw Stntlonery Bocloty, f* _;_ * '*
Limited.
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CERTIFICATE OF INCORPORAT!ON
ON CHANGE OF NAME

o som i

| hereby certify that

CRODSSLEY LIMIYED

having by special resolution changed its name, is now

incorporated under the name of

BDW Limrited

Given under my hand at the Companies Registration Office,

Cardiff the 2np ocTOBER 1984

Bodsem
P. C. COATES

an authorised officer

C.172

PP - s -




Number sf} 54971
Gompax‘?'y -Mq~ 4 men mman  tmsey een
,f_’ﬁ “f

Tke Companies Aels 1948 to 1976 /{;\\"\ki\
@

COMPAXY LIMITED BY SII;\R{I/QS

Sypecial Resolution

(Pursuant to s, 141 (2) of the Companies Act 15948)

or

BDW LIMITED

Passed 28th Octcober , 1986 .

AT an BEXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Bowater House,

Knightsbridge, LONDON, SWiX 7NN

on the28th  day of  Octobex , 1986, the subjoined
SPECIAL RESOLUTION  wWas duly passed, viz. :—
RESOLUTION

THAT the Articles of Associaticn be deleted in their
entirety and that the new Articles of Association, in
the form signed by the Chairman for the purposes of
identificaticn be and they are herely adopted to the
exclusien of all previous Articles.

B-R Becrotariat Limitoa

O Sl

' > A4 To be signed

Signature @ “_m"f,g{"//lw é’é‘é‘i{‘“‘q ............................ o bo sigae
L

by the Chinir-
wan, & Direes
tor, or the
Scerctacy  of
the Company.

Nore.~~To be filul within L3 dayn nfter the poasing of the Rusolution(s).

Oyez Tublishing Linuted, Nurwlclh  House, W13 Noewich $treet,
l‘,[:umlluul ECLL 1AB, a subapliary of The Solleitors™ Law statonery Suviety,
imlted,

Compunies 7
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CCHPARY LIMITED RY SHARES

ARTICLES OF ASSOCIATION
&
BOW LIMITED

(Adopted by Special Resolution
passad on 28th October 1986)

N

PRELIMINARY

Subject as hereinafter provided, the regulations contained o
incorporated in Table A in the Schedule to The Companies
(Tables A to F) Regulations 1985, as amended by The Canpanies
(Tables A to F) (Amendment) Regulations 1985, shall apply to
the Company. Reference herein to Table A are references to
the said Table A. MNone of the regulations referred to in
Section 31(8)(b) of the Ccmpanies Consolidation
{Consequential Provisions) Act 1985 shall apply to the

Campany .

These Articles and those regulations incorporated herein
shall take effect subject to the reguirements of the Act and
of every other Act for the time being in force affecting the
Campany (hereinafter referred to as "the Statutes").

SHARE CAPITAL

(A) Save as provided by contract or thesc Articles to the
contrary and if and to the extent permitted by or
pursuant to the Statutes (including, without limiting
the foregoing, by any authority of the Company for the
purposes of Section 80 of the Act), all unissued shares
shall be at the disposal of the Directors and they rmay
allot, grant options over or otherwise deal with or
dispose of the same to such persons, at such times and
generally on such terms as they think proper.

(B) 1The Directors are generally and unconditionally
authorised (for the purposes of Secticn 80 of the Act)
at any time or times during a period of five years from
the date of the adoption of these Articles to allot, or
to grant any right to subscribe for or to convert any
security into, all or any of the unissued shares in the
authorised share capital of the Company at such date.

Ayt
g&'\\;}} Aty ﬁ::‘;:‘x

G M A 6;3‘}‘
MO
e Vioes



(2] he o cnplry oF swh pored of five yonrs, the
astierity cortarne’ in errach (B} &hall expire ut
Fuch asthority ofal® allow the Corpany to rake an offer

r arrecent before the expiry of such authority wWhich
would o right roquire chares to e allotted, or piguts
tn auizeribe for or to convert any security into ghayes
tey be granted, after the expiry of such euthority and
shall allow the Directors o allot ghares and qrant
rights purcuont to any such offer or agreement as if
such authiority had not expired.

{D) Sectica £3(1) of the Act (vhich regulates the power to

allot equity securities, as defined in Section 94 of the

Act) is owxcluded.

SHMRCHALDERS' RESCLUTICNS

A resalution in writing signed cor approved by letter, telex,
facsimile iransmission or cable by all the menbers of the
Campany who would be entitled to vote upon it if it had been
duly proposed at a general meeting or at a meeting of any
class of members of the Campany, or by their duly appointed
attorneys, shall ke as valid and effectual as if it had been
passed at a general meeting or at such class meeting of the
Company {as the case may be) duly convened and held. Any
such resolution may consist of several documents in the like
form each signed by one or nore of the merbers or their
attorneys (or, in the case of a member which is a body
corporate, by a Director thereof or by a duly appointed
representative). Regulation 53 of Table A shall not apply.

VOLE OF MEMBERS

Any proxy appeinted by a member of the Campany in accordance
with Section 372 of the Act shall be entitled to vote on a
show of hands as well as on a poll, provided that no person
present shall be entitled to more than one vote on a show of
hands save as provided in Regulation 50 of Table A.
Regulation 54 of Table A shall be deamed to be modified
accordingly.

DIRECTORS

(A) The holders for the time being of a majority of the
Crdinary Shares of the Company for the time being in
issue may from time to time appoint any person or
persons &3 a Director or Directors of the Carmpany and
may remove any or all of the Directors for the time
beine, Any such appointment or removal shall be made in
writing signed by the holder or holders for the time
being of the majority of the CQrdinary Shores of the
Conpany for the time being in issue and, in the cagse of
a body corporate holding any such shares, the signature
of any one of its Directors or its duly appointed
representative shall suffice. Any such appointment or
removal shall take effect on and from the time at which
it is lodged at the Office.

e



(1 Im ollition £ o0 clraw st mees oot ont in Recdation
E1oef Fable A the office of A Director shall e vacnted
17 he 1 removed froy thar oifice in acoomianoe siith
this Article.

() The Pirectora oll have powor ot any tinge and fron tine
te time o appoiak gy rersen wha is willing to act to
be a hirector, eithor to fill a eastal vasnacy o as an
addition to the existing Directers.

(M) The Directors shall not ba subject to retirement hy
ratation and Bequlations 73 to 80 (inclusive) and the
last sentence of Regulation £4 of Table A shall not
apply.

ALTERNATE DIRECTORS

In addition to the perscns mentioned in Regulations 65 of
Table A, any director may appoint a director of any holding
campany of the Company or of any other subsidiary of any such
holding campany or any person approved by a majority of the
other Directors to act as alternate Director.

(A) nny such person appointed as an alternate Director shall
vacate his office &3 an a.ternate Director:~

(1) if and when the Director Iy whom he has been
appointed vacates office as a Director;

(ii) if the Director by whom he has been appointed
removes him by written notice to the Campany; or

(iii) in the event of any circumstances which, if he
were a Director, would cause him to vacate his
office as such.

Regulation 67 of Table A shall not apply.

PROCEEDINGS CF DIRECTORS

A Director who is in any way directly or indirectly
interested in any contract, transaction or arrangement or
proposed contract, transaction or arrangement with the
Campany shall declare the nature of his interest at a mecting
of the Directors in accordance with Section 317 of the Act.
Subject to such disclosure, a Director may vote as a Director
on any resolution concerning any matter in which he has,
directly or imdirectly, an interest or duty and, if he shall
so vote, his vote shall be counted and he shall be reckoned
in estimating a quorum when any such resclution or matter is
wkler consideration; and Regulations 94 to 96 of Table A
shall not apply.
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Rocwlation €3 of Tahle A (written resclutions of Directors'
goll apply as if the word “signed incluled “apmroved in
lottor, tolox, foesimile transmission or cablo“,

HOTICES

Requlation 112 of Table A shall apply s if the last sentence

thereof were deleted and Regulation 116 shall apply as iff the
words "within the United Kingdon™ did not appear therein,

broof that:

{a} an envelope containing a notice was properly addressed,
prepaid and posted (by first class post, where
available); or

{h) a telex or facsimile transmission setting out the terms
of the notice was properly despatched

shall be conclusive evidence that the notice was given. A
notice shall be deemed to be given when the envelops
containing it was so posted or, in the case of telex or
facsimile transmission, when so despatched. Regulation 115
of Table A shall not apply.

R e




HOLDING OF
ANNUAL
GENERAL
MEETINGS

LAYING OF
AGCOUNTS

RE-ELECTION
o OF AUDITORS

Company No, 34971
THE COMPANIES AQT 1983
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS
of BDW Limited

passed the 17th September 199]

At a general meeting of the members of the above-named
Company, duly convened and held at Bowater House,
Knightsbridge, London, SW1X 7NN on the 17th September 1991,
the following ELECTIVE RESOLUTIONS were passed:

THAT pursuant to Sectlon 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of
Annual General Meetings in 1992 and subsequent years until
this election is revoked.

THAT pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laying of
accounts and reports before the Company in General Meeting.

THAT pursuant to Section 386 of the Companies Act 1985, the
Company hereby elects to dispense with the obligation to
appoint Auditors annually.

Kor
B-R Secretariat Limited

sAAp L
4 /é(’/‘
.C%( «dees Dirzrior/Secretory

AR RV AR RN P

Signed:
Chairman/Secretary




COMPAMIES FORM NO. 600
HNotice of appointment of liquidator
Voluntary Hinding up

(Members ox Creditors)
Pursuant to section 109 of the Imsolvency Act 1986 (;/{

Ta the Registrar of Companies \v/55§z)\kf

Kame of Company Company Number

BOW Limited 54971

Nature of business: Dormant Company

1 give motice that I have been appointed liquidator of the above company
on 31 Decembexr 1992

The appointment was by the members

Type of Liquidation: MEMBERS' VOLUNTARY LIQUIDATION

Name of liquidator Christopher John Wilkinson Hill
Office holder number 6726
Address ueens House, Queen Street, Ipswich, Suffolk,

P11 SW

[
Signature ......... .00 . .QE,“.........Date .3]...@%%@%4?4@%.(??f%...
Name of liquidator \}
Office holder numbex
Address
Signature:....... ......................... Date...covivennsennrsanans T

Presentor’s name, address and
reference (if any) Ernst & Young For official use
Queens House
Queen Street
Ipswich Liquidation Post Room
Suffolk IPL 1SW Section

Time critical reference




Sretlen B85 (3)

(a) Imsert fui® o
. of ¢ Y

I (b) Insert full name(s)
and address(es)

‘ Presenter’s name, address
3 and reference (if any):

MEMBERS® VOLUNTARY WIKDING UP e
BECLARATION OF SOLVENGY ENBODYING

The Imsolwenty Act 1986 F P H - q s
g 3 .
. .

A STATEMENT OF ASSETS AND RS
LIABILITIES /]
v
Pursuant te Section 8%(3) of the -
Insolvency Act 1986 i
To the Reglstrar of Companies o
For Official Use i
Company Numbex .
54971 T
Name of Company .
P
(a) N
BDW Limited
I/We (b) Stuart Alan Bull of 63 Beech Way, Twickenham,
Middlesex TW2 5JS. .
and - |
Catherine Lucy Burke of 41 Foster Way, Wootton, /

Bedfordshire MK43 9ER.

attach a declaration of solvency embodying a statement /
of assets and liabillties ‘

!.
S 45
By ) +
Signed C%flf{'&f Date 2412 G2 ;"
L‘;/! Lo
For Official Use———— -
Liquidation Section|Post Room oot
Ernst & Young - y
Queens House L5 wpy
Queen Street P TR wanl
Ipswich . LR A o
Suffolk . s
IPl 1sw “I}.}:&,‘,-\zﬁ"‘ﬁ-ﬁg:ﬁ :_.

N

HM/PAM/ATH i,




Cectlicon G903

. (a) Insert names and
«\M : addresses

Yo, (b) Delete as
.o applicable
. (c) Insert name of

company

(d) Insect a period of

Lo of months not
) exceeding 12

i (e) Insert date

Fora &4 .00 eonsd.

Tho Incelvensy Act 1986
Herbers' Voluntary Winding Up
Peclavaticn of Selvency
Echedying a Scatement of

Asseta and Liabilities

Company Number 34971

Name of Cowpany BUW Limired

Presented by Ernst & Young

Declaration of Solvency

We (a) Stuart Alan Bull of 63 Beech Way, Twickenham, Middlesex,
TW2 518
and
Catherine Lucy Burke of 41 Foster Way, Wootton,
Bedfordshire, MK43 9ER

being (b) [wll-the] [the majority of the] directors of
(c) BDW Limited

do solemnly and sincerely declare that we have made a
full inquiry inte the affalrs of this company, and that,
having done so, we have formed the opinion that this
company will be able to pay its debts in full together
with interest at the official rate within a period of
(d) twelve months, from the commencement of the winding
up.

We append a statement of the company's assets and liabilities

as at (e) 23 December 1992 being the latest practicable date
before the making of this declaration.

We make this solemn declaration, conscientiously believing

it to be true, and by virtue of the provisions of the
Statutory Declarations fet 1835.

Kby’
9
ﬁj’wz&_
Declared at B%gater House, Knightsbridge, London, SW1X 7NN

this 24W%- day of December 1992

Before me, Q C% “! HM

Solicitor or Commissionexr of Oaths

N

v -




SRR -CniosonC o5 st 23 Docecbor 1992 showling assets o5 estiwated
- : realfsoble valtes ord 1obfiligfica eoproted to rank

. N
G. 09 Contd.

s

)
il

Estimated to yealise
oF to rank for

, £ paymenit i nearest £
Acopta £
= Balance in Ranw
N , Gash in Hangd
¥orketable Securities
Bills Receivable
oo Trade Debtors
‘ Loans and Advances
R Unpaid Calls
oL Stock in Trade
. ‘ Work in Progresg
:::,‘ﬁa Freehold Property
”*ZQ- Leasehold Property
4 Plant and Machinery
1 . Furniture, fittings, utensils ete
¥~1 . Patents, trade marks ate
b Invastmerits other than marketable securities
. b"ﬁ Other property, viz
*‘\ o Amount due by parent company §2,800.00
i; : Estimated realisable value of assets £ 82,800.00
BYEEN  Liabilities
,f;.,fl Secured on specific assets,viz Nil
KRR Secured by a Floating Charge(s)
o Estimated Cost of Liquidatlon and other expenses including
. | interest accruing until payment of debts in full Nil
h, OO0
. Unsecured Creditors (amounts estimated to rank for payment) Nil
AR £ £
‘:“ W N
ﬂ4'f~ Trade accounts
LR Bills payzble
. Accrued expenses
- Other Liabilities
. :
AT Contingent Liabilities
‘ h" = ‘-!.d
Rk M Estimated Surplus after paying Debts in full £ 82,800.00
&, [
t b

. Remarks:




Nuzlher of Ceopony  BGGTL
SPECTAL RESOLUTION

(Pursuant to scction 378 (2) of the Cempanies Act 1965 and sectiom 84(LD of the
Insolvensy act 1988)

BOW Limited

Passed 31 December 1992

AT an EXTRACRDINARY GENERAL MEETING of the above named company, duly convened,
and held at Bowater House, Knightsbridge, London SW1X 7NN on 31 December 1992
the subjoined SPECIAL RESOLUTION was duly passed, viz:-

RESOIUTION
That the company be wound up voluntarily, and that Christcpher John Wilkinson

Hill of Queens House, Queen Street, Ipswich, Suffolk, IP1 15W, be and he is
hereby appointed liquidator for the purposes of such winding-up.

*§ignature ......4@¥%@€(:.......................
S A Bull
Chairman
ey, Yo
Witness to the above signature ..........L#éﬁ%?é?@.........................
Description ..................k?@ﬁ$=.&§¥¢¥?@...............................

G 1 i
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R A Sl R~ P
IFR 12 a=g3 13

- — ,n_,,_,_g_ﬁ,_.__,_gj,,,,___ —— — T
L2 Dl fios 5%, Ladnpt, e TP 135
Razys ¢n B i N et Gl I3 cf e Dclvangy Rectitiygs Rgdatios 1085
Ao Bty Mrostitopes Ortifiate of Secific anayy L~
O R Ottt £ Bterpgy SIS oF Compenrie '
o For Official tisa
éy_h%_,_hwm,,,%,,.
m km ’i’?: M H}Q " e
*ul} mofﬁmpaywdﬂtrm\'!jﬁw
Meture of Apointeent birbers Volintay Ligtdation
Date of Apointmmy: st bverbers 199
¥ of os}rfly/&(mogﬂla' Sunr Alliance and London Insurance ple ( incorporateq in England)
Address ssuing Office
of Surety/Coutioren )
Bord th./Certificatn pp, 03Y/6A00123618/061
Bond s by HilHs Corrocy Ltd,, 1 St, Jobns Gate, Valpy Street, Reading Ryt
Er=li iy Borg
Rrewal Date 29th Decenpers 1993

ATl name of Principa)
Uffice Holder ang afdress C.OM. HiTY Corpass House

ﬁmalstﬂecamm, dateaﬂhrﬁﬁtabetoﬂewﬁa-ofdisdmgewreleasewﬂnchﬁeof

For Official Use

Hma'smmaﬂ'&smﬂr&fam Insolvercy Section Post: Room

'C(m”‘ AT R - e
Xenges, |

e ..
T .




Form &.71
Gection 9%
The Insolvency Act 1986 F i

RETURN OF FINAL MEETING IN A %

HEMBERS' VOLUNTARY WINDING UP

Pursuant to Saction %% of the !
Insolvency Act 1985

To the Registrar of Companies \ N
For Officlal Use

Company Number

P
54971
Name of Company i
(a) Insert full name (a) 3
of company e
B D W Limited
(b) Insert full name(s) I/¥e (b) Christopher John Wilkinson Hill
and addressz(es) Queens House o
Queen Street al
Ipswich Tt
Suffolk IPL 1sW
(e) Delete as give notice that a general meeting of the company was duly .
applicable (¢) [Held~en] [summoned for] (d) 13 September 1993 pursuant
to section 94 of the Insolvency Act 1986, for the purpose of .
{d) Insert date having an account (of which a copy is attached) (e) laid i
(e) The copy account before it showing how the winding up of the company has been
must be authenticated conducted, and the property of the company has been disposed .
by the written of and (¢) [that—tho—same—was—done—aceordingly] [no quorum ;
signature(s) of the was present at the meeting) R
liquidator(s) /\ ~ -
Signed D& Date (‘{[‘llﬁ T
Presenter's name, address ————For 0fficial U L
and reference (if any) Liquidation Sectionjfo .
Ernst & Young b N
Queens House .IE
Queen Street -
Ipswich
Suffolk IPL 1SW Horae
CJWH,/BAM/ATW /LI008
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T e
o

Statetont showing how

dlsposed of

-

P

Li4»f€P’QE'G ptatemces of azscnoot: moabors®

Hame of Corpany B R W Linited

wirding up bas been wonducted and the p

Form 4.73 cantd

voluntary winding up

perty of the

ompany has been

From 21 December 1992 {commencement of winding up) ta i3 $ﬂfﬁmam54fﬁ393gglqse of winding up)

et ¥

Statement Receipts ‘
of assets Payxents
and
liabilities
Recelpts Costs of Solicitor to Liquidator £
Other Law Costs
Cagh at Bank Liquidator's remuneratjon ¢
Cazh in Hand Where (% of £ realised)
M8 Marketable Securities applicable (% on £
R Sundry Debtors diistribhuted)
B Stock in Trade By whom fixed
MM Work in Progress
: Freehold Property Auctioneer’s and Valuer's
Loasehold Property charges
Plant and Machinery Costs of possession and
maintenance of estate
M Furniture, Fittings, Costs of notices in Gazette and
LR Utensils etc Local Paper
Patentz, Trademarks etec Incidental outlay
Investments other than —
A marketable securities |Total Gosts and Charges £] Nil
Surplus from securities
. Unpaid ecalls at commence- (i) Debenture holders: £
e ment of winding.up Payment of £ pex
MM Amount received from calls £ debenture
e on contributories made Paynent: of £ per
ij in the winding-up £ debenture
A% Receipts per trading Payment of £ per
C account £ debenture
X Other property viz:
¥® Due by holding company 82,800 82,800 £
i (i1) Creditors
o * Preferential
v, £ |82,800 * Unsecured
e Dividends of p in
fl £ £ on £
L (The estimate of amount expected
B 1:ss to rank for dividend was £ )
Payments to redeem (iii) Returns to Contributories
- gecurities £
B Costs of Execution £x.00 per £1
M Payments per Trading Ordinary!share 82,800 |82,800
g Account per £
il !share
per £
! share
Net realisations { |82,800 82,800 ——
BALANCE £]82,800




Form 4.71 contd

) {1} &gssets, imcluding N0 shewn in the statement of assets and licbilities and estimated to
W Do of the value of £ NyA bhave proved to be unrealisable.

e

*

‘ {2) State amount paid into the Insolvency Services Ascount in vespect of:

. {a) unclaimed dividends payable to creditors in the winding up £ Nl
. (b} «ather unclaimed dividends in the winding up £ Nil
. {¢} monies held by the company in trust ip respect of dividends or
. ether sums due before the commencemert of the winding up to any
: person as a member of the company £ Nil

o (3) Add here any special remarks the Liquidator thinks desivable: -

. N tlalez / ( ) [
4R 7
Y N Signed (by the Liquidator) (\-/)/ (p‘g <

Name and address of Liquidator ( IN BLOCK LETTERS)

CHRISTOPHER JPHN WILKINSON HILL
QUEENS HOUSE

QUEEN STREET

TPSWICH

SUFFOLK IPL 1SW

Notes

;fj‘ * §tate number. Preferential creditors need not be separately shown if
: all creditors have been paid in full

f:‘. ! State nominal wvalue and class of share




: DISSOLVED

00054971 BOW LIMITED

The Liquidators Account and Return of Final Meeting
having been registered, this Company is deemed, pursuant to
section 585(5) / 595{6), as applicable, of the Companies Act

1985 to be dissolved on the expiration of 3 months from the
registration date shown below

RFM REGISTERED DATE 20/09/93

E L. BEAL (Mrs)
for Registrar

1495

C268

HCO0D2




